LICENSE AGREEMENT

THIS LICENSE AGREEMENT

made this I day of January, 2002

DundeeRealty Mana!!ementCoWQration
(hereinaftercalledthe "Licensor")

-and-

TELOS CommunicationsInc. on behalf of itself
and all affiliates of TELOS CommunicationsInc.
(hereinaftercalledthe "Licensee")

WHEREAS the Licensoris the Manager,as Agent for the Ownersof certain lands and buildings
(the "Buildings") more particularly describedin ScheduleA attachedhereto;
AND WHEREAS the Licensee has requested the Licensor's pemrission to construct, install,
operate, maintain, repair, service, upgrade and modify (collectively "Install and Maintain") at various locations in
the Building, subject to availability, certain Equipment including Cables and related materials as defined and
described herein for the provision of telecommunication services to tenants and occupants in the Building;

AND WHEREAS the Licensor has agreedto permit the Licenseeto Install and Maintain the
Equipmentat suchlocations shownon the ApprovedPlanssubjectto the termsand conditions hereinafterstated:
IN CONSIDERATION of the covenants,tenDS,conditionsand agreementscontained herein,and
the fee of Ten Dollars ($10.00), the Licensor hereby acknowledgesthe receipt and sufficiency of which, the
Licensorand the Licenseeagreeasfollows:
DEFINITIONS
In this License Agreement:
(a)

"Approved Plans" means the Plans and Specifications to be approved by the Licensor acting reasonably
prior to installation in accordance with Section 4 below;

(b)

"Cables" means cables meeting the requirements of the Specifications for Premises Wiring, Cable
Management and Roof-Top Access located within the Building, connecting the main terminal room of
the Building, the Licensee's Point of Presence ("POP"), if any and the demised premises of the
Licensee's customers;

(c)

"Equipment" means all equipment, including Cables and related materials installed by the Licensee in
accordance with the Approved Plans located within the Building; and

(d)

"License Agreement" means this License Agreement and all supplemental instruments, amendments or
confirmations agreed to in writing by both parties herein and includes the Approved Plans.

A

3.

2. GRANT OF LICENSE
The Licensor herebygrants a non-exclusivelicenseto the Licenseefor the duration of the Initial Term as defined
below and anyextensionsthereof;
(a) To Install and Maintain the Equipmentat the locationsto be shownon the Approved Plans to provide
telecommunicationsand related incidental communicationsservicesto tenants or occupants located
solely in the Building (the "Tenants")and for no other purpose,including the non-exclusive use of an
equipmentroom or otherspacein the Building designatedby the Licensor;
(b) To connectthe Equipmentto electrical power sourceswithin the Building and to connectto adequate
grounding,including the use of the Building's ground at the Licensee'ssole cost at locations approved
by the Licensor in its sole discretion,actingreasonably;
(c)

Subjectto the Licensor's reasonablesecurityrequirementsfor the Building and the quiet enjoymentof
tenants and occupantsof the Building, the Licensor agreesthat upon prior notice it will permit the
Licensee,its employeesand duly authorized contractors,reasonableaccessto the Building during
normal business hours in which the Building is open to the generalpublic (and in the case of an
emergency,suchaccessmay be 24 hoursa day, 7 daysa week)so asto permit the Licenseeto perform
installation and subsequentservice,testing, repairs,connectsand/ordisconnectson the Equipment for
the benefit of the Licensee'scustomers,as may be reasonablyrequired from time to time; provided that
for greatercertainty,the accessand installationrights grantedhereunderareto relied upon solely for the
provision of the Licensee'sservicesand for no otherpurpose. The Licensorshall use reasonableefforts
to prevent any interruption or interference with all or any part of the telecommunicationservices
provided by the Equipmentprovided the Licensor shall not be liable for interruption or cessationof
suchservicesdue to the failure of utilities servicingthe Building;

(d) To have reasonableaccessto and use of the riser closets,chases,available conduits, pedways,and
above ceiling common areas,as may be approvedfor use by the Licensor from time to time underthe
provisionsof Sections4 and 5 of this LicenseAgreement;
provided that this Licenseedoes not affect the operation,aestheticsor structureof the Building, impair existing
telecommunicationor other utility servicessupplied to other tenants and occupantsof the Building in the sole
opinionof the Licensor,acting reasonably.
The rights grantedto the Licenseehereinconstitutea license only and shall not underany circumstanceswhatsoever
constitutea right by the Licenseeto have exclusive possessionof the Building. This License Agreementshall not
constitute nor be interpretedto be either a partnershipagreement,employmentagreement,lease or joint venture
agreementmadebetweenthe parties.
The Licenseeshall at all times act in its own capacityand right as an independentcontractor. The Licensee shall
haveno right to make purchases,or to obligatethe Licensorto expendanyfunds or to perform any obligations other
thanasprovided in this License Agreementor as maybe authorizedin writing by the Licensor. The Licenseeagrees
that it and any of its employees or agents shall at all times present and representitself or themselves as
representatives
of the Licensee.
TERM AND FEES
The tenD of this License Agreement (the "Initial Tenn") shall be for a period of five (5) years commencing on the
execution of this License Agreement (the "Commencement Date"), subject to early termination in accordance with
the License Agreement.

For accessto the Buildings as well as the Licensor's time, trouble and expense,the Licensee shall pay to the
Licensora LicenseFee,as follows:
(a) For the Initial Term, the greaterof:
(i)
(ii)

two (2) centsper squarefoot of the grossareaof the building to Licensee;and
an amountof $3,000 per annumper Building (the "Annual Fee").
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4.

(b) For the first year of the Initial Tenn, the Annual Fee shall be paid upon execution of the License
Agreement.For the remainderof the Initial Tenn or any extensionthereof,the Annual Fee shall be paid
in advanceprior to the end of the precedingyear.
In addition to the License Fee, the Licensee shall pay annually in advancerental for spaceusedto locate its POP
Room within the Building, which shall be set at marketratesfor similar buildings in the samecity as agreed by the
parties or failing agreement,by a single arbitratorappointedunderprovincial arbitrationlegislation.
APPROVED PLANS
The Licensee shall prior to Installing and Maintaining the Equipment and use of the main terminal room prepare and
deliver to the Licensor plans, specifications, diagrams, layouts and any other drawings and documents reasonably
required to describe the Equipment including all wiring designations ("Plans and Specifications") showing, without
limitation, the size and location of the Equipment, the location of risers, and wiring connecting same to the power
supply source and the telephone lines. Such Plans and Specifications shall be approved by the Licensor in its sole
discretion (such approval not to be unreasonably, conditioned withheld or delayed) as evidenced by its written
endorsement thereon and shall then become the Approved Plans. The endorsement by the Licensor on the Approved
Plans shall constitute a confirmation of the licensing of the locations shown on the Approved Plans. The Licensor
shall have the right to inspect the Equipment fi-om time to time to determine that it is Installed and Maintained in
accordance with the Approved Plans. If the Equipment is not Installed and Maintained in accordance with the
Approved Plans, the Licensor may require the Licensee to bring the Equipment into conformity with the Approved
Plans within a reasonable period of time, at the Licensee's cost.

5.

INST ALLA TION/REMOY AL
(a) The Licensee shall Install and Maintain the Equipment in a good and workmanlike manner using
professional personnel in accordancewith the Approved Plans and the provisions of this License
Agreement. Subjectto the provisions of this sectionand of section5(e), the Equipmentand related
materials installed in the Building shall at all times remain the property of the Licensee. All such
Equipmentand relatedmaterialsupon abandonmentby the Licenseeshall becomethe absoluteproperty
of the Licensor without compensationto the Licensee.
(b) The Licensee may submit further Plans and Specifications showing additions, alterations,
modifications, upgrades, consolidations or relocation of the Equipment (the "Alterations"). The
Alterations if so approved(such approvalnot to be unreasonablywithheld or delayed)by the Licensor
shall becomethe Approved Plans.The Licenseeshall pay the Licensor on written demanda reasonable
fee for reviewing the Approved Plansand anyAlterations.
(c) The Licenseeshall at its own expenseInstall and Maintain the Equipmentin compliancewith the laws,
rules and regulationsand fire codesof all relevantgovernmentalauthoritieshaving jurisdiction as may
be amendedfrom time to time and no work shall be undertakenunless all requisite approvals and
licensesshall have first beenobtained from suchgovernmentalauthorities.
(d) Upon early terminationor expirationof this LicenseAgreement,the Licenseeshallleavethe portions of
the Building where the Equipmentis located in a neat,cleanand safe condition, reasonablewear and
tearexcepted.
(e) Upon the expiration of the Initial Term or any extensionthereof or on such other termination of this
License Agreement,at the Licensor's option, the Licensor may provide notice to the Licensee that it
desiresto have all or part of Cables which were installed during the Initial Term or any extension
thereofto remain in the Building for the Licensor'ssoleownership.Upon receiving written notice as set
out aboveand uponthe parties agreeingupon mutually acceptableterms and conditionsregardingthe
transferof all or part of the Cables,the said Cablesshallbe transferredto the Licensor. However,if the
Licensor so elects, it shall provide written notice to the Licensee and the Licensee shall have an
opportunityto removethe Cables within thirty (30) days therefrom. The Licensor may further elect,
upon the expiration of the Initial Term or any extensionthereof or on such other termination of this
License Agreement,to require the Licenseeto remove all or part of the Cablesor other Equipmentas
the Licensor may direct at the Licensee's sole costs within ninety (90) days therefrom. For greater
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clarity, the Equipment,other than the Cables,shall remainthe property of the Licenseeand shall be
removed from the Building by the Licenseeat its sole cost within ninety (90) days after the expiration
of the Initial Term or any extensionthereof. The Licenseeshall repair forthwith any damagesto the
Building causedby suchinstallationand removal.If the Licenseefails eitherto remove all or part of the
Cables or other Equipment or to repair any damagesto the Building as requestedby the Licensor
pursuantto this section5(e) within the abovetime period,the Licensor may hire a contractorto perform
the work and the Licensee shall be responsiblefor the reasonablecost of such work, or the Licensor
may elect to deem such Cables or other Equipmentas abandonedby the Licensee and upon such
deemedabandonmentsuchCables or other Equipmentshall becomethe property of the Licensor. At
the Licensor's request,the Licenseeshall deliver forthwith to the Licensor all necessarydocumentation
within the Licensee'spossessionrelatedto the Equipment.
(f)

The Licenseeacknowledgesthat the Licensor at any time during the Initial Term or any extension
thereof, shall have the right to alter, renovate,expand or demolish the Building. In the event the
Licensorrequiresthe Licensee,acting in good faith, to remove or relocatethe Equipment,the Licensor
shallprovide the Licenseewith reasonableadvancenotice(i.e. a minimum of 60 days)and upon receipt
of such notice the Licensee shall remove or relocatethe Equipment forthwith at the expenseof the
Licensor. In the eventthe Licensor shall require the Licenseeto relocatethe Equipment, in order to
allow for continuityof serviceto the Licensee'scustomersin the Building, the Licensor shall permit the
Licenseeto install and commenceoperationof alternate Equipment in a relocated area prior to the
dislocationof its Equipmentfrom the original area.

(g) The Licenseeshall not use conduitto encaseCableunlessapprovedby the Licensor, such approval not
to be unreasonablywithheld or delayed.
(h) All Work shall beperformedby the Licensee(or a contractorapprovedby the Licensor in writing) (i) in
accordancewith the Approved Plansand the Licensors reasonablerules and regulationsapplicableto
the Building, (ii) in a workman-like manner,lien free and in accordancewith all applicableLaws, (iii) if
applicable, without affecting or implicating any of the Building's hazardousmaterials programs or
asbestosprocedures,and (iv) in a safe manner consistentwith sound construction standardsand
practices.Notwithstanding any other requirements,the Licensoris very concernedabout safety in the
Building, particularly the riser rooms and other service areas, not frequented by the public. The
Licenseewill provide temporaryfirestoppingduring initial constructionand any subsequentalterations
that might compromisethe fire rating betweenthe work area and any adjacentareasor betweenany
floors in the Building. Underno circumstanceswill the Licensortolerate poor practicesby the Licensee
or its contractorsas it relatesto Fire andLife Safetyissues.

6. INTERFERENCE
If, based upon verifiable data obtained by the Licensor, any electrical output, electromagnetic output, radio
frequency or other interference either individually or collectively (the "Interference") adversely affects in any
manner whatsoeverthe equipment,machinery, or systemsof the Licensor, tenants,occupantsor other licensees
within the Building or the roof-top of the Building operating in accordancewith Industry Canadastandards,the
Licenseeagreesthat the Licensormay, at the Licensor'soption, shut downthe Licensee'sEquipmenton the roof-top
upon twenty-four (24) hoursprior written notice to the Licenseeby the Licensor until the Interferenceis remedied;
provided, however,if an emergencysituation exists,which the Licensorreasonablydeterminesto be attributableto
the Licensee's Equipment, the Licensor shall promptly give verbal notice of such emergencysituation to the
Licensee,who shall act immediatelyto remedythe emergencysituation and the Licensor shall have the right to
immediately shut down the Equipmentuntil such emergencysituation shall be resolved. Saveand except for any
expenses,costs, damages,loss, claims or other liabilities due to the negligent act or omissionof the Licensor or
those for whom the Licensor is responsiblein law, the Licensee shall indemnify, defend and hold harmlessthe
Licensor and its property manager from and against any and all expenses,costs (including legal fees and
disbursements),damages,loss, claims or other liabilities arising out of such shutdown. The Licenseeagreesto
immediately ceaseoperations(except for intermittent testing on a scheduleapproved by the Licensor) until the
Interferencehas beencorrectedto the satisfactionof the Licensor. If suchInterferencehas not beencorrectedwithin
thirty (30) days from the datethe Licensornotifies the Licenseeof the Interference,the Licensor shall havethe right
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to eitherternrinatethis License Agreementforthwith, or to require that the Licenseeimmediatelyremove from the
roof-top the specific item(s) of Equipment causing the Interference in which latter case all other terms and
conditionsof this License Agreementshall remain in full force and effect. The Licensor shall require any parties
over which it has control verifiably causinginterferencewith the Licensee'sEquipmentto promptly cure the same
and shall further not pernrit any line of sight antennato be blocked by any installation on the Building.

7.

ESTABLISHMENT OF CENTRAL CABLING DISTRIBUnON SYSTEM
(a) The Licensee recognizes that the Licensor may desire to provide access to existing and future
telecommunicationsserviceproviders for tenantsor occupantsof eachBuilding, and the Licensor may
deem it desirable to achieve this objective by providing a central telecommunicationscabling
distribution system ("CDS") in the Building for use by suchtelecommunicationsservices providers,
including the Licensee. Accordingly, and notwithstanding anything contained in this License
Agreementto the contrary,the Licensorreservesthe right to install or have a third party install a CDS,
including a main distributing frame ("MDF") for use by suchtelecommunicationsservice providers.
The MDF shall also serveas the origination point of the CDS. The tenantterminating block on each
floor of the Building will serve as the terminating point of the CDS on that floor. The Licensee shall
have the option to participate in the CDS which may be installed by the Licensor upon the parties
agreeingto mutually acceptableterms and conditions.In the eventthe Licenseeexercisesits option to
participate in the CDS, the Licensor reservesthe right to charge and the Licenseeagreesto pay in
additionto the Annual Fees,a reasonableadministrationfee or third party riser managementfee to the
extent that the Licenseeis required to use suchCDS and provided that all telecommunicationsservice
providers are charged sucha fee on an equivalentbasis,taking the providers' relevantcircumstances
into account. Suchfees shall be paid upon receiptof written demandfrom the Licensor or pursuantto
suchotherscheduleas determinedfrom time to time in writing by the Licensor,actingreasonably.
(b) During the Initial Term including any extensionthereof,if the Licensorelectsto provide or have a third
party provide a CDS and provided that all existing and future telecommunicationsserviceprovidersare
subjectto the same obligation, the Licensee shall, at the Licensee's expense(i) relocate its existing
servicesand demarcationpoint to the MDF if sucha frame is installed,provided the CDS is capableof
supportingthe Licensee'stechnologyand delivery mechanismto its customersand suchCDS shall not
impair the quality of serviceprovided by the Licenseeto its customersin the Building; (ii) remove its
existing cablesprovided existing cablesare not well utilized or are occupyingtoo much spacein the
Building (otherthan from the exterior of the Building to the MDF along suchpath or paths as may be
designatedby the Licensor, which shall thereafterbe deemedthe "Raceway" for purposesof this
License Agreementand which may be usedby othertelecommunicationserviceprovidersas well as the
Licensee); and (iii) utilize the CDS for providing all new service to tenants and occupants in the
Building oncethe Licensornotifies the Licenseethatthe CDS is ready for service. The Licensoragrees
to allow the Licenseea reasonableamountof time (not to exceedninety (90) days)for proper planning,
engineeringand cutover in this regard. Cutoverto the MDF will be accomplishedat a time other than
normal businessoperatinghours for the Building. Upon the completionof such cutover,the Licensee
shall have no further rights to use of the Equipmentor any other parts of the Building exceptto the
extentcontemplatedin this Section7.
(c) If the Licensorelectsto provide a CDS,the Licensor'ssole responsibilityin the eventof interruption or
other effects causedby malfunction,damageor destructionof the CDS shall be to repair or replacethe
CDS as necessaryto eliminatethe causeof malfunctionor interruption,the costof which shallbe borne
by the Licensee if the problem was verifiably caused directly or indirectly by the Licensee. (In
limitation of the foregoing,the Licensor's obligationto repair or replacethe CDS shall apply only to the
extent necessaryto reachpremisesin the Building that are then used by tenants or occupantsafter the
malfunction, damageor destructionor that, if damagedor destroyedwill be againused by tenants or
occupantsupon completionof restorationor repair thereof.) In no event shall the Licenseehave any
right to make any claims againstthe Licensor whatsoeverfor any damages,whetherdirect, indirect or
consequentialin any such circumstancesand the Licensee's remedy shall be limited to a claim for
specific performanceof the Licensor's obligationto repair or replaceas specifiedabove.
(d) If during the Initial Term or any extensionthereof,the Licensorobtains ownershipor control of all or
t-'

I"
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any portion of the Cables,the Licensor or its designateotherwisetakes responsibility for management
and operationsof all or any portion of the Cables,thenthe Licensorreservesthe right to chargeand the
Licenseeagreesto pay, in addition to the Annual Fees,a reasonableadministrationfee or third party
riser management fee to manage and supervise such Cables provided that all affected
telecommunicationsservice providers are charged such a fee on an equivalent basis, taking the
providers' relevantcircumstancesinto account.
(e) If the Licensorelectsto provide a CDS or a MDF, the Licensor will co-operatewith the Licenseeto
ensurethat the Licenseeis not required to sharethe samesheathas an alternative telecommunication
provider so long as the Licenseeis currently providing redundantfeeds with the same provider to a
specific customerin the Building.
(t)

In addition, at its sole discretion,the Licensor may directthe Licenseeto usethe Cablesowned and/or
underthe Licensor'scontrol or the control of a third party. The Licenseewill pay a reasonablefee for
the rental of such Cables,and take full responsibility for the Cables for the duration the Licensee is
using them as if the Licenseehad originally installed themprovided that all othertelecommunications
service providersmaking use of Cables pay a rental fee on an equivalentbasis,taking the providers'
relevantcircumstancesinto account.

(g) Notwithstandinganything contained in this Section7, in the eventthat the Licenseedoes not exercise
its option to participate in the CDS, all otherterms and conditionsof this Agreementremain in effect,
and the Licenseeshall havethe right to usethe Equipmentinstalled by it during the Initial Term or any
extensionthereof.
8.

RISER MANAGEMENT

The Licenseeacknowledgesand agreesthat the Licensor shall have the right to co-ordinate,restrict, enforce and
approvethird parties acting reasonablywho wish accessto the Building's risers. The Licenseeacknowledgesthat
the Licensor may retaina riser managementfirm or otherthird party managerto co-ordinate,superviseand approve
the work of all telecommunicationcontractors who shall employ industry standard practices followed by
telecommunicationservicesproviders in Canada. The Licensor may direct the Licenseeto take instructions from
such riser managementfirm or third party managerwho shall act on behalf of the Licensor in this regard. An
equitableproportionateshareof suchcostsassociatedwith third party riser managementwill be paid by the Licensee
and all othertelecommunicationserviceprovidersin the Building.

9. CONSOLIDATION
As technology changes,at the Licensor's request,and if technically feasibleto do so, the Licensee shall modify,
replace,alter or consolidatethe Equipment,at its sole costs,in orderto reducethe amountof spaceoccupiedby the
Equipmentand relatedmaterialsin the Building including without limitation riser shaftsand spacewithin the main
terminal room. The Licensorundertakesto use the most cost-effectiveand efficient solution for the Building with
respectto such modification, replacement,alterationand consolidationand agreesto allocate suchcostsamongthe
various telecommunicationprovidersin the Building in anequitableand fair manner.
10. SUBORDINATION TO MORTGAGE
The Licensee accepts this License Agreement subject and subordinate to any bona fide mortgage, deed of trust or
other lien presently existing or hereafter arising upon the Building and/or the Property and to any renewals,
modifications, consolidations, refinancing, and extensions thereof. The Licensor is hereby irrevocably vested with
full power and authority to subordinate this License Agreement to any bona fide mortgage, deed of trust or other lien
now existing or hereafter placed upon the Building and the Licensee agrees upon demand to execute such further
instruments subordinating this License Agreement or attorning to the holder of any such liens as the Licensor may
request, provided the Licensee's use and quiet enjoyment of the space occupied by the Equipment shall not be
materially disturbed, so long as the Licensee has signed the subordination agreements discussed herein and is not in
default hereunder beyond any applicable cure period. The terms of this License Agreement may be subject to
approval by the Licensor's lender(s), and such approval is a condition precedent to the Licensor's obligations
hereunder. In the event that the Licensee should fail to execute any subordination or other agreement required by
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this paragraphwithin fourteen (14) days after receipt of the documentfrom the Licensoras requested,the Licensee
herebyirrevocablyagreesthat any bona fide mortgageeor holder of deedof trust, their successorsor assigns,shall
havethe right to terminatethis License Agreementupon written notice to the Licensee,uponthe foreclosureof such
mortgageeor holder's interest in the Building. Both partiesagreethat they will from time to time upon requestby
the otherparty executeand deliver to suchpersonsas the other party shall requesta statementcertifying that this
LicenseAgreementis unmodified and in full force and effect (or if therehave beenmodifications,that the sameis in
full force and effect as so modified), stating the dates which License Fees and other chargespayable under this
License Agreementhave beenpaid, stating that no eventof default exists hereunder(or if the other party allegesa
default stating the nature of such alleged default) and further stating such other matters as shall be reasonably
required.
11. REGISTRATION/RECORDATION
The Licenseeagreesnot to registeror recordthis License Agreementor any memorandumthereof. Any registration
or recording of this License Agreementshall be deemeda breachhereof entitling the Licensor, at its option, in
additionto any otherright or remedy,to terminatethis LicenseAgreementwithout notice to the Licensee.
12. EXCULPATORY PROVISIONS
In no event will the Licensor be liable to the Licensee (or any other party claiming through the Licensee) for:

(a) lost profits, loss of revenue,failure to realize expectedsavings,loss of data,loss of use or any other
commercialor economicloss of any kind, or punitive, exemplary, indirect, incidental, consequentialor
specialdamagesor third party claims arising out of the use by the Licenseeof any part of the Building
even if the Licensor was aware of or had been advised by the Licensee of the possibility of such
potentiallossesor damages;and the Licenseereleases,holds harmlessand indemnifiesthe Licensor in
respectof the same;
(b) the quality, adequacy,compatibility or sufficiency of the Building or any facilities provided to the
Licensee hereunder,it being acknowledgedby the Licenseethat aU duct and any supplied cabling is
provided ''asis" and "where is", the useof which is at the sole risk of the Licensee;
(c) the activities of any third party, whetheror not that party is in the Building under the tenDSof another
telecommunicationsaccesslicense or similar agreement,whetheror not the activities of the party have
been supervisedby the Licensor, or whether or not the party has been escorted while within the
Building;
(d) anyclaims resulting from lightening or other electricalcurrentpassingthroughthe Building or facilities
that causeany damageto the Licensee'sEquipmentor result in the interruption of any service by the
Licensee;
(e) anyclaims resulting from any fire, explosionor otheroccurrenceinvolving the Building;
(t)

the inadequacyof any utility service,or the lossof or the failure to provide any utility service;and

(g) the Licensor'sfailure to perfonn any of its obligations hereunderwhere suchfailure is due, directly or
indirectly, to fire, flood, explosion,earthquake,other disaster,power failure, accident,civil disturbance,
riot, sabotage,laws imposedafterthe fact, war, rationing, embargo,strike or labor problem,actsof God
or actsof government.
Otherthan as expresslyprovided for in this Agreement,there are no other warranties,representations,
conditions or
guaranteesof any kind provided by the Licensor to the Licensee,either expressor implied, whether by statute,
agreement,tort, product liability, other theory of law, or otherwise, regardingthis Agreementor the privileges
affordedto the Licenseepursuantto this Agreement.
13. INDEMNITY
The Licensee will indemnify and save harmless the Licensor from and against any and all actions, causes of action,
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The Licensee further waives any claim that it may now have or may in the future have in tort, contract law, under
any other theory of law, under stature, common law or in equity and confirms that its rights, obligations, rights of
indemnity and measure and type of damages are limited to those that are expressly provided for in this License
Agreement.
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15. RIGHT OF TERMINATION

If the Licensee fails to (i) submit Plans and Specifications within thirty (30) days after the Commencement Date; or
(ii) Install and Maintain the Equipment within ninety (90) days after the Licensor's approval of the Plans and
Specifications, then the Licensor shall have the right to terminate this License Agreement on thirty (30) days prior
written notice to the Licensee.

If: (a) the Licensee is adjudicated a bankrupt, or adjudged to be insolvent, or (b) a receiver, receiver-manager or
trustee of the Licensee's property and affairs is appointed; or (c) the Licensee makes an assignment for the benefit of
creditors or files a petition in bankruptcy or insolvency or for the appointment of a receiver or a receiver-manager,
or any execution or attachment is issued against the Licensee or any of the Licensee's property under which any
person other than the Licensee attempts to take or occupy any of the Licensee's rights under this License
Agreement, and the execution or attachment is not set aside, vacated, discharged or bonded within fifteen (15) days
after its issue, this License Agreement may at the option of the Licensor be terminated by delivering to the Licensee
notice to that effect, and upon such delivery this License Agreement shall cease, but without prejudice to any rights
of the Licensor which had accrued before the termination.

16. DEFAULTS
If and whenever (a) any amount due under this License Agreement shall be unpaid for fifteen (15) business days
following notice in writing of such monetary default by the Licensor or (b) in the case of the default or nonperformance of any of the covenants or agreements herein contained (other than monetary default) on the part of the
Licensee ("Non-Monetary Default"), where at least thirty (30) business days notice specifying the nature of the NonMonetary Default has been given by the Licensor to the Licensee and the Licensee has failed to cure such NonMonetary Default within such cure period (or such longer period as is reasonable in the circumstances providing the
Licensee has commenced to cure such Non-Monetary Default within such cure period and is diligently and
continuously proceeding to cure same), or (c) the Licensee ceasesoperations in the Building, then the Licensor may
terminate this License Agreement and the provisions of Section 6(e) shall apply.

17. INSURANCE
Throughoutthe Initial Term of this License Agreementor any extensionthereof,the Licensee,at its sole cost and
expense,shalltake out and keepin full force and effectthe following insurance:
(a) comprehensivegeneral liability insurance,including but not limited to personal injury liability,
contractualliability of the Licenseeas statedin this License Agreementand owners'and contractors'
protectiveinsurancecoveragewith respectto the Licensee'suseof the Building or anyportions thereof;
such coverage shall include the activities and operationsconducted by the Licenseeand any other
personor personsperforming work on behalf of the Licenseeor on whosebehalf the Licenseeis in law
responsible.Such policy shall be written with inclusive limits of not less than Five Million Dollars
($5,000,000.00)for each occurrenceinvolving bodily injury, death or property damage, for Five
Million Dollars ($5,000,000.00)in the aggregateand or for such higher limits as the Licensor may
reasonablyrequire from time to time;
(b) in additionto the coveragespecified in section(a) above,ExcessCoveragewith inclusive limits of not
lessthanFive Million Dollars ($5,000,000.00);and
(c)

any other form of insuranceas the Licensormay reasonablyrequire from time to time, throughoutthe
Initial Term of this License Agreementor any extensionthereof, in amountsand for insurancerisks
againstwhich a prudentlicenseeundersimilarcircumstanceswould insure.

The Licenseeshall provide certificatesof insuranceto the Licensor on or prior to the commencement
of the Initial
Term of this LicenseAgreement.All insurancepolicies shall contain an undertakingby the Licensee'sinsurer to
notify the Licensor, upon not less than seven(7) days prior written notice, of any materialchangeadverseto the
Licensor, or proposedcancellationor termination of suchpolicy. The insurancedescribedabove shall add as an
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additional insured, as their interest appears,the Licensor and its property manager. All liability insurance shall
containprovisions for cross-liability and severabilityof interestsbetweenthe Licensorand the Licensee.
18. SUCCESSORSAND ASSIGNS
Provided the Licenseeis not in default underthis License Agreement,the Licensee upon prior reasonablewritten
notice to the Licensor, shall be entitled to assignthis License Agreementto any subsidiaryor affiliate as defined in
the Ontario BusinessCorporations Act, to a purchaserof all or a substantialpart of its network or to a lender as
security for a bona fide financing (the "Permitted Assignees")or in connection with a securitization or similar
transactionprovided the Licenseeis not releasedfrom the License Agreementand provided the PermittedAssignee
entersinto an assumptionagreementwith the Licensorto bebound by all the provisionsof the LicenseAgreement.
Subjectto the foregoing,the Licenseeshall not assign,sub-licenseor transferin any mannerwhatsoeverthis License
Agreement(a "Transfer") without the prior written consentof the Licensor,which consentshall not be unreasonably
withheld or unduly delayed. A saleof all or substantiallyall the Licensee'sbusinessor a changeof control of the
Licenseeshall not constitutea Transferrequiring the Licensor's consent. This License Agreementshall be binding
uponand enureto the benefitof the partiesheretoand their respectivepermittedsuccessorsandpermittedassigns.
The Licensor shall have the right to Transfer,in whole or in part, all its rights and obligations under this License
Agreement. In the event of such Transfer,a transfereeshall assumethe obligations of the Licensor under this
License Agreementand the Licensor shall thereupon,and without further agreement,be releasedof all liability
underthis LicenseAgreement.
19. NOTICE
Any notice required or permitted to be given hereunderor any tenderof delivery of documentsmay be sufficiently
given by personaldelivery or by facsimile transmission,to the Licenseeat the following address:
The Licensee:
TELUS CommunicationsInc.
12040 -107

Street

Edmonton,Alberta T5G 2S7
Attention:Fax:RealEstateSpecialists
780-441-7205

and to the Licensorthe following address:
State StreetFinancialCentre
30 Adelaide StreetEast,Suite 1600
Toronto,Ontario M5H 3Hl
Attention:
Fax:

Manager,Procurement& StrategicInitiatives
(416) 365-6565

With a copyto be given at the sametime and in the samemannerto
Dundee'sLegal Counselat (416) 365-6565.
Any notice may also be given by prepaid registered mail and such notice shall be effective on the third day
following the date of mailing, except in the event that there is a disruption in postal services at the date of mailing, in
which case notice shall be effected by personal delivery or a facsimile transmission as stated above.

20. EARLY INSTALLATION OF EQUIPMENT
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Providedthis License Agreementis executedby both partiesandthe insurancerequirementsas set out in Section 13
are complied with and the Approved Plans have been approvedby the Licensor in accordancewith this License
Agreement, the Licensor agreesthat the Licenseeshall havereasonableaccessto the Building in accordancewith
the provisions of this License Agreement prior to the CommencementDate for the purpose of installing the
Equipment at the Licensee'sexpense.From the time that the Licensee enters the Building to commence such
installation,the Licenseeshall be bound by all of the provisionsof this License Agreementexceptthat the Licensee
shall not be requiredto pay the LicenceFee until the Commencement
Date.
21. GOVERNING LAW
This License Agreementshallbe governedby the laws of the provincewherethe Building is located or if applicable,
the laws of Canada.
22. FORCE MAJEURE
Neither party to this License Agreement shall be in default or liable for any loss or damage resulting from delays in
performance or from failure to perform or comply with the terms and conditions of this License Agreement due to
any causes beyond its reasonable control which causes included but are not limited to acts of God, the public enemy,
riots and insurrections, war, accident, fire, embargoes,judicial action by or acts of civil or military authorities but
specifically excluding financial inability.

23. NO EXCLUSIVITY
The Licensee acknowledges and agrees that nothing in this License Agreement shall be construed or interpreted as
granting to the Licensee any exclusive rights or privileges in the Building to the exclusion of any other third parties.

24. GOVERNMENT REGULATIONS
The parties to this License Agreement shall comply with and conform to all laws, by-laws, legislative and regulatory
requirements of any governmental authority having jurisdiction relating to the matters contemplated by this License
Agreement. Such governmental authorities shall include but not be limited to municipal authorities, provincial
authorities, Industry Canada and the Canadian Radio-television and Telecommunications Commission. Should any
provision of this Agreement be illegal, invalid or unenforceable, that provision shall be considered separate and
severable from the remaining provisions of this Agreement and the remaining provisions shall remain in force and
be binding upon the parties. For greater certainty, the provisions of this License Agreement regarding the Licensee's
liability for, and payment of fees to the Licensor for the License Agreement shall remain in force and be binding on
the parties regardless of the severance of other provisions of this License Agreement pursuant to this section.

25. COMMISSIONS
The Licensee hereby indemnifies and holds Licensor harmlessagainstany loss, claim, expenseor liability with
respectto any commissionsor brokeragefees claimed on accountof the executionand/or renewalof this License
Agreement.
26. TAXES
The Licensee shall be responsible for collecting and remitting all applicable Federal, provincial and local taxes
attributable to the ownership and operation of any Equipment installed pursuant to this License Agreement,
provided, however, that the Licensee shall not be responsible for any taxes imposed on the income of the Licensor
derived from the Building or otherwise, except that the Licensee will be responsible for the payment of all
applicable federal, provincial and local taxes imposed on the Licensor as a direct result of the exercise, directly or
indirectly, of the Licensee's rights under this License Agreement, including the Licensee's operations and sales
within the Building.

27. MISCELLANEOUS
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Per:
Per:

(a) This License Agreement, including the Specificationsfor PremisesWiring, Cable Managementand
Roof-top Accessattachedhereto,constitutesthe entire agreementof the partiesand supersedesall prior
agreementsand understandingswhetherwritten or oral relative to the subjectmatterhereof. Except as
otherwise specifically set forth in this License Agreement,neither party makes any representationor
warranty expressor implied, statutoryor otherwiseto the other. This License Agreementmay not be
amendedor modified exceptby a written instrumentexecutedby bothparties.
(b) Exceptas expresslyotherwisehereinprovided,time is of the essenceof this LicenseAgreement.
(c)

Each of the parties agreesfrom time to time hereafterand upon any reasonablerequestof any other
party, to make or causeto be made all such further acts, deeds,assurancesand things as may be
requiredto more effectually implementthe true intentof this LicenseAgreement.

(d) The failure of either party to insist at any time upon the strict performance of any covenant or
agreementherein or to exerciseany option, right, power or remedycontainedin this License Agreement
shall not be construedas a waiver or a relinquishmentthereof for the future. No payment by the
Licenseeor receiptby the Licensorof a lesseramountthanthe monthly installmentof License Feesdue
underthis License Agreementshallbe deemedto be other than on accountof the earliestLicense Fees
due hereunder,nor shall any endorsementor statementon any chequeor any letter accompanyingany
chequeor paymentas LicenseeFeesbe deemedan accordand satisfaction,and the Licensor may accept
suchchequeor paymentwithout prejudiceto the Licensor'sright to recoverthe balanceof suchLicense
Feesor pursueany otherremedyprovided for in this LicenseAgreement.
"
The indemnity rights and obligations under this License Agreementshall survive the expiration or

tel
(f)

terminationof this LicenseAgreement.
The individuals executingthis License Agreementon behalf of the Licensor or the Licensee,as the case
may be, each representthat they are authorizedto executethis License Agreementon behalf of the
Licensoror the Licensee,asthe casemaybe.

IN WITNESS WHEREOF

the Licensor and the Licensee have hereunto executed this License Agreement.

~~-'

LICENSOR:

LICENSEE:

Per:
Name:
Title:

Per:
Name:
Title:

Allan rerez, SeniorVice President
cis

Name:
Title:
Wehave the authority to bind the Corporation
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Name:
Title:
Wehave the authority to bind the corporation
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Schedule "A"

Building
WoodbineSteelesCorporateCentre

Municipal Address

GLA

AnnualFee

7030WoodbineAvenue

119,067sf.

$3,000.00

51,471 sf.

$3,000.00

Markham, OntoL3R 6G2

WoodbineSteelesCorporateCentre

7050WoodbineAvenue
Markham, OntoL3R 4G8

WoodbineSteelesCorporateCentre

7100 Woodbine Avenue
Markham, OntoL3R 5J2

17,697sf.

$3,000.00

2 St. Clair Avenue

2 St. Clair AvenueEast
Toronto, OntoM4T 2T5

158,649sf.

$3,172.98

Capitol Square*

222 Queen Street
Ottawa, OntoKIP 5V9

193,456sf.

$3,869.12

The Effective Date of the Agreementfor 222 QueenStreetis the earlierof the datethatthe Licensee
deploysits fibre in the areaor January1,2003. In the eventthat the Effective Date occursbefore January 1,
2003,the Fee for the first yearof the Initial Term shallbe pro-rated.
Amended:December3,2001
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