9.

SEA. .~CE PROVmER ACCESS AGREEMENT

IN CONSmERATION of the rentspaid by TELUS COMMUNICATIONS (QUEBEC) INC. ("Tenant")to GOLD
CASTLE HOLDINGS L TD "Landlord")andthe termscontainedherein,thepartiesagreeasfollows:

1.

Addresswhere Premisesare located:. 2050,Bleury, Montreal,Quebec,H3A 2J5, as legallydescribedon Schedule"A"

2.

Premises: describedin Schedule"B"

3.

Term: 5 years.

4.

Commencement Date: May I /2002 or the first of the month after the date installation commences whichever is sooner.

5.

Options to Extend: ( one) 1 x 5 (FIVE) years at market rent for similar premises, uses and buildings in the vicinity of
the Building at the time of extension as agreed by the parties. To exercise an option to extend, Tenant shall provide 60
days' notice to Landlord prior to end of the relevant Tenn. Neverthelessthe rent shall not be less than the original rent and
the minimum increase should be equivalent to the cumulative CPI_forthe greater Montreal area,baseyear is 2001.

6.

Rent: .1)4230.00 plus GST and QST per year payable annually in advance. Landlord's GST number is rl03194437
, QST number is 1000539755. Tenant will pay its own businesstaxes and any increase in realty taxes assessedagainst
Landlord by reasonof the installation of the Equipment or its use of the Premises.

7.

Use of Premisesand Utilities: to install, maintainand supplementTenant'sequipment,cable, apparatusand ancillary
attachments("Equipment")for the telecommunication
of signalsto and from customerslocated in the Building and as
supportor back-upfor Tenant'sring technologyin the eventof an interruptionin service. Tenantmay connectto all
necessaryutilities, trunk lines,customers'equipmentand Landlord'selectricalgroundingsystemand will have accessto
requiredconduit,risers,closetsandmeterrooms.

8.

Electricity: Tenant will pay for its own electrical consumption annually in arrears. Tenant will install a check meter and
will provide consumption data to Landlord eachyear. Such payment by Tenant shall be subject to escalation as reasonably
determined by Landlord.

Prior to CommencementDate Tenantshall:
(a)
(b)

10.

submit Equipment plans to Landlord for approval;
obtain all consents, licenses and permits required to install and operate the Equipment and Landlord agrees to
cooperate and provide all consents,authorizationsand information reasonablyrequired by the Tenant;
(c) conduct all tests required to satisfy itself that the Premisesare suitable for its intended purpose; and
(d) provide Landlord with a certificate of insurance with coverage of not less than $2,000,000 noting Landlord as
additional insured.
e) a certificate of environmental clearanceand readinessconcerning tenant equipment should be remitted to landlord prior
to installation;
Installation and Maintenance of Equipment:
(a)
(b)
(c)

(d)
(e)

11.

Tenant will repair any damageto the Building causedby its installation, maintenance or removal of Equipment at the
end of the Term.
The Equipment shall be installed, operated, maintained and supplemented in a good and workerlike manner in
accordance with sound engineeringpractices.
Tenant shall ensure that no liens, legal hypothec are registered against the Building as a result of its work and will
indemnify Landlord in connectiontherewith.
Tenant will comply and will ensure that its subtradescomply with all health and safety and environmental legislation
and indemnifies Landlord for a breachthereof.
Tenant will ensure that its Equipment does not interfere with the signals or equipment of service providers grnnted
prior accessby Landlord.

Performance by Tenant: ProvidedTenanthaspaid Rentand perfonnedits obligationsunderthis agreement,Landlord
agreesthat Tenantshallhaveaccessto the PremisesandUtilities 24 hoursa day, sevendaysa week subjectto Landlord's
reasonablesecurityrequirements
and enjoythePremisesandUtilities withoutinterference.

13.
IS.
17.
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12. Indemnity: Landlord and Tenant indemnify and save harm1esseach other for loss or damage to person or property caused
by their own negligence or those for whom they are responsible and neither party shall be responsible for consequential
damages.
Default and Termination: Landlord may tenninate this agreementif Tenant has failed to cure a breach for which it has
received 30 days' notice from Landlord, unless the breach is incapable of remedy within such period and Tenant has
diligently commenced to cure the default.

14.

Transfer: Landlord may assign this agreement at any time and shall be relieved of all obligations to Tenant under this
agreement,provided Landlord ensures that the assigneereceives actual notice of this agreement. Tenant shall not assign
this agreement or sublet or license all or part of the Premises(a "transfer") without the prior written approval of Landlord,
acting reasonably. Notwithstanding the foregoing, Tenant may effect a transfer to a corporate affiliate, its senior leooers or
their collateral agentsor a purchaserof a material portion of its business. Tenant shall ensure that Landlord is informed of a
transfer and except for a transfer to a purchaser,shall remain liable under this agreement.
Notices: All notices under this agreement shall be in writing and may be delivered by mail, facsimile or in person to the
addressesbelow and shall be deemed received three businessdays later if mailed and the next business day following the
date of transmission by facsimile or personal delivery. At its own expense,Tenant may register a notice or caveatof this
agreementon title to the Building in a form approved by Landlord and will remove such registration upon the expiration or
earlier termination of this agreement.

16.

General: This is the entire agreementbetween the parties affecting the subject matter described herein. Any amendments
must be in ViTiting and signed by both parties. If any portion of this agreementis found to be invalid, such portion shall be
severed without affecting the validity of the balance of the agreement. Except for reason of financial inability, delay in
performance by either party shall be excused for delay for causesbeyond their reasonablecontrol. The parties wanant that
there are no restrictions contained in any other agreementto which they are a party that would prevent either party from
entering into this agreement. The provisions of this agreement shall be subject to all applicable regulatory laws and
regulations which will prevail in the event of conflict. This agreement is binding on the parties and their respective
successorsand assigns.
Language: The parties acknowledge having agreed that this agreementas well as other documentsrelating thereto be drawn
up in the English language only. Les parties reconnaissentavoir accepteque ce contrat de meme que tous les documents s'y
rattachant soient rediges uniquement en langue anglaise.
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SCHEDULE

II A It

Legal Description
A building located at, 2050, Bleury, Montreal, Quebec, H3A 215, on new lot number 1340527 of the official
cadasterof the city of Montreal.
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SCHEDULE"C"
Additional Provisions
18) The Landlord may, in its sole discretion and upon reasonableadvance notice to the Lessee,require
that the Lessee reconfigure or relocatethe Lessee's Equipment any Cross Connection or In-building wire
at the Landlord's cost and expense.
19) Only tenant's of this Building will use the services of the installation of the Tenant. The Tenant
wan"antsthat if it uses any signal or service using this building in any way to bring the signal to any other
building, the Tenant will obtain written prior permission. Violation of this clause by the Tenant will be
considered a gross Breach of this contract and Landlord may, at its own discretion terminate this
agreement immediately and without penalty. The Tenant will be responsible to submit all additional
proceedsreceived from tenants of other buildings to the Landlord.
20) In the event of any force majeure, fire, flood, partial or full demolition of the Premises or any part of
the Building, the Landlord may, at its own discretion tenninate this agreementwithout penalty.

