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TELECOMMUNICATIONS LICENCE AGREEMENT 

This Telecommunications Licence Agreement (the "Agreement") made as of this 1st day of 
April, 2005, between Southcreek Corporate Centre Limited, an affiliate of the Kolter Property 
Company, ("the Licensor"), and Bell Canada, ("the Licensee"). 

WHEREAS Licensor is the owner of the building commonly known as 150 Commerce Valley 
Drive West, located at Markham, Ontario (the "Building"); and 

WHEREAS Licensee is authorized to provide telecommunications services under the 
conditions described herein and that it has full authority without further consent from any other 
party to negotiate and execute this Agreement with Licensor. 

NOW THEREFORE, in consideration of the mutual covenants herein expressed and for other 
good and valuable consideration, the receipt and sufficiency of which am hereby 
acknowledged, Licensee and Licensor agree as follows: 

1. Grant 
(a) Licensor hereby grants to Licensee a non-exclusive Licence:

(i) To install, maintain, operate, repair, replace, and remove, at Licensee's sole expense and 
risk, certain communications equipment defined as the cabinets, racks, and other electronic 
equipment specified in Schedule A, ("Communications Equipment") on and in the Equipment 
Room (as hereinafter defined); 

(ii) To install, maintain, operate, repair, and replace at Licensee's sole expense and risk, 
certain connecting equipment being the cables, conduits, inner ducts and connecting 
hardware as specified and described in Schedule A, ("Connecting Equipment") together with 
the right to pull such Connecting Equipment from the road allowance to and through the 
Building's "Entrance Link" (defined as the core sleeve penetration through the Building 
foundation) and through other "Building Communications Spaces" (defined as the 
telecommunications pathways necessary to reach from the Entrance Link to Licensee's 
Equipment Room in the Building and from the Equipment Room to Licensee's customers, as 
described in Schedule C) as may be necessary to provide telecommunications services to 
licensee's customers. Licensee's Communications Equipment and licensee's Connecting 
Equipment are collectively referred to in this Agreement as "Licensee's Equipment"; and 

(iii) Licensor shall permit use of existing Building Entrance Link. 

(b) Licensor shall provide at no cost or charge to the Licensee space in the Main Telephone 
room or other enclosed area (the "Equipment Room") sufficient to house The Equipment, 
together with the right to install panel boxes in utility closets on various floors 
in the locations designated in Schedule B. The Equipment Room will be used by Licensee as 
the Building service site, and for only that purpose. 
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(c) Licensor shall have the right in its sole and reasonable discretion to reasonably limit the 
type, size and location of Licensee's Equipment located in the Building. 
(d) Licensor makes no warranty or representation that the Equipment Room, the Building 
Communications Spaces or the Building are suitable for Licensee's use, it being assumed that 
Licensee has satisfied itself thereof. 

(e) The Licence granted herein is not exclusive. Licensor hereby reserves the right to grant, 
renew or extend similar licences to others provided such grants do not interfere with 
Licensee's rights 

(f)  In consideration of: (i) the grants given by the Licensor to the Licensee in Sections 1(a) 
and (b) above, and (ii) Licensor's covenant to use best efforts to provide advance notice of 
any new tenant or lease arrangement at the Building, the receipt and sufficiency of which 
are hereby acknowledged, the Licensee agrees to: 

i. install at its sole cost, a basic copper wire infrastructure in the Building 
which shall include backboard layouts for the Equipment Room(s) in such 
a manner as to allow access by all telecommunication carriers (the 
"Copper Infrastructure"); provided that: (A) where the tenant or occupant in 
the Building purchases telecommunication services from a supplier other 
than the Licensee, and (B) such tenant or occupant in the Building 
requests extra copper wire or facilities in addition to the Copper 
Infrastructure from Licensee (the "Additional Wire"), then nothing in this 
Agreement limits the Licensee's right to charge a tenant or occupant in a 
Building applicable fees for the Additional Wire. 

ii    install at its sole cost, a basic fiber infrastructure in the Building for the 
 exclusive use of the Licensee (the "Fiber Infrastructure"). 

2. Term 
(a) The term of this Agreement shall be Ten (10) years ("Initial Term") commencing on the 
1st of July 2005, (the "Commencement Date") and subject to earlier termination in accordance 
with the provisions hereof. This Agreement may be optionally renewed for 2 additional terms 
of 5 years each subject to providing 60 days notice prior to the expiration of each Term that 
Licensee wishes to exercise this option 

3. Electric Utilities 
Licensee may use the Building's electrical power and connect Licensee's Equipment thereto 
at no charge provided the electrical power drawn does not exceed a 15 amp service. 
Otherwise, Licensee shall install, at its own cost, a separate electrical panel and meter for the 
Equipment in the Equipment Room and shall be responsible to the local electric utility for the 
electrical costs attributable to the use of such Equipment. Licensor shall use reasonable 
efforts to notify Licensee in advance of any planned utility outages that may interfere with 
Licensee's use. 

Licensee further agrees that the Licensor has no obligation or responsibility to provide 
emergency or "backup" power to Licensee, and Licensee acknowledges that any such 
provision of emergency or "backup" power shall be the sole responsibility of Licenses. 

4. Construction 
(a) Prior to the commencement of the initial installation of Licensee's Equipment, Licensee 
shall, at its sole cost and expense, prepare and deliver to Licensor working 
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drawings, plans and specifications for such work or installation, detailing the type size and 
location of Licensee's Equipment, the Building Communication Spaces to be used by 
Licensee and the Equipment Room, all specifically describing the proposed construction and 
work. No work shall commence until Licensor has approved, in writing, such working 
drawings, plans and specifications, and any other applicable construction or installation plans, 
which approval will not be unreasonably withheld or unduly delayed. Approval or disapproval 
and required changes shall be delivered to Licensee within ten (10) working days after the 
receipt of such plans from Licensee. In no event shall Licensor's approval of such plans be 
deemed a representation that Licensee's Equipment will not cause interference with other 
systems in the Building. For any cabling or equipment to be installed subsequent to the initial 
installation to service an existing or prospective customer, Licensee agrees to submit a sketch 
to the Licensor showing the type, size and location of equipment or cable installation. Licensor 
agrees to give its approval or dissapproval with reasons within 10 working days of request 
thereof. 

(b) Licensee warrants that the installation of Licensee's Equipment shall be in strict 
compliance with the approved plans and specifications_ 

(c) Licensee agrees that installation and construction shall be performed in a neat, 
responsible, and workmanlike manner, using generally accepted construction standards, 
consistent with such reasonable requirements as shall be imposed by Licensor from time to 
time. Licensee shall, at its sole cost and expense, repair or refinish any surface of the Building 
that is damaged by or during the installation of Licensee's Equipment and caused by Licensee 
or any of its agents, representatives, employees, contractors, subcontractors, or invitees. If 
Licensee fails to repair or refinish any such damage, Licensor may, in its sole discretion, 
repair or refinish such damage and Licensee shall reimburse Licensor of all costs and 
expenses incurred in such repair or refinishing including Licensors administration fee plus 
15%. 

(d) Licensee shall label each cable placed in the telecommunications pathways after the date 
of this Agreement, in each utility closet through which said cables pass, with identification 
information including, but not limited to, floor where cable originates and floor where cable 
terminates, and any other information as may be reasonably required by Licensor's Building 
Rules as provided to the Licensee from time to time. 

(e) Licensee shall obtain, at its sole cost and expense, prior to construction and work, any 
necessary governmental permits, licences and approvals, copies of which will be delivered to 
Licensor prior to commencement of construction and work. Licensee's Equipment shall 
comply with all applicable safety standards, as modified from time to time. 

(f) Licensee shall not during construction or otherwise, in Licensor's sole and reasonable 
judgment, block access to or in any way obstruct, interfere with or hinder the use of the 
Building's loading docks, the sidewalks around the Building or any entrance ways thereto. If 
such conditions shall occur, Licensee shall take corrective action as promptly as feasible, but 
in no event more than twenty four (24) hours following notice by Licensor of such conditions. 

(g) Licensee shall have the right to amend Schedules A and C. from time to time, with the 
prior written consent of Licensor, which consent shall not be unreasonably withheld, for 
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the purpose of serving additional Building tenants. All terms and conditions of this Paragraph 
4 shall apply mutadis mutandis. 

5. Licensee's Covenants 
(a) Licensee has inspected the Equipment Room, the Building Communications Spaces and 
the Building and accepts the same "as is" and agrees that Licensor is under no obligation to 
perform any work or provide any materials to prepare the Equipment Room, the Building 
Communications Spaces or the Building for Licensee. 

(b) Licensee shall at its sole cost and expense, install and shall thereafter, maintain 
Licensee's Equipment in safe and proper operating condition at all times. 

(c) Licensee shall, at its sole cost and expense, repair any damage to the Building, Building 
Communications Spaces, and/or to any other property owned by Licensor or by any lessee or 
licensee of Licensor or by any other Building tenants where such damage is caused by 
Licensee or any of its agents, representatives, employees, contractors, subcontractors, or 
invitees. If Licensee fails to repair any such damage, Licensor may, in its sole discretion, 
repair such damage and Licensee shall forthwith upon receipt of a written invoice reimburse 
Licensor of all costs and expenses incurred in such repair including Licensors administration 
fee plus 15%. 

(d) Licensee shall not interfere with the use and enjoyment of the Building by Licensor or by 
other lessees, or licensees of the Licensor or other Building tenants. If such interference shall 
occur, Licensor shall give Licensee written notice thereof and Licensee shall use reasonable 
commercial efforts to correct the same within twenty-four (24) hours after receipt of such 
notice. In the event Licensee fails to correct such conditions after proper notification and 
waiting period, Licensor reserves the right to take any reasonable actions to correct the same 
and charge the cost of same to the Licensee including Licensor's administration fee plus 15%.

(e) Licensee's Equipment shall not disrupt, adversely affect, or interfere with other providers of 
telecommunications services in the Building or with any tenant's use or operation of 
telecommunications or computer devices operating in accordance with Industry Canada 
standards. Licensee shall correct such interference within twenty-four (24) hours after 
receiving written notice of such interference and after such interference has been positively 
identified as being caused by Licensee's Equipment. Licensor reserves the right to disconnect 
power to any such Licensee's Equipment which Licensee fails to correct after proper 
notification and waiting period. 

(f) Licensee agrees to comply with the Building Rules and Regulations as specified in 
Schedule D and as reasonably adopted and altered by Licensor from time to time, and will 
cause its agents, employees, contractors, invitees and visitors to do so. 

(g) Licensee agrees that Licensor shall not be liable for damage to Licensee's Equipment or 
theft, misappropriation or loss thereof, unless due to Licensor's negligence or willful 
misconduct. 

6. Access 
(a) Subject to Subparagraphs 5(f) and 6(b), Licensor agrees that Licensee's authorized 
employees or properly authorized contractors, subcontractors, and agents of Licensee shall 
have access to the Building and Building Communications Spaces during normal 
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business hours for the purposes of installing, maintaining, operating, supplementing and 
repairing Licensee's Equipment. Outside of normal business hours, the Licensee shall contact 
the Building Manager to make arrangements for acesss and security. 

(b) For the purposes of performing the construction and installation activities described in
Subparagraph 6(a), the Licensee agrees to give at least forty eight (48) hours notice to
Licensor of its intent to enter Building Communications Spaces. At the time that such notice is
given, Licensee shall inform Licensor of the names of the persons who will be accessing the
Building Communications Spaces, the reasons for entry, and the expected duration of the 
work to be performed. Such notice shall not be required in the event of an emergency, or for
routine service activations requiring only cross connections to be made in the Main telephone 
room and riser closets and where no new cabling or equipment is installed. For routine
service activations and repairs, the tenant should advise the building management that they 
are expecting a serviceman and arrange access. In the event of an emergency, Licensee 
shall give to Licensor as much advance notice as reasonably possible of its intent to enter the
Building Communications Spaces and, within Two (2) days following such entry, shall provide
to Licensor a written report detailing the nature of such emergency and the corrective actions 
taken. A copy of the Licensee's trouble ticket shall be sufficient for this purpose. 

(c) Subject to Subparagraph 6(b) Licensor and its representatives shall have th,~ right to enter 
the Equipment Room for any of the following purposes; (i) to maintain the Equipment Room 
and the Building; (ii) to make inspection, repairs, alterations, improvements or additions, in or 
to the Equipment Room; (iii) to perform any acts related to the safety, protection, preservation,
or improvement of the Equipment Room or the Building; and (iv) for such other purposes as 
Licensor deems reasonably necessary, but shall take all steps to limit interference with 
Licensee's operations therein 

7. Insurance 
(a) Licensee shall maintain in force, at its expense, during the term of this Agreement, a policy
of commercial general liability insurance including blanket contractual liability coverage issued 
by a company maintaining a minimum Best ”A” Rating or otherwise acceptable to Licensor 
with a combined single limit of at least Five million dollars ($5,000,000) for injury or death or 
property damage, and excess umbrella liability coverage of not less than Five million dollars
($5,000,000). Licensee shall maintain all risk property insurance including the perils of fire, 
flood and earthquake on Licence's Equipment in sufficient amounts to cover the replacement
cost thereof. The Licensor and any additional parties that Licensor may reasonably designate
by written notice shall be added as additional insureds under the commercial general liability
and umbrella insurance policies limited to the extent of negligence of Licensee, its employees, 
its agents and/or its contractors. 

(b) Licensee's insurance shall contain provisions providing that such insurance shall be 
primary insurance insofar as Licensor and Licensee are concerned, with any other insurance 
maintained by Licensor being excess and non-contributing with the insurance of Licensee 
required hereunder to the extent of Licensor's rights as an additional insured. Licensee shall 
provide proof of such insurance to Licensor through issuance of an insurance certificate at the 
Building office prior to commencement of any construction and to notify Licensor, in writing, 
that a policy is due to be cancelled and not be renewed to the detriment of Licensor at least 
30 days prior to such cancellation. 
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8. Release by Licensee 

 In no event will the Licensor be liable to the Licensee and the Licensee releases the Licensor for:

(a)        Any damage to the Licensee's Equipment, Equipment Room, and Deemed Area or 
 loss of use of such property; 

(b)        the quality, adequacy, compatibility or sufficiency of any Building Communication 
Spaces provided to the Licensee hereunder, it being acknowledged by the Licensee 
that all Building Communication Spaces are provided "as is" and "where is", the use of 
which is at the sole risk of the Licensee; 

(c)        The activities of any third party, under the terms of another telecommunications access 
license or similar agreement, whether or not the party has been escorted while within 
the Building; 

(d)        any claims resulting from lightning or other electrical current passing through the 
Building or facilities that cause any damage to the Licensee's Equipment or result in the 
interruption of any service by the Licensee; 

(e)        The inadequacy of any utility service, or the loss of or the failure to pro-vide any utility 
service save and except 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 utilities are not uncommon in 
office buildings and the Licensee further acknowledges that any sensitive Equipment in 
and on the Building will be protected by the Licensee from any failure in supply or 
interruptions through the use of a UPS system, surge protectors and other appropriate 
safety systems; or 

(f)         any damage, loss, cost or expense (whether below deductibles or not) which arises 
from damage to or loss of or use of property referred to in paragraph (a), or damage to 
property in respect of which the Licensee maintains property insurance 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 
Licensee self insures, it being acknowledged that the Licensor, in requiring the 
Licensee to maintain property insurance or to self-insure, as provided above, does so 
with the intent that losses, 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 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 wrongful wilful acts or omissions of the Licensor except that for damage, loss, 
cost or expense referred to in paragraph (1) above, Licensor will only be responsible for any 
grossly negligent or wrongful wilful acts or omissions of the Licensor. 

9. Release by Licensor 
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The Licensor releases the Licensee in respect of any damage, loss, cost or expense (whether 
below deductibles or not) which arises from damage to Licensor's property in respect of which 
the Licensor maintains property insurance 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 Licensor self-insures, it being acknowledged that the 
Licensee, in requiring the Licensor to maintain property insurance or to self-insure, as 
provided above, does so with the intent that losses, 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 loss or damage being brought against the Licensee. 

10. Consequential Damages - Expanded Meanings - Agency and Trust 

(a)        Neither the Licensor nor the Licensee will be liable to the other (regardless of any 
other provision of this Agreement), in respect of any indirect, special, incidental or 
consequential damages including loss of revenue, loss of profits, loss of business 
opportunity or loss of use of any facilities or property, even if advised of the 
possibility of such damages. 

(b)       Wherever a release is provided for under this Agreement in favour of the Licensor, it will 
be deemed to include 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 ("Released Licensor 
Persons"). The Licensor acts as agent or trustee for the benefit of the Released 
Licensor Persons, and each of them, to allow them to enforce the benefit of this 
provision as well as the benefit of each release clause in this Agreement that is 
intended to benefit them. 

(c)       Wherever a release is provided for under this Agreement in favour of the Licensee, it will
be deemed to include the Licensee and the officers, directors, employees, agents and 
contractors of the Licensee ("Released Licensee Persons"). The Licensee 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 each release
clause in this Agreement that is intended to benefit them. 

11.      Liens 
Licensee shall not suffer or permit any construction or other liens ("Liens") to be filed or placed 
or exist against the title of the lands on which the Building is situated by reason of work, 
labour, services or materials supplied to Licensee. If any such Lien attributable to work done 
by or at the request of Licensee shall at any time be filed against the Building, Licensee shall 
cause the same to be discharged from title within twenty (20) days after the date Licensee is 
notified of the filing. If Licensee shall fail to discharge such Lien within such period, then, in 
addition to any other right or remedy of Licensor, Licensor may, but shall not be obligated to, 
discharge the same such Lien by deposit in court or bonding. Any amount paid by Licensor for 
any of the aforesaid purposes and all legal or other expenses of Licensor including all counsel 
fees, in defending any such action or in or about procuring the discharge of such Lien, with all 
necessary disbursements in 
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connection therewith, together with interest thereon at the then current prime rate of interest 
(charged by Licensor's bank) plus 2% from the date of payment shall be repaid by Licensee 
to Licensor on demand. 

12. Relocation of Licensee's Equipment or Equipment Room 

The Licensor may at any time, require the Licensee, to relocate within the Building any or all of the 
Licensee's Equipment, and the Deemed Area. 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 Equipment and the Deemed Area. If the Relocation Notice requires 
the relocation to occur within the first two (2) years after the Commencement Date, the Licensor will 
be solely responsible for the direct, reasonable, out of pocket expenses of the relocation (the 
"Relocation Costs"), and if the Relocation Notice does not require the relocation to occur until after 
that two (2) year period, the Relocation Costs will be shared equally by the Licensor and the 
Licensee unless the relocation is primarily to accommodate another supplier of Services. In that 
case, the Licensee will not be required to pay any part of the relocation costs. The Licensor shall 
permit the Licensee to effect any relocation using a procedure that will ensure that the relocated 
equipment is operational for service prior to discontinuing service from the previous service 
location. If a Relocation Notice is delivered, the Licensee, will, within fifteen (15) days after its 
receipt deliver written notice to the Licensor setting out particulars of its estimate of the Relocation 
Costs and, the Licensor will be entitled to rely upon that estimate in proceeding with the relocation. 
The Licensor may at any time within fifteen (16) days after receipt of the Licensee's estimate of the 
Relocation Costs rescind its Relocation Notice by giving written notice to the Licensee to that effect

13. Assignment and Subletting by Licensee 
(a) Licensee shall have the right, without Licensor's consent, but upon written notification to 
Licensor, to assign this Licence to its lenders or any parent or subsidiary corporation or to any 
corporation or partnership which is, on the effective date of this Agreement, controlled by,
under the control of, or under common control with Licensee or a reputable cable operator
purchasing an or a material portion of Licensee's assets, unless otherwise approved in writing 
by Licensor acting reasonably. Except as provided in Subparagraph 12(a), Licensee shall not 
assign this Licence without obtaining the prior written consent of Licensor, which consent shall 
not be unreasonably withheld, delayed, or conditioned. Licensee will be responsible for 
Licesor's legal fees. 

(b) No assignment shall release Licensee from any liability or obligation under this Agreement, 
unless Licensor provides such release in writing. 

14. Events of Default 
(a) Each of the following events shall be deemed to be an event of default by Licensee under 
this Agreement ("Licensee Event of Default"): 
(i) Except where different cure periods are expressly provided in this Agreement to the 

contrary, if Licensee shall default in the observance or performance of any of Licensee's non-
monetary obligations under this Agreement and such default shall continue for more than 
thirty (30) days after written notification of such default by Licensor to Licensee (unless such 
default cannot reasonably be cured within such thirty (30 day period, in which case such cure 
period shall be extended for the minimum period of time reasonably required to effect such 
cure provided that Licensee shall promptly commence and prosecute such cure to completion 
with all reasonable diligence); 
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(ii) If there shall be interference with the telecommunications or computer equipment of 
Licensor or tenant of the Building or any other telecommunications or computer devices 
provided in the Building provided such equipment or devices affected thereby are operating in 
accordance with Industry Canada standards by reason of, or as a result of, the installation, 
operation, maintenance, repair, or removal of Licensee's Equipment and there is no 
reasonable prospect that the interference will be cured; 

(iii) If Licensee shall fail to remove any hazardous materials installed or brought into the 
Building by or on behalf of Licensee within twenty-four (24) hours of written notice of such 
condition by Licensor to Licensee; 

(iv) The revocation of licensee's permission to provide regulated or non-regulated 
telecommunications services by any governing entity authorized to regulate Licensee's 
provisioning of telecommunications services; 

(v) If Licensee makes an assignment for the benefit of creditors or becomes bankrupt or 
insolvent or takes the benefit of any statute for bankrupt or insolvent debtors or makes any 
proposal or arrangement with creditors, or steps are taken for the winding up or other 
termination of Licensee's existence or liquidation of its assets; and 

(vi) If a trustee, receiver, receiver-manager, or similar person is appointed in respect of the 
assets or business of Licensee. 

(b) Each of the following events shall be deemed to be an event of default by Licensor under 
this Agreement ("Licensor Event of Default") 

(i) Except where different cure periods are expressly provided in this Agreement to the 
contrary, if Licensor shall default in the observance or performance of any of the Licensor's 
obligations under this Agreement and such default shall continue for more than thirty (30) 
days after written notification of such default by Licensee to Licensor (unless such default 
cannot reasonably be cured within such thirty (30) day period, in which case such cure period 
shall be extended for the minimum period of time reasonably required to effect such cure 
provided that Licensor shall promptly commence and prosecute such cure to completion with 
all reasonable deligence); 

(ii) If there shall be interference with the Licensee's Equipment or Services or any other 
telecommunications or computer devices provided in the Building affecting Licensee's 
Equipment by reason of, or as a result of, the installation, operation, maintenance, repair, or 
removal of a third party's equipment or services which the Licensor controls or is responsible 
for at law, and there is no reasonable prospect that the interference will be cured; 

(iii) If Licensor shall fail to remove any hazardous materials installed or brought into the 
Building by or on behalf of Licensor or a third party for whom the Licensor is responsible at 
law withing twenty-four (24) hours written notice of such condition by Licensee to Licensor; 

(iv) If Licensor makes makes an assignment for the benefit of creditors or becomes bankrupt 
or insolvent or takes the benefit of any statue for bankrupt or insolvent debtors or makes any 
proposal or arrangement with creditors, or steps ar taken on the winding up or other 
termination of Licensor's existence or liquidation of its assets; and 
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(v) If a trustee, receiver, receiver-manager, or similar person is appointed in respect of the 
assets or business of Licensor. 

 

15.  Termination/Remedies 
(a) Upon or after the occurrence of an Event of Default, a Party shall give written notice to the 
other Party, setting forth the nature of the Event of Default ("Notice of Default"). If the Party in 
default fails to demonstrate within thirty (30) days after receipt of the Notice of Default that all 
necessary and reasonable actions to remedy the Event of Default has been taken, then the 
Party alleging default may elect to terminate this Agreement and it may sue for any other 
damages to which such Party may be entitled at law or in equity (except that no claim for fees 
due after the date of termination shall be made if Licensee's Event of Default is solely that 
listed in Subparagraph 12 (a)(v). 

(b) At the expiration or earlier termination of this Agreement (the "Termination Date") and 
subject to Subparagraph 13(c), Licensee shall, at Licensee's sole cost and expense, without 
liens, remove Licensee's Equipment and all of Licensee's personal property from the Building. 
Any property not so removed within thirty (30) days after the Termination Date may at 
Licensor's sole option (i) be removed and stored by Licensor at Licensee's expense or (ii) 
become the property of Licensor without compensation to Licensee. As of the date of such 
removal, neither party shall have any claim against the other, except for claims or obligations 
that may have arisen or accrued prior to the Termination Date or arise by reason of removal of 
Communications Equipment or other property removal. Licensee agrees, at its sole cost and 
expense, to repair or refinish all damage caused by the operation or removal of Licensee's 
Equipment, excepting damage caused by ordinary wear and tear. If Licensee fails to repair or 
refinish any such damage, Licensor may, in its sole discretion, repair or refinish such damage 
and Licensee shall reimburse Licensor of all costs and expenses incurred in such repair or 
refinishing 

(c) Notwithstanding Subparagraph 13(b): 

(i) Licensee's Connecting Equipment and copper in building riser cable shall remain in place 
for use by other local exchange carriers as stipulated in CRTC decision 2003-45. 

16.  Notices 
Any or all notices or demands by or from Licensor to Licensee, or Licensee to Licensor, shall 
be in writing and shall be deemed given (a) upon personal delivery to the addressee, (b) five 
(5) days after being sent by prepaid mail, certified mail, return receipt requested, (c) one day 
after delivery by overnight delivery service, (d) on the same day if delivered by facsimile. Until 
notified of a different address, as provided herein, all notices shall be addressed to the parties 
as follows: 

Licensor: SOUTHCREEK 
CORPORATE CENTRE 
LIMITED, an affiliate of 
Kolter Property Company 
2200 Yonge Street, Suite 
1600, 
Toronto, Ontario 
M4S 2C6 

Licensee:     Bell Canada 
General Manager, Asset 
Management 
87 Ontario West 
Montreal, Quebec H2X 
1Y8 
Fax:  
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Fax:  

17. No Implied Waiver 
The waiver by Licensor of any breach of any term, covenant or condition herein contained 
shall not be deemed to be a waiver of such terms, covenant, or condition for any subsequent
breach of the same or any other term, covenant or condition herein contained. 

18. Legal Fees 
Licensor and Licensee shall each pay their own legal fees and disbursements in connection 
with the negotiations of this Agreement and any extension thereto. 

19. Equipment to Remain Personalty 
Licensee's Equipment shall remain personalty ("Personalty") of the Licensee notwithstanding 
the fact that it may be affixed or attached to the Building, and shall, subject to Subparagraph 
15(c) during the term of this Agreement, or any extension or renewal thereof, and upon 
termination thereof, belong to and be removable by Licensee. 

20. Severability 
If any part of any provision of this Agreement or any other agreement, document or writing 
given pursuant to or in connection with this Agreement shall be invalid or unenforceable under 
applicable law, said part shall be ineffective to the extent of such invalidity only, and the 
remaining terms and conditions shall be interpreted so as to give the greatest effect possible 
thereto. 

21. Governing Law 
The construction, interpretation and performance of this Agreement shall be in accordance 
with the laws of the Province of Ontario. 

22. Compliance with Laws 
Without limiting the generality of any other covenant herein, Licensee shall, at its own cost 
and expense, comply with all laws, by-laws, rules and regulations of government authorities, 
now or hereafter in effect and shall immediately give written notice to Licensor of the 
occurrence of any event constituting an offence thereunder or a breach of this provision. 

23. Survival of Provisions 
Subject to the terms and conditions of this Agreement, any obligation of the parties relating to 
monies owed, as well as those provisions relating to limitations on liability and actions, shall 
survive termination or expiration of this Agreement. 

24. Force Majeure 
(a) Whenever a period of time is herein prescribed for the taking of any action by Licensor or 
Licensee, Licensor or Licensee shall not be liable or responsible for, and there shall be 
excluded fom the computation of such period of time, any delays due to strikes, riots, acts of 
God, shortages of labor or materials (not caused by the party seeking the 
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benefit of this Paragraph), war, power failure, flood, natural disasters, governmental laws, 
regulations or restrictions, or any other cause whatsoever beyond the control of licensor or 
Licensee, The provisions of this Paragraph shall not apply to the payment of fees or the 
payments of other monies to be paid by Licensor or Licensee under this Agreement. 

 
 

(b) In order to be entitled to an excuse for any delay or failure to perform under this 
Agreement pursuant to this Paragraph24, the party claiming such excuse shall promptly give 
written notice to the other party hereto of any event or occurrence which it believes falls within 
the contemplation of this Paragraph24, 

 
 
 
 

25. No Registration 
Licensee agrees not to register this Agreement or any short form of this Agreement against 
the title to the Building. 

 
 
 
 

26.  Licence Only 
This Agreement creates a Licence only and Licensee acknowledges that Licensee does not 
and shall not claim at any time any interest or estate of any kind or extent whatsoever in the 
Building, Building Communications Spaces, or Equipment Room by virtue of this Agreement 
or Licensee's use of the Building, Building Communications Spaces or Equipment Room 
pursuant hereto, Licensee further acknowledges that in no event shall the relationship 
between Licensor and Licensee be deemed to be a landlord-tenant relationship and that in no 
event shall Licensee be entitled to avail itself of any rights afforded to tenants under the laws 
of the Province of Ontario. 

 
 
 

27. Successors in Licensor's Interest/limitation of Liability 
(a) The terms, covenants and conditions contained in this Agreement shall bind and enure to 
the benefit of Licensor and Licensee and, except as otherwise provided in this Agreement to 
the contrary, their respective heirs, distributees executors, administrators, successors and 
assigns. 

 

(b) The obligations of Licensor under this Agreement shall no longer be binding upon Licensor 
in the event that Licensor sells, assigns or otherwise transfers its interest in the Building as 
owner or lessee (or upon any subsequent licensor after the sale, assignment or transfer by 
such subsequent licensor). In the event of any such sale, assignment or transfer, such 
obligations shall thereafter be binding upon the grantee, assignee or other transferee of such 
interest, and any such grantee, assignee or transferee, shall be deemed to have assumed 
such obligations. A lease of the entire Building shall be deemed a transfer for the purposes of 
this Subparagraph. 

 
 
 
 
 

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

 
29. Headings 
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The descriptive heading of this Agreement are inserted for convenience and ease of reference 
only and do not constitute part of this Agreement. 

30. Schedules 
The schedules attached hereto constitute an integral part of this Agreement. 
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IN WITNESS WHEREOF, Licensor and Licensee have executed this Agreement in multiple 
original counterparts as of the day and year first above written. 

 Licensor: SOUTHCREEK Licensee: Bell Canada 
CORPORATE CENTRE 
LIMITED, an affiliate of 
Kolter Property Company 

 
 Name: _____________________ Name: _____________________ 
 Title: V.P. Dev. / Const.   Title: Regional Manager – Asset Planning 
 Date: 19 April 05   Date: April 26 / 05 
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