TELECOMMUNICATIONS LICENSE AGREEMENT (POP)
INFORMATION PAGE
“This page sets out information which is referred to and forms part of the TELECOMMUNICATIONS LICENSE
AGREEMENT dated the 25" day ot Julv, 2011 between Yorkdale Shopping Centre Holdings Inc.. as the Eicensor and Bell

Canada as the Licensee.

Building: Yorkdale Shopping Centre — 3401 Duflterin Street in the City of Toronto, and the Provinee of Ontario.

‘loor Area of Decmed Area: Total 135 square footage {50 sg/ft + 85 sq/f1). The exact measurement of the Deemed Area

may be verified by an architect or survevor employed by the Licensor for that purpose and upon verification, an

adjustment of the License Fee and the floor arca will be made retroactively 1o the Commencement Date.

License Fec: $5,239.33 annually in advance due on the Commencement Date and each anniversary thereafter.

Electricity Consumption Fee: $1,200.00 annually in advance due on the Commencement Date and each anniversary

thereafter.

Renewal Term: two (2) period(s) of five (5) years.

Notices: Licensor Licensee
Yorkdale Shopping Centre Holdings Inc. Nexacor Realty Management Enc.
/o Oxford Properties Group 87 Ontario Street West, 2™ Floor
Royal Bank Plaza - North Tower Montreal, Quebee TE2X 0A7
200 Bay Strect, Suite 900 Attention: Director, Realty Transactions:
Toronto, ON M3J 212 and Director, [.ease Administration

Atin: Vice President, Legal

With a copy to:

Beill Canada

Real Estate Scrvices

I, Carrefour Alexander — Graham Bell

Edifice A, 6e ctage
i Verdun Quebec FE3E 3R3
| Attention: Directeur general, Gestion
! Strategique des actifs
|
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TELECOMMUNICATIONS LICENSE AGREEMENT

e — - - . =1l -
his License Agreement made as of this 257 day of July, 2011,

BETWIEFEN:

Yorkdale Shopping Centre Holdings Inc,
{hereinafter the "Licensor™)

-and -

Bell Canada
(hereinafier the "Licensee™),

1, DEFINITIONS
In this Agreement the capitalized terms appearing herein shall mean the following:

"Affiliate": a company that is aftiliated with another within the meuning of the Canada Business
Corporations Act.

"Agreement”: this agrcement, its Fxhibits and Schedules and Information Page.

"Broadeasting”: any transmission of programs, whether or not enerypted, by radio waves or other
means ol telecommunication for receplion by the public by means of any device.

"Building": the building situated on the Lands; municipally desceribed on the informaltion Page.
"Business Dav": a day that is not Saturday, Sunday. or a statutory holiday.

"Cable": fibre optic, coaxial, copper cables and wires,

"Commencement Date™: the date stated as the Commencement Date on the Information Page.
"Commnuunications Equipment”: cabinets, racks. clectronic equipment and other equipment that (1)
have hbecn installed by the Licensce or a corporate predecessor of the Licensee, belore the date of
this Agrecment. or {1} are installed, or are to be installed by the Licensce, in the Deemed Arca as

deseribed in Schedule "A™, und (iii) such other equipment as may be mstalled by the Licensee durning
the Term and Renewal Termy, as approved by the Licensor 1n accordance with Section 7.



"Communications Spaces”: telecommunications pathways and cable pathways designated by the
Licensor. aeting reasonably, tor use by the Licensee 1o provide Services to tenants and occupants of’
the Building and such other pathways used by the Licensee during the Term and Renewal Term as
approved by the Licensor in accordance with Section 7.

"Connecting Equipment”: the Cables, fibre guides, fibre entrance cabinets, fibre puatch panels.
conduits, inner ducts and connecting hardware that (1) have been instalied by the Licensec or a
corporate predecessor of the Licensee before the date of this Agreement, or {ii) are deseribed in
Schedule "C™ and are installed, or to be installed by the Licensee. through the LEntrance Link. and the
Communication Spaces, and (iii) such other connecting cquipment as may be mstalled by the
Licensee in the Building during the Term and Renewal Term, as approved by the Licensor in
accordance with Section 7, that 1s connecled to the Entrance Cable, Mam Distnibution Frame,
Communications Equipment, or Cable or that is used to house or carry Cable.

"Consumer Price Index": (All ltems for Regional Cities, base year 1992=100) for the city in which
the Building is locsted, orif there is no Consumer Price Index for that city, for the city in Canada
nearest the Building for which there 1s a Consumer Price Index published by Statistics Canada (or by
a successor or other governmental agency, including a provineial agency). [fthe Consumer Price
Tndex 1s no longer published, an index published in substitution for the Consumer Price Index orany
replacement index designated by the Licensor, acting reasonably, will be used, 14 substitution (s
reguired, the Licensor will makc the nccessary conversions. Ithe basc year is changed by Statistics
Canada or the applicable governmental agency, the necessary conversions will be made.

"Cross Connection”: the connection of one wire or cable under the management and control, or
ownership of one party to a wire or cabic under the management and control or ownership of
another, by anchoring cach wire or cable to a connecting block and placing a third wire between the
two, or by any other means, and any other connection of the telecommunications system or any of its
components that is under the management, control or ownership of one party to that of another, or
any of its components.

"CRTC": the Canadian Radio-television and Telecommunications Commission.
"Deemed Area’”; the arca described in Schedule "A”,

“Electrical Consumption Fee™ means a fee equal to the total cost of all electricity consumed in
connection with the installation, operation and maintenance of' the Licensee’s Equipment. Licensee
will provide Licensor with an e¢lectrical load caleulation for Licensee’s Equipment, prior to
installation, to determine the total cost of all electricity consumed in connection with the instaliation,
opcration and maintenance of the Licensee’s Equipment. The electrical load calculation shail be
supplied and stamped by an engineer. [f the electrical load calculation indicates that Licensce’s
Equipment does not consume hydro and this is confirmed by Licensor’s consultant, the clectrical
consumption tee will be waived. Licensor has the right to audit Licensee’s Equipment at any time at
the Licensee’s expense to ensure that the Licensec's Equipment is not consuming hydro, if the
ciectrical load calculation indicates that Licensee’s Equipment is consuming hydro a fat rate of
$1.200.00 per annum for the year will be paid by Licensee to Licensor to cover the total cost of all
electricity consumed plus an administration fee of Gilteen percent (15%) of the amount shall be paid
by Licensee when it is billed, This rate is subject to adjustinent by Licensor on an annual basis. [f'the



¢lectrical loud caleulation indicates that the equipment’s hvdro consumption exeeeds the (Tat rate
then a sub meter will be installed at Licensee’s expense.

"Entrance Cable™: the Cable installed or to be installed by the Licensee that connects the Licensee’s
telecommunications network from the property line of the Lands to the Communications Equipment
and to the Main Distribution Frame and includes the tie Cables between the Conumunications
Equipment and the Main Distribution Frame.

"Entrance Link™: the coresieeve, or other penetration designated by the Licensor, acting reasonably,
through the Building's foundation walls or ¢lsewhere containing the Entrance Cable.

"Equipment Room": the urca containing the Main Distribution Frame for the Building.
"Event of Defanlt”: delined in Section 14,

"Existing Equipment”: that part of the Licensee’s Equipment installed before the date of this
Agreement.

"Fee": any amount payable by the Licensee under this Agreement,

"Hazardous Substance": any substance that is controtled by, regulated, or restricted under the laws
of the Province in which the Building is situated or under the laws of Canada, including any
regulations, guidelines, policy statements and restrictions pertaining to the protection of the natural
environment, quality of air, water and other aspects of the environment and including but not fimited

to polychlorinated biphenals, asbestos, and other substances commonly referred to as poliutants,
contaminants or hazardous substances,

"In-Building Wire": as defined by the CRTC constitutes copper wires, Cable and other facilities
which originate in the Equipment Room and run to the telephone closet on each tloor and thercafter
to but not within the premises of the tenant's or occupants in the Building.

"Information Page™: the sheet attached to this Agreement as "Page [P,

"Inside Wire": wires and other factlities which arc usually in, or in proximity of. premiscs of the
tenants or occupants of the Building, and which arc under those persons' or entities™ responsibility
and control.

"Lands": the lands occupied by the Building.

"LEC™ a local exchange earrier regulated by the CRTC.

"Licensee's Equipment”: the Communications Equipment and the Connecting Equipment.

"License Fee": the annual sums stated as the License Fee on the Information Page.

"Main Distribution Frame": the main distribution [rame or other physical location for the Cross
Connection of ¢ TSP's Entrance Cable to the In-Building Wire located in the Butlding.



"Multi-Dwelling Unit Building": as defined by the CRTC in Dectsion 2003-45 counstituting
building with al {cast two units and at least one unit occupiced by o tenant

"Owaer(s)": the owner or owners {rom time o time of the freehold or leascheld title of the Lunds,
the Building or either of them.

"Plans and Specifications™: the working drawings. plans, specifications, and other applicable
construction or instatlation plans referred to in Section 7{a).

"Prime": the rate quoted from time to time as its "Prime Rate™ for commercial loans by the
Toronte Dominion Bank.

"Recoverable Costs": the costs and expenses particularized on Schedule "D for building services
requested of the Licensor by the Licensee or causal 1o the Licensee’s construction and installation
activities relating to the provision of the Services in the Building. However, Recoverable Costs shall
not include costs that would be incurred by the Licensor in any event, costs that have already been
imcurred by the date of exccution of this Agreement, the costs associated with the negotiation,
management, administration, monitering and enforcement of this Agreement or of other agreements
with TSPs, or {except for charges for services identified in Schedule "D" and provided by the Riser
Manager) fees in relation to a Riser Manager.

"Released Licensee Persons™ the Licensee and the officers, directors, employees, agents and
contractors of the Licensee.

"Released Licensor Persons™: the Licensor and Owner(s) and property manager of the Building and
any lender that holds security on the Building, and the respective officers, directors, employees,
agents and contractors, of all and any of them.

"Renewal Term": the renewal term(s) noted on the Information Page.

"Riser Manager": a person or entily retained by the Licensor to provide management and
supervision services lor all or part of the raceways, risers, ducts, conduits, sleeves, communications
pathways (including the Communications Spaces), roof arcas and other telecommunications related

facilities in or serving the Building.

"Services”: the telecommunications or other communications services to be provided by the
Licensee to tenants or occupants in the Building.

"Term": the peried of time stated as the Term on the Information Page.
"TSP": a telecommunications or other communications service provider.
2. GRANT

(a) the Licensor grants to the Licensee for the Term. a non-exclusive license:



{c)

()

(i) Ly imstall, operate. maintain, repair, improve, replace. and remove, at the
Licensee’s sole expense and risk, the Entrance Cable, Communications
Cquipment, Connecting Equipment, and Cable;

(i) to use the Entrance Link, Main Distreibution Frame, and Communications
Spaces;

(itt)  to connect the Entrance Cable to the Communications FEquipment and to the
Main Distribution Frante; and

{iv)  connect the Licensee’s Equipment to the In-Building Wire and Inside Wire.

The Licensee shall be provided access to the Lands and Buildings in order to excreise
its non-exclusive license, twenty four hours per day, three hundred and sixty five
days per year subject to:

{1) the Licensor's reasonable security requirements;
(1) the notice requirement as provided in Section 9(b); and
(iity  an event of Foree Majeure as provided in Section 31.

The Licensee shall use the Equipment Room and Deemed Area for the sole purpose
of providing Services to tenants and occupants in the Building. The Licensee is
expressly forbidden to serve other properties from the Building,

The Licensor may at any time. require the Licensee. to relocate within the Building
any or alf of the Licensec’s Equipment, and the Deemed Arca. Upon receipt of not
less than one hundred and twenty (120) days advance written notice from the
Licensor, {a "Relocation Notice") the Licensee shall relocate the Licensee's
Eguipment and the Deemed Area. Ifthe Relocation Notice requires the relocation to
oceur within the first two (2) years after the Commencement Date. the Licensor will
be solely responsible for the direct, reasonable, out of pocket expenscs of the
relocation {the "Relocation Costs™), and it the Relocation Notice does not require the
relecation to occur until after that two (2) year period, the Relocation Costs will be
shared equally by the Licensor and the Licensee untess the relocation is primartly to
accommodate another supplier of Services. In that case, the Licensce will not be
required to pay any part of the refocation costs, The Licensor shatl permit the
Licensec to etfect any relocation using a procedure that will ensure that the relocated
equipment is eperational for service prior to discontinuing service from the previous
service location. if a Relocation Notice is delivered, the Licensee, will, within
lfteen (15) days after its receipt deliver written notice to the Licensor selting out
particulars of its estimate of the Relocation Costs and, the Licensor will be entitled to
rely upon that estimate in procceding with the relocation. The Licensor may at any
time within [ifteen ( 15) days after receipt of the Licensee's estimatc of the Relocation
Costs reseind its Relocation Notice by giving wrillen notice to the Licensee to that
eftect.



(D

{h)

Fres

{a)

(b}

The Licensor makes o warranty or representation that the Lguipment Room,
Decemed Arca, the Communications Spaces or uny purt of the Butlding is or are
suitable for the Licensee’s use.

The Licensor may grant, renew or extend similar licenses to other suppliers of
telecommunications services. The License granted by this Agreement is revocable

only in accordance with the express terms of this Agreement.

The Licensee agrees to assist the Licensor in improving the space and operating
¢ifficiencies within the Building by undertaking the following. at the Licensee's cost,
at the request of the Licensor and within timeframes approved by the Licensor, acting
reasonably:

{1) identifying Existing Equipment;

{11) upon reasonable request from the Licensor, to achieve improved space and
operating efficiencies in connection with specific cases, examining,
identitying and labelling specitic items of Existing Equipment;

{1}y  relocating, reconfiguring and improving space and operating efficiencics
related to Existing Equipment in accordance with the reasonable requests of
the Licensor, but subject 1o Section 2(d); and

(1v}  upon request from the Licensor and with reaseonable time to respond in the
circumstances, providing to the Licensor its existing available information on
its Existing Equipment, ¢.g. concerning types of wiring, wiring casings,
materials used n the Existing Equipment, sizes, capacities and other
information, where that other information may be required having regard to
building code, building safety, fire code, fire safety or similar governmental
requirements or the requirements of the Licensor's insurers.

The relationship between the Licensor and the Licensee 15 solely that of independent
contractors, and nothing in this Agrecment shall be construcd to constitute the parties
as employer/cmployce, partners, joint venturers, co-owners of otherwise as
participants in a joint or common undertaking.

The Licensee agrees to pay the License Fee to the Licensor annually in advance
without any set-oft, deduction or abatement whatsoever.

The Licensee shall also pay to the Licensor any Recoverabie Costs incurred by it
within sixty (60) days after receipt of each itemized invoice, without deduction or set
off.

Interest will accrue at that rate ot interest that is three percent (3%) greater than
Prime on any arrcars of Fees payable by the Licensce, and will be payable when
payment of the interest 1s demanded.

6



() Value added taxes and similar taxes such as "HST" or "GST" are pavable by the
Licensee on all Fees.

4. TERM - OPTION TO RENEW
{a) The Term of this Agreement starts on the Commencement Date and expires on the

date stipulated on the Information Page.

{b) Provided that the Licensee is not in defanlt of any of 1ts obligations under this
Agreement, this Agreement will automatically be renewed for the Renewal Termi(s)
unless the Licensee gives the Licensor at teast one hundred and twenty (120) days
written notice prior to the end of the Term or a Renewal Term of the Licensee’s
intention not to renew. Each Renewal Term will be governed by the same terms and
conditions set out herein except for: (i) any further right to renew, and (1) the
License Fee, which will increase at the start of each Renewal Term by a percentuge
equal to the percentage of the increase in the Consumer Price Index from the
Commencement Date or the start of the previous Renewal Term (if any) as the case
may be, to the start of the applicable Renewal Term.

5. USE

The Licensce shall use the Building, Communications Spaces, Deemed Area and the Equipment
Room in the Building solely for the purposc ot providing Services to the tenanis or occupants
situated in the Building. The Licensee must be properly certified or licensed by the appropriate
goveming bodies to provide 113 Services. This Agreement does not provide for the installation or
operation of any forms and types ot rooftop communications equipment or wircless communications
cquipment or Broadcasting.

0. ELECTRIC UTILITIES

Licensee shall be respensible for contracting with and procuring ail electrical services, ifany, which
are necessary for the Licensee’s Equipment. Licensee shall pay for all costs of meters, sub meters,
wiring, risers, transformers, clectrical panels, lighting, air conditioning and other items, if any,
required by Licensor which 1 Licensor's sole judgement, are necessary to accommodate Licensee's
design loads and capacities, including, without limitation, the installation, operation and maintenance
thereof. Notwithstanding the foregoing, Licensor may withhold consent for Eicensee's installation of
any wiring, nsers, transformers, electrical panels, lighting, air conditioning systems. or other
Antenna Equipment if, in Licensor's sole judgement. the same are not necessary or would cause
damage or mjury to the Building or cause or create a dangerous or hazardous condition or entail
excessive or unreasonable alterations or repairs to the Building, or would interfere with or create or
constitute a disturbance 1o other Licensces or occupants of the Building. In no event shall Licensor
incur any hability for Licensor's refusal or withholding of consent for Licensee's installation or
modification of, any such electrical facility or Licensee’s Equipment.

Licensor shall notify Licensee 1n advance of any planned utility outages that may interfere with
Licensee’s Equipment use but shall not be responsible for any losses, costs or expenses suffered as a
resuit of any such outages providing reasonable notice of such planned utility outages was provided.



Licensor has o obhigation to provide emergency or "hackup” power to Licensee, Any provision of
emergency or "hackup” power shall be the sole responsibility of Licensee

7.

CONSTRUCTION

{b)

(d}

Subject to what is stated below, prior to performance of any work, or the making of
any installdtion, and prior to changes, alterations or upgrades to any existing work or
installation n the Building, the Licensee shall, at its sole cost and expense, prepare
and deliver to the Licensor working drawings. plans and specifications for the work
or installation detailing the type, size and location of the Licensee's Equipment that is
proposed to be installed. altered or removed, the Communication Spaces to be used
by the Licensee and the Deemed Arca, all specifically describing the proposed
construction and work. All working drawings. plans and specifications must be
prepared in accordance with applicable engineering standards, and will be considered
as part of the Plans and Specifications when they have been approved by the
Licensor, in writing. No work shall commence untif the Licensor has approved, in
writing. the working drawings. plans and specifications, and any other applicable
construction or installation plans. The Licensor’s approval of Plans and
Specifications is not deemied a representation that the Licensce'’s Equipment will not
cause interference with other systems in the Building or that the Plans and
Specitications comply with applicable laws, rutes or regulations. That responsibility
shall remain with the Licensce. Despite what is stated above, only an initial "Bay
Layout” will be required in respect of equipment intended to be installed in the racks
mstalled mnside the Deemed Area and, technical specifications in respect of that
equipment will not be required to be provided other than specifications refating to
heat generated by the cquipment and electrical consumption,

The Licensec warrants that, except for the Existing Equipment, the installation of the
Licensee’s Connecting Equipment, Entrance Cable and Cable shall be in strict
compliance with the approved Plans and Specifications.

The Licensee agrees that installation and construction shall be performed:
N in a4 neat, responsible, and good and work like manner;

(1) strictly consistent with such reasonable requirements as shall be imposed by
the Licensor and communicated in advance to the Licensee in writing;

{it1)  in accordance with all applicable laws, rules and regulations: and

(iv)  using only contractors approved in writing by the [icensor (it being
acknowledged that, without limitation. a lack of or incompatible union
affiliation of a contractor is a reasonable basis for failing to approve a
contractor),

The Licensce shall tabel cach Cable instalied by the Licensce on or after the date of
this Agreement in the Communications Spaces. in each telephone closel through
which the Cables pass. and. in addition, at any intervals and at additional locations



that the Licensor might reasonubly require. The labelling will be in a format
approved by the Licensor acting reasonably,

() The Licensee shall obtain, at its sole cost and expense. prior to construction and
work, any necessary permits, licenses and approvals, copies ol which will be
delivered to the Licensor prior to commencement of construction and work., The
Ficensee’s Equipment shall comply with all applicable standards including safety. as
may be periodically revised by any governing body with Jurisdiction over the
Licensed’s operations.

(5 The Licensee shall nol, during construction or otherwise block access o or in any
wuy obstruct, interfere with or hinder the use of the Buwilding’s toading docks, halls,
statrs, elevators, the sidewalks around the Building or any entrance ways,

3
e

The Licensee may amend or supplement the Plans and Specifications approved by
the Licensor, from time to time, with the written consenlt of the Licensor, for the
purpose of serving tenants and occupants ot the Building., All terms and conditions
of this Scetion 7 shall apply.

(h) Prior to the installation of any additional Licensee’s Equipment under this
Agreement, the Licensec will also provide to the Licensor whatever infornmation the
Licensor reasonably requires concerming types of wiring casings, malerials used in
the Licenses's Equipment, sizes, capacities and other information which may be
required having regard to building code, building salety, fire code, fire safcty or
similar governmiental requirenents or the requirements of the Licensor's insurers.
From time to tme at reasonable intervals. the Licensor may require the Licensee o
update the information referred to above in connection with the Licensee's
Equipment and the Licensce will complete the update by confirmation in writing no
laler than Len (10) Business Days after written request,

8. COVENANTS
{@) The Licensec covenants as [ollows;

(1) The Licensee shall, al its sole cost and expense, maintain and repair the
Deemed Area and the Licensee™s Equipment in proper operating condition
and maintain thent in satisfactory condition as (o salety.

(it} The Licensee shall, at 1ts sole cost and expense, repair any damage to the
Building, Communications Spaces and any other property owned by the
Licensor or by any lessee or licensee of the Licensor or by any other
occupant of the Building where such damage is caused by the Licensee or
any of 1ts agents, representatives, employees, contraclors, subcontractors, or
invitecs. Ifthe Licensee fails to repair or refinish the damage, the Licensor
may repair or refimish such dumage and the Licensce shall reimburse the
Licensor all costs and expenses incurred in such repair or refinishing, phus an
administration fee equal to fifteen percent (15%) ot those costs.



(i)

(1v)

(v1)

{vii)

(viit}

(1x)

The Licensee shall not interfere with the use and enjoyment of the Building
by the Licensor or by lessees, or licensees of the Licensor or tenants or
occupants of the Building or other buildings. 10such interlerence oceurs, the
Licensor may give the Licensee written notice thereof and the Licensee shall
correct same as soon as possible but not more than forty-cight (48) hours
after reccipt of notice. 1f the Licensee {ails to correct the conditious after
proper notification, the Licensor may take any action the Licensor deems
appropriate to correct the conditions, all at the cost of the Licensee. plus an
administration fee equal to fitteen percent (15%6) of those costs.

The Licensce's Lquipment shall not disrupt. adversely allect, or interlere with
other providers of communications scrvices in the Building, the Building's
operating, elevator, safety, security, or other systems, or with any tenant’s or
occupant’s rights of enjoyment, including their respective use or operation of
communications or computer devices or with the systems, [acilities, and
devices situated in neighbouring properties. The Licensee shall correct such
interference as soon as possible but not more than lorty-eight (48) hours afler
receiving written notice of such interference.

The Licensee will comply with all Building rules, us periodically adopted by
the Licensor ucting reasonably, and will cause its agents, ecmployecs,
contractors, invitees and visitors to do so.

The Licensce will comply with all applicable rules and regulations
periodically issued by any and all governing bodies pertaining to the
installation, maintenance, operation and repair of the Deemed Area, the
Lquipment Room, the Licensee’s Equipment and In-Building Wire, including
the Licensee’s provision of Services.

The Licensce will not encumber, charge, grant a sccurily interest in respect
of, or otherwise grant rights in tavour ol third partics in respect of any part of
the In-Building Wire. Despite the foregoing, the Licensor acknowledges and
agrees that the Licensee is permitted to allow other local exchange carriers to
connect to and use copper In-Building Wire under 1its respoensibility and
control and conversely, to connect to and vse copper In-Building Wire under
the control and responsibility of other local exchange carriers, at no cost.

Subject to Schedule "B, except as required or mandated by the CRTC, the
Licensee will not permit any other TSP to co-locate equipment in its Deemed
Arca nor will it permit any third party supphier to Cross Connect to any of the
Licensece's Equipment or 1o use any part of the Licensec’s Equipment for the
purpose of providing telecommunication or similar scrvices to customers in
the Building.

The Licensee will not use any part of the Licensee's Equipment as a network
hub factlity. switch hotel, switch nede. or similar facility that functions as an
integral part of a network where disruption of the operation or usc of the



(b)

{x1)

Licensee's Equipment or any part of it would have the eifeet of disrupting
service to persons outside of the Building, Despite the foregoing or anything
else contained n this Agreement to the contrary. and unless agreed to in
writing by the Licensee in its sole diseretion, the Licensec shall not be
required to use the services ol any Riser Manager or any other third party for
any In-Building Wire.

The Licensce will strictly comply with all occupational health and satety
legislation, Workers' Compensation legislation, and other governinental
requirements relating to performance of work and adherence 1o safety
standards, as applhicable.

I the Licensor elects to retain a Riser Manager, the Licensce will, to the
extent directed by the Licensor (1) recognize the Riser Manager as the duly
authorized representative of the Licensor, and (ii) abide by all rcusonable
policies, directions and decisions of the Riser Manager pertaining to matters
such as the use of Communication Spaces and other arsas within the
Building, and the installation and operation of equipment having regard to
satety, operattonal and building integrity concerns. Despite the foregoing or
anything else contained hercin to the contrary, and unless agreed to in writing
by the Licensee in its sole discretien, the Licensec shall not be required to use
the services ol any Riser Manager or any other third party for any In-
Building Wirc.

The Licensor covenants;

(1)

(11)

(11i)

(iv)

To operate, repair and maintain the Building and Building systems and the
Lands in a safe and proper operating condition and in accordance with
accepted building industry standurds;

That any consent or approval of the Licensor pursuaant to the terms of this
License shall not be unreasonahly withheld, conditioned or delayed, except as
is expressly provided for,

Subject to the Licensee reimbursing the Licensor for the Licensor's
reasonable costs in doing so, and subject to payment to the Licensor of an
administration tee of fitfteen percent { 15%) of those costs, to cooperate with
the Licensee to the extent reasonable in obtaining all necessary consents,
permits and  authorizations as may be required for the Licensee's
coustruction, installation and operations provided for in this Agreement, i or
mn respect of the Buildimg: and

It the operation of the Licensece's Equipment or the provision of the Services
is interfered with by the operation of other equipnment or by the activities of
third parties in or in respect of the Building, the Licensor shail, Lo the extent
that it 1s conymercially reasonable. upon being provided by the Licensee with
written notice and reasonable particulars concerning the nature of the



interterence, extend reasenable efforts to assist the Licensee in obtaining
removal or amehoration of the interterence withm a time trame that is
appropriate having regard to the nature and extent of the interference.

9, ACCESS

(a)

The Licensee’s authonzed representatives may have access to the Equipment Room
at all times during normal business hours, and at other imes as agreed by the parties
in advance, for the purposes of installing, maintaining, operating. improving and
repairing the Licensee’s Equipment. The Licensor will give the Licensee's
authorized employecs or properly authorized contractors, subcontractors, and agents
of the Licensee ingress and egress to the Lands, Building and -Communications
Spaces including non-exclusive use of an elevator during normal business hours, and
at other times as agreed by the parties in advance. However, only authorized
engineers, employees or properly authorized contractors, subcontractors, and agents
of the Licensee, other authorized regulatory inspectors, or persens under their direct
supervision and control will be permitted 1o enter the Building, Communications
Spaces, Equipment Room, or other arcas in the Building and only upon the
conditions set forth in this Agreement. The Licensce shall be fully responsible tor
the acts or omissions of its employees or other authorized perseons mnvited on its
behalf to enter the Communication Spaces, Equipment Room, or other areas in the
Building.

Except in the event of an emergency and as described below, the Licensee will give
at least twenty-four (24) hours notice to the Licensor of its intent to enter
Communications Spaces. At the time that notice is given, the Licensee shall inform
the Licensor of the names of the persons who will be accessing the Communications
Spaces, the reasons for entry, and the expected duration of the work to be performed.
For routine service activations and repair visits to the Building during normal
business hours for which purposes the Licensee requires access without advance
notice in order to meet 11s CRTC-mandated service provisioning and service repair
intervals this notice may be given at the time of the entry. to the sccurity person, or
other person destgnated for that purpose by the Licensor. Any person who accesses
the Butiding Communication Spaces, or any other part of the Building which the
Licensor designates outside of normal business hours, may be required by the
Licensor to be accompanied by a representative of the Licensor designated for that
purposs and the cost of providing this form of accompaniment or supervision witl be
paid by the Licensee to the Licensor based on hourly wage and employment cost plus
an administraiton fee of fifteen percent (15%). This escort fee shall not apply if'it is
recovered from tenants through the operating costs of the Building charged to them
under their leases. [n the event of any emergency, the Licensee shall give to the
Licensor as much advance notice as reasonably possible of its intent to enter the
Commumcations Spaces and, within five {5) Business Days following the entry, shall
provide to the Licensor a written report detailing the nature of such emergency, the
corrcetive actions taken, and any other relevant information,



() Nothing in this Agreement shall prohibit or vtherwise restrict the Licensor and its
representatives from having access to and to enter upon and info the Equipment
Room orany Deemed Area for the purpose ol inspections, conducting maintenance,
repairs and alterations which the Licensor wishes to make in connection with the
Buiiding, or to perform any acts related to the safety, protection. preservation, or
improvement ot the Equipment Room, Deemed Area, or the Building or tor such
other purposes as the Licensor considers necessary.  The Licensor will, however,
except in case ol an emergency, give the Licensee at least twenty-four (24) hours
advance notice betore entry nto the Deemed Arca and will be accompanicd by a
representative of the Licensee if the Licensee makes a representative available for
that purpose within forty-cight forty-eight (48) hours of the Licensee's receipt of the
Licensor's notice.

10, INSURANCE

(a) The Licensee shail maintain in force, at 1ts expense, during the Term of this Agreement and
any Renewal Term, a pelicy of Commercial General Liability Insurance issued by an insurer
acceptable to the Licensor, acting reasonably, insuring the licensee and. as additional insureds. the
Licensor, the Owner{s), any property manager or any lender that holds security on the Building that
the [icensor may reasonably designate by written notice, only in respect of matters related to the
operations of the Licensee in the Buiiding, with a combined single limit of at least Ten Millien
Dollars (S10,000.000.00) per occurrence tor bodily injury or death or physical damage to tangible
property including loss of use, physical damage to the Building and tangible property of the Licensor
in the Building or bodily injury or death of the Licensor’s employees, or bodily injury or death or
physical damage to tangible property suffered by any of the customers of the Licensee and their
employees in the Building. The Licensee's liabtlity insurance may be composed of uny combination
ofa primary policy and an excess liability or “umbrella™ insurance policies, will contain owners' and
contractors' proteciive coverage, standard non-owned automobile coverage, contingent employer's
liabiiity insurance, a cross habiiity and severability of interests clause, and be written on an
occurrence basts.

{b) The Licensee will alse matntain (1) an automobtle lability insurance policy, and (i1) all sk
property insurance on the Licensee's Equipment with a sufficient insured limil to cover its
replacement cost and with & waiver of subrogation against the Licensor from the property insurers
or, alternatively, the Licensee may sell insure tor the full replacement cost of the Licensee's
Equipment.

{c} The Licensee’s Commercial General Liability insurance shall be primary insurance insofar as
the Licensor, and the Licensee are concerned. with any other insurance maintained by the Licensor
being excess and non-coniributing with the insurance of the Licensee required hercunder with
respect to the extent of the negligence of Licensee and those over whom it is responsible in law.

(d) The Licensee shail provide proot of such insurance to the Licensaor prior to commencement
of any construction and netify the Licensor, in writing, that a policy is cancelied or materially
changed to the detriment of the Licensor at Jeast thirty (30) days prior to such cuncellation or
material change. Annually, on the anniversary of the Commencement Date, or upon renewal of the
respective policies as the case may be, the Licensee shall provide proofof such insurance in the form



of Insurance certificates signed by the Licensee’s insurance brokers or 1ts insurers™ authorized
representatives and in form. content, and detail consistent with the standard developed by ACORD
{Association of Cooperative Operations, Rescarch and Development) to the Licenser, acting
reasonably.

(e) The Licensor wili maintain ail risk property insurance on the Building.
(N The licensee will obtain, 1l appiicable, boiler and machinery insurance on a repair and

replacement basts on all equipment owned or leased by the Licensce or owned by others, but in the
care. custody or control of Licensee and located within the Equipment Room.



RE1.EASE BY L1CENSER
In no event will the Licensor be Liable to the Licensee and the Licensee releases
the Licensor and all Releasees (as hereinatter detined) for:

{a}

{1

(11)

(111)

(iv}

(vi)

any damage to the Licensee’s Lguipment, kquipment Room, and
Deemed Arca or loss ol access to or use of such property (provided
there will be no dental of access to Licensee except in accordance
with this Agreement);

the quality, adequacy, compatibility or sufficiency of any Building
Communication Spaces provided to the Licensee hereunder, it being
acknowledged by the Licensce that @il Building Communication
Spaces are provided “as 157 and “where 187, the use of which 1s at the
sole risk of the Licensee:

the activities ot any third party, under the terms ol another
telecommunications access ficense or similar agreement, whether or
not the party has been escorted while within the Building:

any claims resulting from lightning or other clectrical current passing
through the Bwlding or facilitics that cause any damage to the
Licensce's Equipment or result in the interruption of any service by
the Licensee:

the inadeguacy of any utility service, or the loss of or the failure to
provide any utility scrvice save and cxeept for the failure of the
Licensor to provide reasonable prior written notice in accordance with
Section 6. The Licensee acknowledges that interruptions in the
supply of any services, systems or uvlilities are not uncemmon n
office buildings and the Licensce further acknowledges that any
sensitive Equipment in and on the Building will be protected by the
Licensce trom any failure in supply or interruptions through the use of
a UPS system, surge protectors and other appropriate safely systems;
or

any damage, loss, cost or cxpense {whether below deductibles or not)
which arises from damage Lo or loss of or use of property referred to
in subparagraph FHa)(1), or damage to property in respeet of which
the Licensce maintains property instrance coverage or is required to
maintain property insurance in accordance with the terms of this
Agreement, whether the property insurance is provided by a third
party insurer or the Licensce seif insures, it being acknowledged that
the Licensor, in requiring the Licensee o maintain property insurance
or to sclf-insure, as provided above, does so with the inteant that losses,
regardiess of how caused, are intended to be covered by that property
insurance or sell-insurance without any subrogation. claim or other

A



(b)

(<)

(1)

(i1)

claim associated with the loss or damage being brought against the
Licensor.

This release extends to any acts or omissions of the Licensor but not to any
negligent, grossly negligent or wilful acts or omissions of the Licensor except
that for damage. loss, cost or expense referred to in subparagraph | 1{a){(v1)
above, Licensor will only be responsible for auny grossly negligent or wilful
acts or omissions of Licensor.

Indemmnity

Subject 1o Sections 12 and 14, the Licensce agrees to (a) defend, or, at
Licensee’s sole option, seitle, and {b) pay any linal judgment entered or final
settlement agreed upon in connection with, any and all claims, demands and
costs for damage and injury, including death, to the person or tangible
property of uny person, firm or corporation {except for the Licensor and its
employees), meluding by any Customer, against the Licensor and the
Releasee, arising out of the Licensec’s use of or operations in the Deemed
Arca, the Building and the Lands, except that neither the Licensor nor any
Releasee will be so indemnified or held harmless where the damage or injury
arises out of the Licensor’s own negligence or wilful misconduct. Licensec
shall have the obligation und right to control and direct the investigation,
preparation, defence and settlement of the claim, and Licensor shall
reasonably cooperate with Licensece in the defence of the claim, including
appearing as a witness, 1f necessary and providing statements, documents and
other evidence, at Licensee’s expense. Licensor shall provide Licensee with
prompt written notice of any claini to be defended and/or settled under this
subparagraph 'i{c}(1). Licensor shall have the right to participate m the
detence of any such claim with its own counsel, provided that Licensor shall
be responsible for all costs associated with the defence of such claim by its
counsel, unless:

A, Licensee or its counsel determines that it is inappropriate for
l.icensee’s counsel to represent both Licensor and Licensee in regard
to such claim: or

B. Licensee fails to or will not defend Licensor in regard to such claim
or settle such claim after Licensor has given Licensee 10 days prior
wrilten notice reguesting that Licensee commence a defence or settle
such claim.

Subjeet 1o Sections 1 {{a} and (b) and Section 14, the Licensor agrees Lo (a)
detend, or, at Licensor’s sole option, settle. and (b} pay uny final judgment
entered or final settiement agreed upon in connection with, any and all
claims, demands and cests for damage and injury, including death, to the
person or tangtble property of any person, [imi or corporation (except for the
[.icensee and its employees), against the Licensee and the Released Licensee



Persons anisig out of the Licensor’s operations in the Building and the
Lands. except that the Licensee will not be so imdemmnified or held harmiless
where the damage or injury arises out of the Licensee’s own negligence or
willul misconduet, Licensor shall have the obligation and right to control
and direct the investigation, preparation, defence and settlement of the claim,
and Licensce shall reasonably cooperate with Licensor i the defence of the
clatm, mcluding appearing as a witness, 1f necessary and providing
statements, docunients and other evidence, at Licensor’s expense, Licensee
shall provide Licensor with prompt written notice of any claim to be
delended and/or settled under this subparagraph 11{c)(i1). Licensee shail
have the right to participate in the defence of any such claim with its own
counsel, provided that Licensee shall be responsible tor all costs associated
with the defence of such cluim by its counsel, unless:

A Licensor or its counsel determines that it is inappropriate for
[.icensor’s counsel to represent both Licensor and Licensce in regard
to such claim; or

B. Licensor fails to or will not defend [Licensee in regard to such claim
or scttle such claim after Licensee has given Licensor 10 days prior
writlen notice requesting that Licensor commence a detence or scttle
such claim,

(11)  Anyand all release and indemmnity clauses which are included in the License
tor the benefit of the Licensor are intended also to benelit the Affiliates of the
Licensor, each owner of the Building and the Lands, mortgagees and
property managers of the Licensor or such owners, the Affiliates of cach
owner that are related to the operation ot the Building, as well as the officers,
directors, sharcholders, employees, agents, of the Licensor and of cach one
of'such other persons for whom all or any of'them is or are in law responsible
(individually. the *Releasee™ and collectively, the “Releasees™), and, for the
purposes of such clauses, the Licensor is hercby acting as agent or trustee on
behalf of and for the benefit of the Releasees.

The mndemnities and releases in this Section shall survive the expiration or
termination of this Agreemnent.

)} “Customer’ means a tenant or occupant of premises in the Building who
purchases or subscribes for services from the Licensee.

12, RELFEASE BY LICENSOR

The Licensor releases the Licensee in respect of any damage, loss, cost or expense (whether below
deductibles or not) which arises from danmiage to Licensor’s property in respect of which the Licensor
maintains property insurance coverage or 1s required to maintain property insurance in accordance
with the terms of this Agreement, whether the property insurance 1s provided by a third party insurer
or the Licensor self-insures, 1t being acknowledged that the Licensce, in requiring the Licensor to



nmaintain property insurance or o sel-insure, as provided above, does so with the intent that fosses,
regardless of how caused, are intended to be covered by that property insurance or self-insurance
without any subrogation, claim or other claim associated with the toss or damage being brought
against the Licensee, This release extends to any acts or omissions of the Licensee bul not to any
erossly negligent or wilful acts or omissions of the Licensce.

13. LIENS

The Licensee shall be responsible for the satisfaction or puyvment of any liens for any provider of
work, tlabour, material or services claiming by, through or under the Licensee, The Licensee shall
also indemnify. hold harmiess and defend the Licensor and Owner(s) against any such liens,
including the reasonable tees of the Licensor's solicitors. The provisions of this Section shall survive
termination of this Agreement. All such liens shall be removed within {ive {5) Business Days of
notice to the Licensee to do so. The Licensor may, at the cost of the Licensee, pay money into couirt
to obtain removal of a lien if the Licensee fails to do so, as required, and the Licensee will pay the
cost 1o the Licensor including the amount paid into Court, plus an administration fec equal to [iftcen
percent {15%) of such amounts as arc paid by the Licensor.

14. CONSEQUENTIAL DAMAGES - EXPANDED MEANINGS « AGENCY AND TRUST

(a) Netther the Licensor nor the Releasee nor the Licensce nor the Released Licensce Persons
will be liable to the other (regardless of any other provision of this Agreement), in respect of any
indirect, special, incidental or consequential damages of Licensor, Releasee, Licensee or Released
Licensee Persons, including loss of revenuc, toss of profits, loss of business opportumity or loss of
use of any factlities or property, even if advised ol the possibility of such damages and whether or
not such loss or claim may have arisen out of the negligence (including, without limitation, gross
negligence) of the Licensor, the Releasee, the Licensee or any Released Licensee Persons.

(b) Wherever arelease is provided for under this Agreement in favour of the Licensor, it will be
deemed to include the Releasces, The [icensor acts as agent or trustee tor the benefit ot the
Releasees, and each of them, to alfow them te enforce the benelit of this provision as well ayg the
benefit of each release clause in this Agreement that is intended to benefit them.

{¢) Wherever arelease is provided for under this Agreement in favour of the Licensec, it will be
deemed to mclude the Released Licensee Persons. The Licensce acts as agent or trustee for the
benefit of the Released Licensee Persons, and each of them, to allow them to enforce the benefit of
this provision as well as the benefit of cach release clause in this Agreement that is intended to
benefit then,

15, ASSUMPTION OF RESPONSIBILITY AND CONTROL

The Licensor reserves its right, consistent with the applicable decisions and rulings of the CRTC, Lo
request the Licensee to ransfer responsibility and control of its In-Building Wire, Such transfer shall
he at the sole discretion of the Licensee and on terins and conditions acceptabie to the Licensee. If
the Licensor assumes responsibility and control of ln-Bulding Wire instaited by the Licensee, it will

N



be entitled to recover the reasonable costs ol 1ts maintenance and management Lo the extent
permitted by the CRTC.

{6, ASSIGANMENT, SUBLTCENSING, ENCUMBERING, SHARING OF SPACE AND EQUIPMENT BY
FHE LICENSEE

{d)

(b}

(d}

The Licensee shall not assign this Agreement in whole or in part without obtaining
the prior written consent of the Licensor which consent may not be unreasonabiy
withheid. Despite whatis stated aboeve. the Licensee may assigao its rights under this
Agreement, on a hona fide busis. to an AfTiale without the prior written consent of
the Licensor, to a purchaser of substantially all of the assets of the Licenscef: (1) the
asstgnee executes an agreement with the Licensor to be bound by the terms of this
Agreement and agrecs to pay the reasonable costs of the Licensor incurred in
connection with the preparation, negotiation and lNnalization of that agrecment; (1i)
the assignee agrees in the agreement referred (o above, that should it cease to be an
Affiliate of the Licensee, an assignment in respect of which the Licensor's consent 1s
required as provided above will be considered to occur; and (in) the assignee
provides 1o the Licensor those reasonabie particulars which the Licensor requires in
order o salisfy itself concerning the requirements stipulated above, and provides to
the Licensor reasonable advance notice Lo enable it Lo prepare, negotiate and obtain
the execution of the agreement mentioned above and to satisfy itsclf that the
requirements stipulated above are satishicd.

No assignment whether to an Affiliate or otherwise, shall release the Licensce from
any liability or obligation under this Agrecment, unless the Licensor provides a
release in writing.

Subjcct 1o Schedule "B, except as required or mandated by the CRTC and as
provided form this Agrcement, the Licensee will not sublicense, co-locate. share the
use of, or otherwise provide the benehit of this Agreement to any third party
telecommunication provider or other communication service provider and will not
morigage or encumber its rights under this Agreement in favour of any lender
without the Licensor's congent.

Despite what is stated above, the Licensee will be permitted to assign its rights under
this Agreement to a bona fide lender, as collateral security forany bona fide, secured
linancing of all or part of its business undertaking. Howcever. this permission does
not imply or allow the inference that the Licensor watves, or is willing to forbear
[rom the exercise of its remedics under this Agreement, should an Event of Detault
oceur, nor that any lender will have any greater rights than the Licensce in respect ol
this Agreement, including but not limited to the restrictions sel out in this Seetion 16,

17. HAZARDOLS MATERIALS

The Licensee shall not install, bring upon. or use any 1 lazardous Substance into or on the Building
exeept telecommunications equipment batteries in a manner and in quantitics as necessary for the
ordinary performance of Licensee™s business in the Building, and provided that any such usc 15 in
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comphiance with all applicable laws. The Licensee shall indeminily and hoid the Refeased Persons
and any party the Licensor is responsible forat ow, harmless [rom any clain, loss, cost, damage, or
expense resulting trom any breach regarding the installation or use of any Huzardous Substance
brought into or on the Lands or Building by the Licensee, including any and all costs incurred in
remedying such breach.

18.

EvENTS OF DEFAULT « TERMINATION REMEDIES

(a)

Fach of the following events shall be deemed to be an Fvent of Detault by the
Licensee under this Agreement:

{i)

{it)

(iii)

(iv)

(vi)

{vii)

the Licensee defuulting in the payment of any License Fee, amount, or
portion thereof, or other sum of money duce to the Licensor und such default
continues for more than Five (5) Business Days, after written notitication of
stch default by the Licensor Lo the Licensee;

there is interlerence with the telecommunications or computer equipment of
the Licensor, any tenant, or any other occupant of the Building or any other
telccommunications or computer devices provided in the Building by reason
of, or as a result of, the installation, operation, maintenance. repair, or
removal of the Licensee’s Equipment, which interference is not cured within
forty-cight (48} hours of the Licensee’s receipt of written notice by the
Licensor of such interference;

the revocation of the Licensee’s permission to provide regulated or non-
regulated telecommunications services by any governing entity autherized to
permit or regulate the Licensee’s providing of such services;

the Licensee's becoming insolvent, or the filing, execution, oroceurrence of a
petition in bankruptcy or other insolvency proceeding by or against the
Licensee; or an assignment for the bencfit of creditors: or a petition or
proceeding by or against the Licensee for the appointment of a trustee,
receiver or fiquidator of the Licensee or of any ol the Licensee s property ora
proceeding by any governmental authority for the dissolution or liquidation
ol the Licensee;

the appointment of a recetver, receiver and manager, or other representative
in connection with any default by the Licensce under any loan or debt
obligation;

the ceasing of the Licensee to carry on business in the ordinary course; and
it the Licensec shall default in the observance or performance of any of the
Licensee’s other obligations under this Agreement and such default shall

continue for more than ten {10) Business Days after written notification of
such default by the Licensor to the Licensce.
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19.

()

Upon or atter the oceurrence of an Event ol Default the Licensor may cleet w
ferminate this Apreement without limiting 1ts other remedives.

It the Licensor shall delault in the obscrvance or performance of any ol the
Licensor’s other obligations under this Agreement and such detault shatl continue for
more than ten (10) Business Days after written notification of such default by the
Licensee to the Licensor, the Licensee may terminate this Agreement without
limiting its other remedies.

RESTORATION OBLIGATIONS

()

Al the expiration or carlter ternuination ol this Agreement the Licensce shall, at the
Licensee’s sole cost and expense, without fiens, remove the Entrance Cable, and alt
other items of the Licensee's Equipment except any part of it that by agreement
between the Licensee and the Licensor has been acquired by the Licensor, and all of
the Licensee’s personal property from the Building. This obligation to remove the
Entrance Cable and all other items ol the Licensee's Equipment shall be subject to
any CRTC-mandated obligations upon the Licensee to provide services to other
TSP's. Il any property that i3 required to be removed is not so removed within
twenty (20) Business Days after the termination, the property may, at the Licensor’s
sole option, {i} be removed and stored by the Licensor at the Licensee’s expense {and
the Licensee will pay an administration fee equal to fifteen percent (15%) of the
expense), or (i) become the property of the Licensor without compensation to the
Licensee. As of the date of such removal, neither party shall have any claim against
the other, except tor claims or obligations that may have arisen or accrued prior to
such termination or arise by reason of the Licensce’s Equipment and other equipment
or property removal, which claims or obligations shall survive such termination. The
Licensee further covenants, at its sole cost and expense, to repatr or refinish all
damage caused by the operation or removal of the Licensee's Equipment. I the
Licensee fails to repair or refinish any such damage, the Licensor may, in #s sole
discretion, repair or refinish such damage and the Licensee shall reimburse the
Licensor of all costs and expenses incurred in such repair or refinishing and will pay
to the Licensor an administration fee equal to fiftecen percent (15%) of the cost. The
Licensce will provide to the Licensor upon completion ol the removal of the
Licensee's Equipment an engineer's report confirming completion of the removal in
accordance with this Agreement,

If' due to CRTC mandated obtigations upon the Licensece to provide services to other
TSPs, the Licensee is not required by Section [9{a) to remove the Entrance Cable or
other items of the Licensee’s Equipment (“Exempted ltems™) then despite the
expiration or termination of the Term of this License, all of the obligations of the
Licensee under this Agreement will continue in full force and cffect except that the
obligation to pay the License Fee will be suspended so fong as the Licensec does not
provide Scrvices. That situation will continue (subject to the sentence foliowing this
one}until the Licensee’s CRTC mandated obligations end and the Licensee removes
the Lxempted Items and restores damage as provided in Section 19(a). So long as,
and to the extent a third party assumies responsibility and control of the Exempted



[tems. and the third party is bound by a telecommunications access agreement with
the Licensor, or a successor ol the Licensor, the Licensee will be exempted Irom the
obligation to remove the Exempted lems.

20, LICENSOR'S ALTERATIONS

Despite anything else in this Agreement, the Licensor may. at any time, make any changes in,
additions to or relocations of any part of the Building; may grant, modify or temunate casements and
any other agreements pertaining (o the use or maintenance ot all or any part of the Building., may
close all or any part of the Building to such extent as the Licensor considers necessary to prevent the
accrual of any rights in them to any persons; and the Licensor may also make changes or additions to
the pipes, ducts, utilities and any other building services in the Building (including arcas used or
oceupied by the Licensce) which serve any part of the Building. No clamnt [or compensation shall be
made by the Licensee by reason of any inconvenience, nuisance or discomfort arising from work
done by the Licensor but the work will be done as expeditiously as is reasonably possible.

21. NOTICES

Any demand, notice or other communication to be made by given in connection with this Agreement
shai! be in writing and shall be deemed received by the recipient on the date of delivery, provided
that delivery is made betore 5:00 p.m. on a Business Day, failing which receipt shall be deemed to
have occurred the next following Business Day. Until notified of a ditferent address, as provided
herein, all notices shail be addressed to the parties as stipulated on the Information Page. Notices
given by clectronic means will not be considered to have been given i writing,

22, LICENSEE™S EQUiIPMENT TO REMAIN PERSONAL PROPERTY

Except as otherwise provided in this Agreement, the Licensee’s Equipment, Entrance Cabte and In-
Building Wire shalt remain personal property of the Licensee although it may be atfixed or attached
to the Building, and shatl, during the Term of this Agreement, or any Renewal Term, and upon the
expiration of this Agreement belong to and be removable by the Licensce.

23, LicENSE ONLY

This Agreement creates a non-exclusive license only and the Licensee acknowledges that the
Licensee does not and shall not claim any interest or estate of any kind or extent whatsoever in the
Building, Communications Spaces, or Equipment Room by virtue of this Agreement or the
[Licensee’s use of the Building, Communications Spaces or Equipment Room. The relationship
between the Licensor and the Licensee shall not be deemed to be a "landlord-tenant” relationship and
the Licensee shall not be entitled o avail itself of any rights afforded to tenants at law.

24, LIMITATION OF LIABILITY

The obligations of the Licensor under this Agreement shall no longer be binding upon the Licensor if
the Licensor or Owner{s) sells, assigns or otherwise translers its interest in the Building as owner or
lessor {or upon any subscquent licensor or owner after the sale, assignment or transfer by such
subsequent licensor). 1 there 1s such a sale, asstgnment or transter, the Licensor's obligations shall
be binding upon the grantee, assignee or other transferee of the interest, and any such grantee,



assignee or transleree, by accepting such mterest, shall be deemed to have assumed those
obligations. A lease of the entire Building shalt be deemed a transfer within the meaning ol this
Section. For greater clarity, nothing in thts Section releases the Licensor from any Habitity(iesy that
may arise prior o the date of such sale, assignment or transter herein,

25, SPECIFIC TERMINATION RIGHTS

In addition to the other ternnination rights provided to it in this Agreement, either party may elect to
terminate this Agreement in each ol the following circumstances, subject to giving at least thirty (34)
days’ prior written notice to the other party:

{a) where the Building has been destroyed, or damaged to such an extent that it i1s not
feasible to repair it within a period of one hundred and eighty {180) days alter the
damage;

(b) where the Deemed Arca or the Communications Spaces become damaged and, it ts
not [easible to restore them within ninety (90} days after the damage;

(¢} where the Building is expropriated by a tawful authority;

{(d) where the Licensor wishes to redevelop, or otherwise alfer the Building in such a
manner as to, in the Licensor’s opinion, make the relocation of any part of the
Deemed Area or the Licensce's Equipment not feasible;

{e) the Licensee no longer provides Licensee’s Services in the Butlding;

{0 the Licensec is unable to sccure, on terms and conditions reasonably satisfactory to
it. all nccessary consents, approvals, permits and authorizations of any federal,
municipal or other governmental authority having jurisdiction over the provisioning
of Licensce Services or any other matters required by the Licensce to provide
Licensce Services: or

() the Building is no longer a "Multi-Dwelling Unit Building" as defined by the CRTC.
26. ESTOPPEL CERTIFICATES

The Licensee will provide to the Licensor from time to time, within ten {10) Business Days of the
Licensor’s written request in cach case, at no cost 1o the Licensor, a statement duly executed by the
Licensee confirming that this Agreement is in good standing confirming, the Fees payable and the
Fees actually paid to any date specified by the Licensor for the statement confirming the
Commencement Date, the Tern, any Renewal Term (o which it claims to be entitled, and any other
information that the Licensor reasonably requests pertaining to this Agreement or Building.

27. LICENSOR'S AUTHORITY
OPGE Management Limited Partnership represents that it has (ull authority to exccute this

Agreement on behatlof the Owner{s). The obligations of the Licensor under this Agreement are the
obhigations of the Owner{s) and not OPGI Management Limited Partnership .

[
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28. SEVERAL OBLIGATIONS - NON-RECOURSE

The ltability of each of the Owner{s) where there are more than one, 1s several and not joint, or joint
and several and s limited to the interest of the Owner(s) from time to time in the Building.

29, ENTIRE AGREEMENT

The terms and conditions contained in this Agreement supersede ail prior oral or written
understandings between the parties and constitule the entire agreement between them concerning the
subject matter of this Agreement. Thig Agreement shall not be modified or amended except in
writing signed by authorized representatives of the parties.

30. LICENSEE'S REPRESENTATION

The Licensce represents to the Licensor and acknowledges that the Licensor relies upon this
representation and would not have entered into this Agreement but for that representation, that, the
construction, design and operation of the Licensec's Equipment includes back-up, redundant and
"fall safe" features so that the risk of damage, maltunction or disruption of the Licensec's quipment
disrupting service to customers or other third parties utilizing that network and cquipment (except
lor telecommunication services berween (1) the customers of the Licensee or the customers ol
telecommunication service providers that fease local loops from the Licensec to serve customers
within the Building and {11) persons communicating with those customers) is minimized.

31. FORCE MAIJEURE

Without limiting or restricting the applicability of the law governing frustration of contracts, in the
cvent either party fails to meet any of its obligations under this Agreement within the time
preseribed, and such failure shall be caused. or materially contributed to, by force majeure, such
fatture shall be deemed not to be a breach of the ebligations of such party under this Agreement, and
the time for the performance of such obligation shall be extended accordingly as may be appropriate
under the circumstances. For the purpose of this Agreement, force majeure shall include, but ts not
limited to: any acts of God, war, natural calamities, strikes, lockouts or other labour stoppages or
disturbances, civil comimotion or disruptions, riots, epidemics, acts of government ot any competent
authority having jurisdiction, or any other legitimate causc or event beyond the reasonable controt of
such party, and which, by the exercise of due diligence, such party could not have prevented, but
lack of funds on the part of such party shall not be deemed to be a force majeure,

32. IMPLIED WAIVERS

A waiver by the Licensor or the Licensee of any breach of the terms, covenants and conditions of
this Agreement shall not be deemed Lo be a waiver of the term, covenant or condition or of any
subsequent breach of it or any other term, covenant or condition. No term, covenant or condition of
this Agreement 1s deemed to have been waived unless the waiver 1s in writing and signed by the
Licensor or the Licensee, as the case may be,

1-d
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33 SEVERABILIIY

If any provision of this Agreement or any part of & provision 1s found to be illegal or unenforceable
then it will be severed from the rest of this Agreement and the rest of this Agreement will be
enforceable. accordingly.

34, GOVERNING Law
This Agreement will be governed by the laws of the provinee in which the Building 1s situated.
35, AUTHORITIES OF ACTION

Licensor may act in any matter provided for herein by its property manager and any other person
who shall from time to time be designated in writing by Licensor 1o Licensee. Licensee
acknowledges that if this Agreement has been executed for and on behalf of, in name of and with
the authority of Licensor by the property manager then the covenants and agreements of Licensor
are obligations of Licensor and its successors and assigns only and are not obligations personal

to or enforceable against the property manager in its own right.

(]
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IN WITNESS WHEREOQOF, the Licensor and the Licensee have executed this Agreement in
multiple original counterparts as of the day and year first above written,

Yorkdale Shopping Centre Holdings Inc.

Beil Canada
(Licensce)

['We have authority Lo bind the corporation

i



SCHEDULE =“B»
CO-LOCATION

In this Schedule "137 the following defimitions apply:

“Co-tocation™ a relocation permitted by this Schedule "B of Related Party Equipment or

Communications fiquipment.

“Combined Area™ the total floor arca occupied by the Decmed Area or the Refuted Party Space after
a Co-location resulting from a Co-location.

“Corporate Change™: a corporate reorganization, amalgamation, merger, acquisition, divestiture ot
other corporate asset change, structural or organizational change involving the Licensee or a Related
TLA Party where the change becomes etfective after the date of this Agreement and the Related
TLA Party is an Affihate of, becomes an Affiliate of, or is merged or amalgamated with the
Licensce.

“Minimum Area™ : the mimimum area upon which the annual License Fee 1s based under this
Agreement, or upon which the TLA Fee is based if, i either case, the actual floor area of the

Deemied Area or the Related Party Space is less than the minimum area.

“POP Room Equipment™: cabinets, racks electronic equipment, panels and other equipment intended
to provide telecommunications services to tenants and occupants of the Building.

“Related Party Equipment™ POP Room Equipment owned by a Related TLA Party and installed in
Related Party Space.

“Related Party Space™ space leased or licensed to a Related TLA Party to house Related Party
Equipment.

“Related TLA Party™: a corporation, other than the Licensee, that is bound by a TLA and is involved
in a Corporate Change.

“TLA™ an agreement with the Licensor, or the Owner{s) under which a licensce or tenant is
permitted to operate or install POP Room Equipment in a Related Party Space.

“TLA Fee™ the annual minimum or basic license fee pavable undera TLA.
[f, as the result of a Corporate Change. the Licensee deternunes that the Communications

Equipmeni, or that Related Party Equipment is redundant, then the Licensee, on at least thirty (30)
days notice to the Licensor may:
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(a)

()

{©)

at s cost. relocate the Communications Lquipment to the Related Party Space, or
permit the Related TLA Party o relocate 1ts Reluted Party Equipment 1o the Deemed
Arca:

terminate this Agreement; or

if the Licensee has become the Licensce or tenant under the TLA . terminate the TLA
between the Licensor and the Refated TLA Party.

[I'a Co-location oceurs, all costs reasonably incurred by the Licensor to alter the Building space,
facilities or equipment to accommodate the Co-location will be recoverable by the Licensor as
Recoverable Costs. The Deemed Arca or the Related Party Space will only be increased in size or
reconfigured if appropriate space is available in the Building., On the occurrence ot a Co-location,
the Licensee will no longer have any right to occupy the Deemed Area, unless the Refated TLA
Party gives up its right 1o occupy the Related Party Space.

On the first day of the month following the month in which a Co-location oceurs, the License Fee
may, at the Licensor’s option, be adjusted as follows:

(1)

(ii)

(iit)

it the both the License Fee and the TLA Fee arc based on Misimum Areas, and the
Combined Area 1s sixty {60} square fee or less, the License Fee will be increased so
that it 1s based on sixty {60) square feet but so long as the TLA Fee, based the
Minmmum Arca under the Related TLA Party continuces to be paid it will be credited
against that License Fee;

if Related Party Equipment is relocated to the Deemed Area and the Combined Arca
is greater than sixty (60} square feet, then the Combined Arca may be reduced by
thirty {30) squarc feet for the calculation of the License Fee, so as long as the Related
TLA Party pays a TLA Fec based on at east thirty (30) square feet; or

if the Communications Equipment is relocated to the Related Party Space and the
Combincd Area is greater than sixty (60 ) square feet, then the License Fee will be
calculated on only thurty (30) square feet as long as the TLA Fee is calculated and
paid based on the Combincd Area less thirty (30) square feet,

Il this Agrecement is terminated or the TLA with the Related TLA Party is terminated, then
the License Fee or the TLA Fee, as the case may be, will be adjusted if necessary so that it is
calcuiated on at least sixty (60) square feet.



SCHEDULE C

CONNECTING EQUIPMENT

*“1ntentionally Biank™



SCHEDUELE "D"

RECOVERABLE COSTS

The Recoverable €Costs are the costs ol

{a}

(b}

(e

iy

H
e
=

architectural, mechanical and electncal consultng fees 1o provide or review
architectural, clectiical and heating, ventilating and air-conditionng design for
constructton of additional main terminal room or peintof presence space (Equipment
Room space). riser rooms and other areas requiring reconstruction to accommodate
the mstallation of the Licensee’s Equipment;

mechanical engineering and construction to provide any additional cooling for
anticipated loads to accommodate the Licensce’s requirements;

clectrical engincering and construction to provide suflficient power distribution to
support the power loads anticipated for the Licensee’s Lgquipment, including any
conneclion to any emergency generator power grid that may be made available using
a transfer switch:

the installation of any sccured entry devices or other mechanieal or electronic
security devices that may be installed to satisty the requirements of the Licensee;

construction for additional spacce or reconstruction or modification of existing space
to accommodate the Licensee and modifying, enlarging or enhancing any
telecommunication related Tacilities that must be made to accommodate the
requirements of the Licensee including the reviewing of plans, speciiications and
working drawmyg and the monitoring of the performance of work and the obtaining of
professtonal advice from engineers and technical experts;

any other reasonable costs of factlitating the mittal set up of the Licensee's
operations within the Bunlding: and

reviewing plans, specifications and workimg drawings and monitoring pertormance
of work as contemiplated by Scction 7{a).



Secetion Page No.

[nformation Page

Lo DI IIIIONS et e et et e b l
TR o e et oot ettt et ket et e e n e anbe e eie e ennene s 4
T O U U U U USSR e O
d. Ternt - Oprion 10 REMCW ..ottt ab e et cree s 7
TR 0O OO TS U U U U U U OO UU PSP 7
T B T 0 ol W E T O OSSR RRP 7
T CONBITUCTION .ottt ettt e cae et 22 am e ae e ta b e e e re b bt ease s b e ess 4 nan e e enian 8
B OVEIIANIS .. s it e ettt ietts st ettt e ot e s ee e et ekt r Rt e e e e e b e e e e e bt e ehteenbe e esae s senraa eebeananeeenes 9
S Y UV UPROSRPPRI 12
10. [IVSUEFANCE Lottt eh ettt e et e h e a e b e bt e eaeenb e Rt s s et e at et aanea 13
11. Release Dy LiCOMSEE oo e b bt manes I3
12. Release by LICeISOr ..o e 17
13. LTS TR OO 18
14, Consequential Damages - Expanded Meanings - Agencey and Trust,...... 18
is. Assumption of Responsibility and Control.................... e 18
16. Assignment, Sublicensing, Encumbering, Sha:mg, oi Spdwdnd Eqmpmenlby [ht

I Tt T PSR 19
17. Hazardous Materials ... ettt 19
{¥. Events of Default - Ternunation Remedies .o 20
19. Restoration OBIIZRIIONS ..ottt s e s 21
20. LICENSOT'S ATLETATIONS Lo ittt ittt i eies i ct e s ceie ettt ee e et eesete e ebeeeseeareseeesbeeessteesbesme ereeasmene s 22
22, Licensee’s FEquipment to Remain Personal Property ... 22
23. LACRIISE MY Lottt et b e ae et e e e 22
24, Limitation of Liabiliby. ... 22
25, Specific Termination RIZNES ... e 23
260 Estoppel Certifileates ... 23
27. L3Censor's AUTROTIEY oo e 23
28, Several Obligations - Non-ReCOUTSE oo 24
29, ENEIEC AGTECITICIIT ottt ettt et neneaer e e e e 24
30. Licensee's Represeniation ... e e e e eeae s e 24
31, FOICE MU e e e et 24
32 Imphied Watvers oo 24
34, Gm’cming de ................................................................................................................. 25
35. AULhOrIEIES OF ACHOM. ..o e e e 24

SCHEDULE "A" DEEMED AREA
SCHEDULE "B" CO-LOCATION

SCHEDULE "C" CONNLECTING EQUIPMENT
SCHEDULE "D" RECOVERABLE COSTS



