JUN 19 2003 4:00PHM OPERATIONAL FINANCE 416-848-5325 p.2
——y

co—
S0l 893
o GT Group Telecom Services Corin  Tokiphone  (416) 848:2000

eco Suite 700 - 20 Bay Street Facsimile  (418) 848-2176
gmuP tel m Taronto, Ontario email nationalfacilities@gt.ca
COMPLETELY CONNECTED™ N5J 2N8 wehslite  www.gtca

February 28, 2003

Yaletown Centre Investments Ltd.
1030 W, Georgia St. waate. (012
Vancouver, BC

V6E 2Y3

Re: POP Access Authorization for Agents of Licensee
1040 Hamilton Street, Vancouver, B.C.

Pursuant to the Point of Presence License Agreement dated November 25, 1999 between Yaletown Centre
Investments Ltd. and GT Group Telecom Services Corp., the Licensor agrees that all authorized agents or
subagents of the Licensee shall have the right to access, install, operate, maintain, repair, service, upgrade,
replace, modify and remove equipment within the Licensed Area.

Please confirm your acknowledgement to this letter by having the appropriate signing authority execute
below.

Yaletown Centro-Investments Ltd,

Date: 7"/'5‘34'—""3

GT Group Telecom Services Corp.
(as principal and as agent for LondonConnect Inc.)

Date:  February 28 2003

Authorized Signatory
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COMPLETELY CONNECTED

BUILDING LICENCE AGREEMENT - ADDENDUM ONE

1040 HAMILTON ST., VANCOUVER, B.C.

Pursuant to the Building Licence Agreement dated November 15, 1999 between Yaletown Centre
Investments Ltd. and GT Group Telecom Services Corp., the Licensor agrees to extend the
Licence to include roof-top space and access whereby the Licensee shall be able to provide wireless
services from 840 Howe St., Vancouver. The Licence extension shall include the installation of

Equipment as shown on the attached drawing numbered 19991122 Revision A.

The Fee associated with the Licence extension shall be Canadian Fifty Dollars [$50] per month,
payable annually in advance commencing November 15, 1999, and shall remain in effect until the
optical fibres cable will be connected to the building and the Licensee has removed all the Equipment
associated with the roof-top Licence extension and has restored the Site to its original state.

Upon removal, any balance of fees remaining shall be non-refundable to the Licensee.

Yaletown Centre Investments Ltd.

Date; LoV 25/?}7

Authorized Signatory

GT Grotp 'l/elea/onL Services Corp.

Date; Ao 33 /:H

e s &
Authorized Sigriatory
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POINT OF PRESENCE LICENCE AGREEMENT

THIS AGREEMENT made as of the 2l5# dayof NPV - | ?‘j .
BETWEEN:
YALETOWN CENTRE INVESTMENTS LTD.

(the “Licensor’)

AND:
GT GROUP TELECOM SERVICES CORP.
(the “Licensee”)
WHEREAS:
A) the Licensor is the owner of certain lands and buildings municipally known as

1040 Hamilton Street, Vancouver, British Columbia (the “Building”) and more particularly
described in Schedule “A” attached hereto;

®B) the Licensee has requested the Licensor’s permission to access, construct, install,
operate, maintain, repair, service, upgrade, replace, modify and remove in the risers, utility
corridors and at various other locations in the Building the POP Equipment (as defined below),
being fibre optic cable and related materials for the provision of telecommunication services to
the tenants of the Building, and on occasion, subject to the Licensor’s prior approval, to tenants
of other buildings.

(9] the Licensor has agreed to permit the Licensee to access, install and maintain the
POP Equipment in the Licensed Area subject to the terms and conditions hereinafter stated;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the
premises and the respective covenants and agreements herein contained, the parties hereto
covenant and agree as follows:

PART 1
DEFINITIONS AND INTERPRETATION
Definitions

1.1 In this Agreement and the recitals hereto, unless the context otherwise requires, the
following terms shall have the meanings hereinafter set forth:

“Building” has the meaning assigned to it in Recital (A).
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“Business Taxes’’ means all taxes, rates, duties, levies, assessments and licence fees that
are levied, rated, charged or assessed with respect to any and every business carried on by
the Licensee in the Licensed Area.

“Commencement Date” has the meaning assigned to it in Section 2.1.
“Customers’ means tenants of the Licensor occupying premises in the Building.
"Fair Market Value'' has the meaning assigned to it in Section 3.3.

“Fee” has the meaning assigned to it in Section 3.1.

“GST” means the Goods and Services Tax as levied and assessed under lawful authority
by the Federal Government of Canada.

“Lands’ means those lands owned by the Licensor as described in Schedule “A”.

“Licence” means the licence granted by the Licensor to the Licensee pursuant to this
Agreement and all instruments supplemental hereto or in amendment or confirmation
hereof.

“Licensed Area’” means that portion of the Building, the location, dimensions and/or
area of which are as shown on Schedule “B”.and are defined for the exclusive use of the
Licensee.

"Plans'' has the meaning assigned to it in Section 5.1. |

“POP Equipment” means the equipment, cables, apparatus, fixtures and ancillary
attachments for the Telecommunication of Signals from sources in a single building to a
Trunk Line and from a Trunk Line to those sources.

“Realty Taxes’’ means all real property taxes or charges (including local improvement
and commercial concentration taxes) from time to time imposed in respect of all or any
part of the Building or the Licensed Area by a taxing authority, and any other amount that
may be imposed instead of or in addition to them, whether against the Licensor, the
Licensee, and whether or not similar, in existence at the Commencement Date or within
the contemplation of the parties.

“Signals” means signs, signals, writing, images, sounds or intelligence of any nature
including, without limitation, telephone, audio and television.

“Telecommunication’ means any transmission, emission or reception of Signals by
wire, visual, fibre optic or other system, Including, but not limited to, wireless services.

“Term’’ has the meaning assigned to it in Section 2.1.

“Trunk Line” means the wires and cables of whatever kind including, without
limitation, fibre optic cables.

“Uses” means the use of the Licensed Area and other parts of the Building for the
purposes permitted pursuant to Part 4.
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""Work'" has the meaning assigned to it in Section 5.5.

Interpretation

1.2 For the purposes of this Agreement, except as otherwise expressly provided:

(a)

(®)

©

(d)

©

®

(2

(b)

“this Agreement” means this Agreement, including the schedules hereto, and not
any particular part, section or other portion hereof, and includes any agreement,
document or instrument entered into, made or delivered pursuant to the terms
hereof, as the same may, from time to time, be supplemented or amended and in
effect;

b2 N 49 2”2 &

all references in this Agreement to a designated “part”, “section”, “subsection” or
other subdivision or to a schedule are references to the designated part, section,
subsection or other subdivision of, or schedule to, this Agreement;

the words “hereof”, “herein”, “hereto” and “hereunder” and other words of
similar import refer to this Agreement as a whole and not to any particular part,
section, subsection or other subdivision or schedule unless the context or subject
matter otherwise requires;

the division of this Agreement into parts, sections and other portions and the
insertion of headings are for convenience of reference only and are not intended
to interpret, define or limit the scope, extent or intent of this Agreement or any
provision hereof;

unless otherwise provided herein, all references to currency in this Agreement are
to lawful money of Canada and all amounts to be calculated or paid pursuant to
this Agreement are to be calculated in lawful money of Canada;

a reference to a statute in this Agreement includes all regulations made
thereunder, all amendments to the statute or regulations in force from time to
time, and any statute or regulation that supplements or supersedes such statute or
regulations;

the singular of any term includes the plural, and vice versa, and the use of any
term is generally applicable to any gender and, where applicable, a body
corporate, firm or other entity, and the word “or” is not exclusive and the word
“including” is not limiting whether or not non-limiting language (such as “without
limitation” or “but not limited to” or words of similar import) is used with
reference thereto;

all accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with generally accepted accounting principles; and

all references to “approval”, “authorization” or “consent” in this Agreement
means written approval, authorization or consent.



Schedules

1.3 Attached to and forming part of this Agreement are the following Schedules:

Schedule “A” - Description of Lands and Building
Schedule “B” - Description of Licensed Area
PART 2
GRANT OF LICENCE

Licence and Term

2.1 The Licensor hereby licences to the Licensee the Licensed Area for a term (the “Term”)
of Seven (7) years, subject to extension pursuant to Section 2.2, commencing on
(the “Commencement Date”).

Options to Renew

2.2  Provided the Licensee is not in default at the time of renewal, the Licensee shall have the
option to renew the Term of the Licence for two (2) consecutive Five (5) year periods, by notice
in writing to the Licensor, given at least six (6) months and not more than twelve (12) months
prior to the expiration of the Term or renewal period (as the case may be).

Scope of License
2.3 The License shall entitle the License:

(a) to access, install and maintain the POP Equipment in the Licensed Area in order
to service Customers in the building and subject to the Licensor’s prior approval,
such approval not to be unreasonably withheld or delayed, to service customers in
other buildings, whether or not the other buildings are owned or managed by the
Licensor.

(b)  touse the Licensed Area to house the POP Equipment subject to the Licensor’s
prior written approval of the size, location, layout and other specifications of the
Licensed Area;

(c)  to connect the POP Equipment within the Licensed Area to electrical power
sources within the Building and to connect to adequate grounding, including the
use of the Building’s ground at the Licensee’s sole cost at locations approved by
the Licensor in its sole discretion, acting reasonably;

(d)  subject to the Licensor’s security requirements for the Building and the quiet
enjoyment of Customers to permit the Licensee, its employees and duly
authorized contractors, reasonable access to the Building along with the right to
perform installation and subsequent service, testing repairs, connects and/or
disconnects on the POP Equipment for the benefit of the Customers, as may be
reasonably required from time to time. The Licensor shall use reasonable efforts
to prevent any interruption or interference with all or any part of the
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telecommunication services provided by the Licensee but the Licensor shall not
be liable for interruption or cessation of such services due to the failure of utilities
servicing the Building; and

(e) to have reasonable access to, and use of, the riser closets, chases, available
conduits, pedways, and above ceiling common areas, as may be approved for use
by the Licensor from time to time, acting reasonably;

or as more particularly provided in Part 4 provided that the Licensee does not affect the
operation, aesthetics or structure of the Building or impair existing telecommunication or other
utility services supplied to other tenants and occupants of the Building[s] in the reasonable
opinion of the Licensor,.

PART 3
LICENCE FEE
Fee

3.1  The Licensee shall pay to the Licensor an annual fee (the “Fee”) of Five Hundred
Dollars ($500.00) (plus GST) paid annually in advance on the Commencement Date and
thereafter on the first day of each year during the Term.

Fee Review

3.2  The Fee will be reviewed and may be adjusted, commencing on the Forth (4™)
anniversary of the Term, as mutually agreed by the Licensor and Licensee, both acting
reasonably and in good faith, to an amount equivalent to the Fair Market Rate.

Fair Market Rate

33 For the purposes of Section 3.2, “Fair Market Rate” means an amount equal to the then
prevailing rate for similar access in comparable buildings with a similar use located in the city
where the Building is located during the year of the Term or any renewal period (the
“Determination Year”) immediately preceding the year for which the Fee is to be determined
by reference to the Fair Market Rate. The Fair Market Rate shall be determined as mutually
agreed between the Licensor and the Licensee. In the event that the Licensor and Licensee are
unable to agree upon the Fair Market Rate by the date which is three (3) months prior to the
expiration of the Determination Year, then the Fair Market Rate shall be determined by
arbitration in accordance with the applicable arbitration legislation in the province in which the
Building is located, prior to the expiry of the Determination Year. For the purposes of any
arbitration respecting the Fair Market Rate, each of the Licensor and the Licensee will submit to
the arbitrator its estimate as to the then prevailing rate for similar access in comparable buildings
with similar use located in the city where the Building is located and the arbitrator shall select
either the rate submitted by the Licensor or the rate submitted by the Licensee, which shall be
deemed to be the Fair Market Rate and shall be final and binding on the parties. The costs of the
arbitration will be borne solely by the party whose submitted rate is not selected by the arbitrator.
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PART 4
USE OF LICENSED AREA

Permitted Uses

4.1  The Licensor grants permission to the Licensee and the Licensee shall have, during the
Term and any renewal thereof, a right in the nature of a non-exclusive licence, as approved in
advance by the Licensor as required in this Licensee Agreement and subject as hereinafter

provided:
(a)
(b)

to install and maintain POP Equipment in the Licensed Area;

to cause to be made at its own expense all improvements reasonably required for
the use of the POP Equipment for Telecommunication to and from Customers and
such improvements may include, but shall not be limited to:

@ heating, air conditioning, ventilation , subject to the following limitations,
walls and electrical wiring in conduits and lines for Telecommunication in
conduit

(ia) The Licensee’s responsibility for air conditioning shall not be

increased if other tenants or service providers sharing the same Licensed Area
shall cause the temperature or humidity to be in excess of that which should be
attained via the implementation of any work by the Licensee in order to have
a maximum ambient temperature of twenty-five [25] degrees Celsius. The
Licensee’s expense relative to any air conditioning concerns shall be limited to
the capital expense of labour and material only, and shall not be subject to any
recurring operating charges or costs.

(i)  laying down and constructing below grade level conduits for wires and
cables of all kinds including, without limitation, fibre optic cables in the
Building, provided that Licensee completes this work in such a manner so
as not to cause a nuisance or a disturbance to other occupants of the
Building,

subject to the Licensor’s security procedures, to have access to the Licensed Area,
24 hours a day 7 days a week and such other rights as are necessary for the
installation, operation and maintenance of POP Equipment over those portions of
the Building which are from time to time designated by the Licensor as being
available for common access and egress for occupants of the Building such as
driveways, walkways, hallways and exits and entrances. Access keys and
combinations shall be provided by the Licensor to the Licensee at the Licensee’s
expense if and when the same are necessary and the Licensee shall return them to
the Licensor at the end of the Term or any renewal thereof;
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() to use the Licensed Area including the POP Equipment only for the purpose of
Telecommunication of Signals to and from the Customers at their respective
premises in the Building;[s] provided that as incidental thereto, the Licensed Area
may be used for the Licensee’s “ring technology” as a back-up or support system
for the POP Equipment in the Building and similar equipment in other buildings
in the event of an interruption in services in one or more such buildings; and

(d) to protect against damage to the POP Equipment and other improvements
permitted under this Section 4.1 in such manner as the Licensor may reasonably
require;

all at the sole cost and expense of the Licensee. The location and installation of POP Equipment
and other improvements shall be subject to such conditions and covenants as the Licensor
requires pursuant to Part 5. The Licensor shall have the reasonable right and with justifiable
frequency during the Term or any renewal thereof to require the Licensee to relocate its POP
Equipment to another location within the Building, and at the Licensee’s expense . Such new
location shall then be the Licensed Area. This new Licenced Area shall contain at least as much
area as the original Licensed Area, and shall also, in the Licensee’s judgement, acting
reasonably, be suitable for the Licensee’s operations , including , but not limited to,, mechanical
provisioning. The Licensor shall allow Licensee to perform a standard cut-over procedure, if
required by said relocation, which will insure that the relocated equipment is operational for
service prior to discontinuing service from the old service location. The Licensor acknowledges
that maintaining services to the customers is of a paramount nature, and the Licensor agrees to
co-operate fully and on a timely basis with the Licensee in the event of a relocation. The
Licensor agrees that a request by the Licensor for the relocation of the Licensee in order to
accommodate the needs of a competitor of the Licensee will be deemed to be unreasonable. In
event of such a request, the Licensor agrees to provide the Licensee with no less than 120 days’
written notice. The Licensee acknowledges that this Licensee Agreement does not grant the
Licensee exclusive right to offer Telecommunications in the Building.

Licensor’s Alteration

4.2  Notwithstanding anything contained in this Agreement, the Licensor shall have the right
at any time to make any changes in, additions to or relocations of any part of the Building and to
grant, modify or terminate easements and any other agreements pertaining to the use and
maintenance of all or any part of Building or Lands and to close all or any part of the Lands or
Building to such extent as the Licensor considers reasonably necessary to make changes or
additions to the pipes, conduits, utilities and any other building services in the Building
(including the Licensed Area) which serve any part of the Building and, in so doing, the Licensor
shall have the right to enter upon the Licensed Area. The Licensor shall not be liable for any
damage caused to the Licensee’s property, except by reason of the gross negligence or wilful acts
of the Licensor or those for whom the Licensor is in law responsible. No claim for compensation
shall be made by the Licensee by reason of any inconvenience, nuisance or, discomfort arising
from the work done by the Licensor pursuant to the provisions herein, such work to be done as
expeditiously as is reasonably possible.



Restoration

43 At the end of the Term or any renewal thereof or upon early termination of this
Agreement, the Licensee will promptly and to the extent requested by the Licensor restore the
Building to its condition prior to the installation of the POP Equipment and other improvements
made under Section 4.1 and will remove the POP Equipment (including, without limitation,
conduits, wires and cables installed by the Licensee) from the Building within sixty (60) days.

PART S
INSTALLATIONS, REPAIRS AND MAINTENANCE
Approval of Installation

5.1  Prior to the commencement of the installation or construction of the POP Equipment on,
at, or in the Building, the Licensee shall first obtain the written approval of the Licensor of the
plans, specifications, working drawings, blueprints, schedules and similar renderings for the
construction and installation of the POP Equipment at or in the Building and the interconnection
of the POP Equipment with the electrical, structural, communication and mechanical systems of
the Building (the “Plans”) as provided herein.

Review of Plans

5.2  Upon the execution of this Agreement and from time to time, the Licensee shall submit
the Plans to the Licensor for its approval. The Licensor’s review of the Plans will be completed
within a reasonable period after receipt of same from the Licensee. The Plans will show, in
detail satisfactory to the Licensor, acting reasonably, design, colour, construction and
installation of the POP Equipment in the Building and the interconnection of the equipment with
the electrical, structural, communication and mechanical systems of the Building. The Licensor,
acting reasonably, shall have the discretion to require changes and revisions in and to the Plans
and the Licensee shall promptly and with the due diligence give effect to any such changes or
revisions. The Licensee shall be responsible and shall reimburse the Licensor for all reasonable
costs associated with or arising from review of the Plans as provided herein.

Construction and Installation

5.3  When the Licensor has given its written approval of the Plans, the Licensee shall, at its
sole risk, cost and expense commence and diligently proceed with and complete the installation,
construction and interconnection of the POP Equipment in strict accordance with the Plans as
approved, and to the reasonable satisfaction of the Licensor and including all work or
construction which is necessary for the proper installation, construction and interconnection of
the POP Equipment for the use provided herein. All construction, alteration, maintenance,
repair, replacement, installation and removal of the POP Equipment shall be carried out in a
good workmanlike manner, shall comply with all applicable laws, regulations, by-laws, orders,
rules and ordinances of any competent authority, and shall be performed only by persons
approved by the Licensor., such approval not to be unreasonably withheld or delayed. The
Licensee shall, at the request and direction of the Licensor, restore the Building to its former
condition if any such work or construction has not been approved by the Licensor as required by
Section 5.2 herein.



Repairs and Maintenance

5.4  The Licensee covenants and agrees that it shall, at its own expense, keep the Licensed
Area and the POP Equipment in a safe and properly maintained condition and, should the
Licensee fail to do so, the Licensor may effect such repairs provided it gives the Licensee ten
(10) days written notice of its intention to do so. In order to preserve or protect life or property
or other emergency situations, the Licensor may immediately repair the Licensed Area and the
POP Equipment. All costs and expenses incurred by the Licensor for such repairs shall be for
the account of the Licensee and shall be payable by the Licensee thirty (30) days from receipt of
an invoice for the same from the Licensor.

No Interference with the Licensor and Building Tenants

55 The Licensee, its employees, agents, invitees and contractors shall co-ordinate all
construction, installation, maintenance, alteration replacement or removal of the POP Equipment
(the “Work”) at, on or near the Building with the similar activities of the Licensor or others, as
may be necessary and as directed by the Licensor. All Work shall be performed in a manner that
will not interfere or conflict with any activity of the Licensor or of any tenant or other licensee of
the Building. The Licensee, its employees, agents, invitees and contractors shall not endanger
any other work or facility at or near the Building or forming part of the Building by altering,
cutting, digging or otherwise. The cost of repairing or replacing any altered or endangered work
or facility caused by the Licensee, its employees, agents, invitees and contractors shall be borne
by the Licensee.

Liens

5.6  The Licensee shall promptly pay all charges incurred by or on behalf of the Licensee for
any work, materials or services furnished or supplied to the Licensee, its agents, employees and
contractors in respect of the Work or the purchase, installation, construction, repair,
maintenance, operation, interconnection, alteration, replacement and removal of the POP
Equipment or the Building as the case may be. If any lien is filed or registered against the Lands
or the Building or any part thereof as a result of any work done or materials furnished or supplied
for the account of the Licensee, its employees, agents and contractors whether used or
specifically prepared for use in respect of the Building or any part thereof or otherwise, the
Licensee shall promptly cause any such lien to be discharged forthwith or commence legal
proceedings to have the said lien vacated or cancelled and, if the Licensee fails to do so, then, in
addition to any other right or remedy the Licensor may have, the Licensor may, but shall not be
obligated to, discharge the lien and shall then charge the Licensee the cost of discharging the lien
plus an administration fee equal to fifteen percent (15%) of the cost of discharging the lien
provided that the Licensor first gives the Licensee ten (10) days written notice of its intention to
discharge the lien.

Damage to Site and Building

5.7  The Licensee shall, at its sole cost and expense, have all damage howsoever caused to the
Building by the POP Equipment or the Work repaired forthwith.

")
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PART 6
LICENSEE’S COVENANTS
Fee
6.1  The Licensee will pay the Fee throughout the Term and any renewal thereof.
Taxes

6.2  The Licensee will pay Realty Taxes, Business Taxes and GST and any taxes imposed
upon the Licensor by reason of the Licensee’s use of the Licensed Area or the exercise of its
rights hereunder. The Licensor shall have the right to allocate a portion of such Realty Taxes to
the Licensee based on the then current established principles of assessment used by the relevant
authorities, all as determined by the Licensor, acting reasonably.

Construction

6.3  All construction and maintenance of POP Equipment will be carried out by the Licensee
at its own expense and upon termination of this Agreement the Licensee shall be entitled to and
shall remove same at its own expense.

Electricity

The Licensee shall be responsible for the payment of its own electrical consumption based on the
Licensee’s sustained load . To this effect, the Licensee shall pay to the Licensor an annual fee
(the “Fee”) of Three Hundred Dollars ($300.00) plus GST, paid annually in advance on the
Commencement Date and thereafter on the first day of each year during the Term. The Licensee
may install a meter or meters at its own expense to record its power consumption, if the
Licensor, acting reasonably, determines that the Licensee’s electrical consumption is sufficient to
warrant the installation of such meter or meters.

Indemnity

6.5 The Licensee shall indemnify and save harmless the Licensor against all actions, suits,
claims, damages, costs and liabilities arising out of or as a result of:

(a) any breach, violation or non-performance of the terms, covenants and obligations on
the part of the Licensee set out in this Agreement,

(b) any damage to the Licensed Area caused by the Licensee’s use of the Licensed Area,
the exercise by the Licensee of the rights granted to it by the Licensor or any acts or
omissions by the Licensee, its servants, agents, employees or contractors, or those for
whom it is in law responsible, or by the failure of any or all of the POP Equipment, or

(c) any injury to or death of any person resulting from the use of the Licensed Area, the
exercise by the Licensee of the rights granted to it by the Licensor or any acts or
omissions by the Licensee, its servants, agents, employees or contractors, or those for
whom in law it is responsible.
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Insurance

6.6  The Licensee shall, throughout the Term and any renewal thereof, adhere to the following
insurance requirements: ‘

(a) the Licensee shall at all times during the Term and any renewals thereof maintain
an insurance policy covering all of its undertaking and in particular, public
liability and property damage insurance coverage in an amount not less than Five
Million Dollars ($5,000,000), for each occurrence involving bodily injury, death
or property damage, personal injury liability, products liability, contractual
liability, contingent liability, and non-owned automobile liability, such policy to
be written on a comprehensive basis. Upon request, the Licensee shall provide a
certificate that such insurance is in force;

(b)  the Licensee’s insurance coverage shall include all risks direct damage insurance,
covering the POP Equipment and all of the Licensee’s chattels in an amount equal
to the full replacement value thereof;

©) each insurance policy referred to herein shall add the Licensor and any mortgagee
of the Licensor as additional insureds, as their respective interests may appear and
shall contain as appropriate:

@) a severability of interests and a cross liability clause;

(i1) a waiver of subrogation in favour of the Licensor and those for whom in
law it is responsible;

(iii))  aclause stating that the Licensee’s insurance policy will be considered as
primary insurance and not as excess to any other insurance that may be
available to the Licensor; and

) the Licensee shall provide certificates of insurance to the Licensor within thirty
[30] days of the Commencement Date. All insurance policies shall contain an
undertaking by the Licensee’s insurer to give the Licensor not less than ten (10)
day’s prior written notice of any material change to the prejudice of the Licensor
in terms, cancellation or termination of any such insurance policy.

Occupational Health and Safety

6.7  The Licensee will comply with the provisions of all occupational health and safety
legislation applicable in the jurisdiction in which the Building is located. The Licensee
acknowledges that it is solely responsible as employer for the heath and safety of all of its
employees and workers, as well as for the continuing safe conditions in the Licensed Area and
on the Lands to the extent it has access thereto for the purposes of installing and maintaining the
POP Equipment. The Licensee shall comply with and shall require all of its employees and
workers to comply with the provisions of all applicable laws, statutes, rules, regulations, notices
and orders including but not limited to all federal, provincial and local laws, statutes, rules,
regulations, notices, orders and amendments respecting occupational health and safety, the
environment, worker’s compensation and the safe condition of the Licensed Area and the Lands.
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Non-liability for Loss, Injury or Damage

6.8  The Licensee acknowledges and agrees that, save and except for gross negligence or
wilful acts or omissions by the Licensor and those for whom the Licensor is in law responsible,
the Licensor shall not be liable for (i) any loss or damage to any property of the Licensee or
others including any injury or damage to persons or property resulting from power interruption,
fire, explosion, steam, water, rain, snow or gas which may leak into or issue or flow from any
part of the Building or from the water, steam or drainage pipes or plumbing works of the
Building or from any other place or quarter, and (ii) any damage caused by or attributable to the
condition or arrangement of any electric or other wiring; and (iii) any damage caused by or
anything done or omitted to be done by any other tenant of the Building; and (iv) any claim or
demand in connection with any injury, loss or damage to the Licensee, its agents, invitees or
sublicenses or to the property of the Licensee, its agents, invitees or sub-licensees where such
injury, loss or damage arises out of the security services in force or lack thereof in the Building
from time to time; and (v) any indirect or consequential damages suffered by the Licensee.

PART 7
LICENSOR’S COVENANTS
Cooperation

7.1 The Licensor covenants and agrees that, at the request of the Licensee and at the
Licensee’s cost, the Licensor will cooperate with the Licensee in obtaining all necessary
consents, permits and licenses of the municipality in which the Building is located and any other
governmental authorities having jurisdiction with respect to the construction, operation,
maintenance, repair and replacement of POP Equipment and will, without restricting the
foregoing, execute all necessary authorizations to enable the Licensee to obtain building permits
and to obtain any information acceptable to the Licensor, acting reasonably, with respect to the
Licensed Area or the Building which the Licensee may require from any such authorities and to
enable the Licensee, at the Licensee’s cost, to obtain plans and drawings from the municipality,
or any architect or engineer. The Licensee will provide copies of all such consents, permits and
licenses to the Licensor when obtained.

Sale of Building

7.2  The Licensor covenants and agrees that if, at any time during the Term or any renewal
thereof, the Licensor disposes of its interest in the Building, in whole or in part, the Licensor will

cause the acquiror thereof to acknowledge and agree to be bound by the terms of this Agreement.

PART 8
TERMINATION OF LICENCE
Interference with Signals

8.1  If operations of any nature or kind whatsoever, including any third party’s
Telecommunication operations or equipment, interfere in any manner with the signals
transmitted or received by POP Equipment or should the construction or operation of POP
Equipment, in the opinion of the Licensee, be or become commercially impractical, or
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impossible, by reasons including, but not limited to govermment decision[s}, law, by-law or
regulation, the Licensee may terminate this Licence by giving thirty (30) days’ written notice to
the Licensor. In the event of such termination, any prepaid Fee and GST shall be adjusted on a
per diem basis to the date of termination. The Licensee shall not be required to appeal any
decision or contest or apply for variance or amendment of any law, by-law or regulation, but may
in its own discretion do so and the Licensor shall on the reasonable request of the Licensee and at
the Licensee’s cost cooperate with the Licensee and execute all necessary authorizations or
consents. Should the operation of the Licensee’s POP Equipment cause any interference with or
disruption to any equipment or system of the Building or of any of its occupants, the Licensee
shall immediately upon notification from the Licensor in writing, act immediately to determine
the cause of the interference ,and should the Licensee be without prior rights, shall cause the
interference or disruption to cease, provided however that the Licensee shall not be considered in
default unless it has failed to resolve the material interference or disruption within ten (10) days
after receipt of the said notice from the Licensor. and provided that the interference is determined
to be attributable to the Licensee’s equipment and that the Licensee is without prior rights.
Should it not be commercially practical to cure and further prevent such interference or
disruption, then the Licensee shall have the right to terminate this Licence by giving thirty (30)
days’ written notice to the Licensor. In the event of such termination any prepaid Fee and GST
shall be adjusted on a per diem basis to the date of termination.

Damage and Destruction

8.2  In the event that POP Equipment is destroyed or damaged in such a manner that it would
not be possible for the Licensee to carry out the Uses, the Licensee may repair or rebuild, or the
Licensee may terminate this Licence by giving thirty (30) days’ written notice to the Licensor.
In the event of such termination, any prepaid Fee and GST shall be adjusted on a per diem basis
to the date of termination.

PART 9

DEFAULT

Default

9.1 If and whenever the Fee or any part thereof shall be unpaid for thirty [30] following
notice in writing of such a default by the Licensor or in the case of the breach or non-
performance of any of the covenants or agreements herein contained on the part of the Licensee,
where at least thirty [30] days’ notice specifying the nature of such breach has been given by the
Licensor to the Licensee and the Licensee has failed to cure such breach, then and in either such
case it shall be lawful for the Licensor at any time thereafter to terminate the License and re-
enter the Licensed Area or any part thereof in the name of the whole, and the same to have again,
repossess and enjoy. Notwithstanding the foregoing, the Licensee shall not be in default if, by
reason of the nature of the breach, it cannot be cured within thirty [30] days, so long as the
Licensee shall have commenced to cure such breach and shall be diligently and continuously
pursuing the same with all reasonable effort.



- 14 -

PART 10
ASSIGNMENT, LICENSING AND FINANCING
Assignment Requiring Consent

10.1 Except as provided in Section 10.2, the Licensee shall not assign this Licence or
sublicence all or part of the Licensed Area without the written consent of the Licensor being first
had and obtained. The following terms and conditions shall apply in respect of a consent given
by the Licensor to an assignment to which this Section 10.1 applies:

(a) the assignee will execute an agreement directly with the Licensor agreeing to be
bound by this Licence as if the assignee had originally executed this Licence as
Licensee;

(b) the consent by the Licensor shall not constitute a waiver of the requirement for
consent to subsequent assignments; and

©) any request for consent shall be in writing, and the Licensee shall fumish to the
Licensor all information available to the Licensee and requested by the Licensor
as to the responsibility, reputation, financial standing and business of the
proposed assignee.

Assignment not Requiring Consent

10.2 The Licensee may, without the consent of, but upon prior written notice to, the Licensor,
assign its rights and obligations under this Licence or sub-licence all or part of the Licensed Area
to:

(a) a purchaser of all or substantially all of the Licensee’s assets.

(b) to a corporation which controls, is controlled by, or is under common control with GT
provided GT remains liable under this Agreement and the use of the licensed site does not
change, and

(c) Jor security purposes, to Lucent Technologies Inc. and any other senior lender to GT on
terms which include the lender’s right to receive notice of any default by GT and a
reasonable opportunity to cure any such default by GT.

Change of Control

10.3 A change of control of the Licensee shall not be considered an assignment of the Licence
or this Agreement.

Licensee’s Financing

104 The Licensee may, without the consent of, but on prior written notice to, the Licensor,
grant a security interest by way of a mortgage, charge, general security agreement or otherwise
over the Licence or the POP Equipment or other movable installations made by Licencee (but
not covering any part of the Building or any leasehold improvements) to a lender. The Licensee
will not cause or permit such charge or any notice thereof to be registered at any land registry
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office or against title to the Building or the Lands, it being acknowledged and agreed that the
License does not convey a leasehold interest in favour of the Licensee nor any mortgagee, if
applicable.

PART 11
GENERAL PROVISIONS
Notice

11.1  Any notice required or permitted to be given hereunder or any tender or delivery of
documents may be sufficiently given by personal delivery or, if other than the delivery of an
original document, by facsimile transmission, to the Licensee at the following address:

GT Group Telecom Services Corp.
700 West Georgia Street, 10™ Floor,
Vancouver, British Columbia

V7Y 1B6
Attention: Corporate Secretary
Fax No. (604) 484 1100

and to the Licensor at the following address:

Yaletown Centre Investments Ltd.

Attention:
Fax No.

Any notice given by personal delivery or by facsimile transmission shall be in writing and
deemed received on the date of delivery or transmission as the case may be. The Licensor and
Licensee may change their respective addresses by notice in writing to each other.

Remedies

11.2 In addition to and not in substitution for any other rights or remedies the Licensor may
have in law or in equity:

() subject to Part 9, the Licensor may terminate this License by written notice if the
Licensee is in default hereunder or becomes bankrupt or insolvent; and

b) the Licensor may remedy any default of the Licensee and the Licensee will pay on
demand all costs incurred by the Licensor in so doing.

Entire Agreement

11.3 This Agreement constitutes the entire agreement of the parties and supersedes all prior
agreements and understandings whether written or oral respecting the subject matter hereof.
Except as otherwise specifically set forth in this Agreement neither party makes any

Wl
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representation or warranty express or implied, statutory or otherwise to the other. This
Agreement may not be amended or modified except by a written instrument executed by both
parties.

Amendment or Waiver

11.4 No provision of this Agreement shall be deemed amended or waived by a course of
conduct unless such amendment or waiver is in writing signed by the parties and stating
specifically that it was intended to modify this Agreement.

Successors and Assigns

11.5 This Agreement shall be binding upon and enure to the benefit of the parties hereto and
their respective successors and permitted assigns.

Governing Law

11.6  This Licence shall be governed by the laws of the jurisdiction in which the Building is
situate.

Nature of Interest

11.7 The rights granted to the Licensee herein are by way of a non-exclusive licence only and

shall not under any circumstances whatsoever constitute a right by the Licensee to have obtained
or claimed exclusive possession of any part of the Lands or the Building, excepting the Licenced
Area, and the Licence shall not constitute nor be interpreted to be either a partnership agreement,
employment agreement, lease or joint venture agreement made between the parties.
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— IN WITNESS WHEREOF the parties hereto have hereunto executed this Agreement as of the

day and year first above written.

YALETOWN CENTRE INVESTMENTS LTD.

By:
Name:
Title: PRESIDETNT

And:

Name:
Title:

GT GROUP TELEbO)él SéIRVICES CORP.

Per:

Nan;z-:_ .
Title: GE&7I67R4¢C. COr?SEL -

Per:

Name:
Title:


sbeaulieu
Rectangle

sbeaulieu
Rectangle


SCHEDULE “A”

Description of Lands and Building

PID: 011-939-150

Plan #3469, Lot E, Block 76, District Lot 541, Land District 36




SCHEDULE “B”
The Licensed Area

Plan to be attached showing the Licensed Area, being a portion of the Building, or the Lands
adjacent, as the case may be, and indicating the dimensions of same.
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POINT OF PRESENCE LICENCE AGREEMENT
THIS AGREEMENT made as of the L_S'iv‘\_ day of _J)SJ U\/ - s C? j
BET W EEN:
YALETOWN CENTRE INVESTMENTS LTD.
(the “Licensor’)
AND:
GT GROUP TELECOM SERVICES CORP.
(the “Licensee™)
WHEREAS:
(A) the Licensor is the owner of certain lands and buildings municipally | nown as

1040 Hamilton Street, Vancouver, British Columbia (the “Building”) and more { articularly
described in Schedule “A” attached hereto;

(B) the Licensee has requested the Licensor’s permission to access, consl ruct, install,
operate, maintain, repair, service, upgrade, replace, modify and remove in the risers, utility
corridors and at various other locations in the Building the POP Equipment (as defi: ed below),
being fibre optic cable and related materials for the provision of telecommunication services to
the tenants of the Building, and on occasion, subject to the Licensor’s prior approv:l, to tenants
of other buildings. :

(04) the Licensor has agreed to permit the Licensee to access, install and 1 naintain the
POP Equipment in the Licensed Area subject to the terms and conditions hereinafte: - stated;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideratit 1 of the
premises and the respective covenants and agreements herein contained, the parties aereto
covenant and agree as follows:

PART 1
DEFINITIONS AND INTERPRETATION
Definitions

1.1 In this Agreement and the recitals hercto, unless the context otherwise requi es, the
following terms shall have the meanings hercinafter set forth:

“Building” has the meaning assigned to it in Recital (A).
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“Business Taxes” means all taxes, rates, duties, levics, assessments and lice: ce fees that
are levied, rated, charged or assessed with respect to any and every business «arried on by
the Licensee in the Licensed Area.

“Commencement Date” has the meaning assigned to it in Section 2.1.
“Customers” means tenants of the Licensor occupying premises in the Buil: ing.
"Fair Market Value" has the meaning assigned to it in Section 3.3.

“Fee” has the meaning assigned to it in Section 3.1.

“GST™ means the Goods and Services Tax as levied and assessed under lawiul authority
by the Federal Government of Canada.

“Lands” means those lands owned by the Licensor as described in Schedule: “A”.

“Licence” means the licence granted by the Licensor to the Licensee pursuarit to this
Agreement and all instnuments supplemental hereto or in amendment or con! irmation
hereof.

“Licensed Area” means that portion of the Building, the location, dimensiotns and/or
area of which are as shown on Schedule “B”.and are defined for the exclusiv = use of the
Licensee.

""Plans' has the meaning assigned to it in Section 5.1.

“POP Equipment” means the equipment, cables, apparatus, fixtures and ar.:illary
attachments for the Telecommunication of Signals from sources in a single [: uilding to a
Trunk Line and from a Trunk Line to those sources.

“Realty Taxes” means all real property taxes or charges (including local imr, rovement
and commercial concentration taxes) from time to time imposed in respect ¢ "all or any
part of the Building or the Licensed Area by a taxing authority, and any oth¢ : amount that
may be imposed instead of or in addition to them, whether against the Licen: or, the
Licensee, and whether or not similar, in existence at the Commencement Dz e or within
the contemplation of the parties.

“Signals” means signs, signals, writing, images, sounds or intelligence of a: y nature
including, without limitation, telephone, audio and television.

“Telecommunication” means any transmission, eission or reception of Siznals by
wire, visual, fibre optic or other system, Including, but not limited to, wirel: ss services.

“Term’ has the meaning assigned to it in Section 2.1.

“Trunk Line”’ means the wires and cables of whatever kind including, witt »ut
limitation, fibre optic cables.

“Uses” means the use of the Licensed Area and other parts of the Building { 3r the
purposes permitted pursuant to Part 4.
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"Work" has the meaning assigned to it in Section 5.5.
Interpretation
1.2 For the purposes of this Agreement, except as otherwise expressly provided:

(a)  “this Agreement” means this Agreement, including the schedules he: 2to, and not
any particular part, section or other portion hereof, and includes any : greement,
document or instrument entered into, made or delivered pursuant to tlie terms
hereof, as the same may, from time to time, be supplemented or amei ded and in
effect;

31 if b} 11

(b) all references in this Agreement to a designated “part”, “section”, “si;bsection” or
other subdivision or to a schedule are references to the designated pa: t, section,
subsection or other subdivision of, or schedule to, this Agreement;

©) the words “hereof”, “herein”, *hereto™ and “hereunder” and other wa ds of
similar import refer to this Agreement as a whole and not to any parficular part,
section, subsection or other subdivision or schedule unless the conte:tt or subject
matter otherwise requires;

(d) the division of this Agreement into parts, sections and other portions and the
insertion of headings are for convenience of reference only and are r. st intended
to interpret, define or limit the scope, extent or intent of this Agreem::nt or any
provision hereof;

()  unless otherwise provided herein, all references to currency in this A. ;reement are
to lawful money of Canada and all amounts to be calculated or paid | ursuant to
this Agreement are to be calculated in lawful money of Canada;

® a reference to a statute in this Agreement includes all regulations me:le
thereunder, all amendments to the statute or regulations in force fron time to
time, and any statute or regulation that supplements or supersedes su :h statute or
regulations;

(g the singular of any term includes the plural, and vice versa, and the 3¢ of any
term is generally applicable to any gender and, where applicable, a b xdy
corporate, firm or other entity, and the word “or” is not exclusive an:! the word
“including” is not limiting whether or not non-limiting language (such as *“without
limitation™ or “but not limited to” or words of similar import) is use: with
reference thereto;

(h)  all accounting terms not otherwise defined herein have the meaning: assigned to
thern in accordance with generally accepted accounting principles; :1d

€)) all references to “approval”, “authorization™ or “consent” in this Agieement
means written approval, authorization or consent.
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4.

Schedules

1.3 Auached to and forming part of this Agreement are the following Schedules:

Schedule “A” - Description of Lands and Building
Schedule “B” - Description of Licensed Area
PART 2
GRANT OF LICENCE

Licence sud Term

2.1  The Licensor hereby licences to the Licensee the Licensed Area for a term (tl:¢ “Term™)

of Seven (7) years, subject to extension pursuant to Section 2.2, commencing on _{1 Mv[999 99 dooo
ly Mev 2008 (the “Commencement Date™). Woj 1o
01 1003

. 1004
Options to Renew :' 33 1005

oS 100
2.2 Provided the Licensec is not in default at the time of renewal, the Licensee st all have the ’ °
option to rencw the Term of the Licence for two (2) consecutive Five (5) year perio: s, by notice
in writing to the Licensor, given at least six (6) months and not more than twelve (1: ) months
prior to the expiration of the Term or renewal period (as the case may be).

Scope of License
23 The License shall entitle the License:

(@)  to access, install and maintain the POP Equipment in the Licensed Aiea in order
to service Customers in the building 2and subject to the Licensor’s pr. )r approval,
such approval not to be unreasonably withheld or delayed, to service sustomers in
other buildings, whether or not the other buildings are owned or mar. \ged by the
Licensor.

®) to use the Licensed Area to house the POP Equipment subject to the Licensor’s
prior written approval of the size, location, layout and other specifications of the
Licensed Area;

()  toconnect the POP Equipment within the Licensed Area to electrical power
sources within the Building and to connect to adequate grounding, i1 sluding the
use of the Building’s ground at the Licensee’s sole cost at locations : pproved by
the Licensor in its sole discretion, acting reasonably;

() subject to the Licensor’s security requirements for the Building and (he quiet
enjoyment of Customers to permit the Licensee, its employees and cl iy
authorized contractors, reasonablc access to the Building along with he right to
perform installation and subsequent service, testing repairs, connect: and/or
disconnects on the POP Equipment for the benefit of the Customers, as may be
reasonably required from time to time. The Licensor shall use reasc: 1able efforts
to prevent any interruption or interference with all or any part of the @
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telecommunication services provided by the Licensee but the Licenscr shall not
be liable for interruption or cessation of such services due to the failt. € of utilities
servicing the Building; and

(e) to have reasonable access to, and use of, the riser closets, chases, available
conduits, pedways, and above ceiling common areas, as may be apprived for use
by the Licensor from time to time, acting reasonably;

or as more particularly provided in Part 4 provided that the Licensee does not affect .he
operation, aesthetics or structure of the Building or impair existing telecommunication or other
utility services supplied to other tenants and occupants of the Building[s] in the reas.;nable
opinion of the Licensor..

PART 3
LICENCE FEE
Fee

3.1  The Licensee shall pay to the Licensor an annual fee (the “Fee”) of Five Hui1dred
Dollars ($500.00) (plus GST) paid annually in advance on the Commencement Dat:: and
thereafter on the first day of each year during the Term.

Fee Review

3.2  The Fee will be reviewed and may be adjusted, commencing on the Forth (: ')
anniversary of the Term, as mutually agreed by the Licensor and Licensee, both acling
reasonably and in good faith, to an amount equivalent to the Fair Market Rate.

Fair Market Rate

3.3 For the purposes of Section 3.2, “Fair Market Rate” means an amount equa’. to the then
prevailing rate for similar access in comparable buildings with a similar use located in the city
where the Building is located during the year of the Term or any renewal period (tt.:
“Determination Year”) immediately preceding the year for which the Fee is to be letermined
by reference to the Fair Market Rate. The Fair Market Rate shall be determined as nutually
agreed between the Licensor and the Licensee. In the event that the Licensor and . :.censee are
unable to agree upon the Fair Market Rate by the date which is three (3) months prir to the
expiration of the Determination Year, then the Fair Market Rate shall be determined| by
arbitration in accordance with the applicable arbitration legislation in the province in which the
Building is located, prior to the expiry of the Determination Year. For the purpose: of any
arbitration respecting the Fair Market Rate, each of the Licensor and the Licensee ' +ill submit to
the arbitrator its estimate as to the then prevailing rate for similar access in compar: ble buildings
with similar use located in the city where the Building is located and the arbitrator : hall select
either the rate submitted by the Licensor or the rate submitted by the Licensee, whi:h shall be
deemed to be the Fair Market Rate and shall be final and binding on the parties. T' e costs of the
arbitration will be bome solely by the party whose submitted rate is not selected by the arbitrator.
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PART 4
USE OF LICENSED AREA

Permitted Uses

4.1  The Licensor grants permission to the Licensee and the Licensee shall have, - uring the
Term and any renewal thereof, a right in the nature of a non-exclusive licence, as ap):roved in
advance by the Licensor as required in this Licensee Agreement and subject as hereir after
provided:

(a) to install and maintain POP Equipment in the Licensed Arey;

(b)  to cause to be made at its own expense all improvements reasonably 1" :quired for
the use of the POP Equipment for Telecommunication to and from C. stomers and
such improvements may include, but shall not be limited to:

(i) heating, air conditioning, ventilation , subject to the following, limitations,
walls and electrical wiring in conduits and lines for Telecomn: unication in
conduit

(ia) The Licensee’s responsibility for air conditioning shall no: be
increased if other tenants or service providers sharing the same Li:ensed Area
shall cause the temperature or humidity to be in excess of that whi:h should be
attained via the implementation of any work by the Licensee in or( er to have
a maximum ambient temperature of twenty-five [25] degrees Celsii s. The
Licensee’s expense relative to any air conditioning concerns shall b : limited to
the capital expense of labour and material only, and shall not be st 2ject to any
recurring operating charges or costs.

(ii)  laying down and constructing below grade level condnits for tvires and
cables of all kinds including, without limitation, fibre optic cii sles in the
Building, provided that Licensee completes this work in such a manner so
as not to cause a nuisance or a disturbance to other occupants of the
Building,

subject to the Licensor’s security procedures, to have access to the Lizensed Area,
24 hours a day 7 days a week and such other rights as are necessary - or the
installation, operation and maintenance of POP Equipment over thos«: portions of
the Building which are from time to time designated by the Licensor is being
available for common access and egress for occupants of the Buildin ; such as
driveways, walkways, hallways and exits and entrances. Access key:. and
combinations shall be provided by the Licensor to the Licensee at th: Licensee’s
expense if and when the same are necessary and the Licensee shall r: turn them to
the Licensor at the end of the Term or any renewal thereof;
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(©) to use the Licensed Area including the POP Equipment only for the purpose of
Telecommunication of Signals to and from the Customers at their res| ective
premises in the Building;[s] provided that as incidental thereto, the L1 :ensed Area
may be used for the Licensee’s “ring technology” as a back-up or sup ort system
for the POP Equipment in the Building and similar equipment in othe: - buildings
in the event of an interruption in services in one or more such buildin;s; and

(d)  to protect against damage to the POP Equipment and other improvem :nts
permitted under this Section 4.1 in such manner as the Licensor may 1 easonably
require;

all at the sole cost and expense of the Licensee. 'T'he location and installation of POt Equipment
and other improvements shall be subject to such conditions and covenants as the Lic: :nsor
requires pursuant to Part 5. The Eicensor shall have the reasonable right and with justifiable
frequency during the Term or any renewal thereof to require the Licensee to relocat: its POP
Equipment to another location within the Building, and at the Licensee’s expense . I uch new
location shall then be the Licensed Area. This new Licenced Area shall contain at le: 15t as much
area as the original Licensed Area, and shall also, in the Licensee’s judgement, acting
reasonably, be suitable for the Licensee’s operations , including , but not limited to,, mechanical
provisioning. The Licensor shall allow Licensee to perform a standard cut-over proc: :dure, if
required by said relocation, which will insure that the relocated equipment is operati ynal for
service prior to discontinving service from the old service location. The Licensor acl:nowledges
that maintaining services to the customers is of a paramount nature, and the Licensc - agrees to
co-operate fully and on a timely basis with the Licensee in the event of a relocation. The
Licensor agrees that a request by the Licensor for the relocation of the Licensee in ¢ rder to
accommodate the needs of a competitor of the Licensee will be deemed to be unreaionable. In
event of such a request, the Licensor agrees to provide the Licensee with no less the 1 120 days’
written notice. The Licensce acknowledges that this Licensee Agreement does not {rant the
Licensee exclusive right to offer Telecommunicationsin the Building.

Licensor’s Alteration

4.2  Notwithstanding anything contained in this Agreement, the Licensor shall h: ve the right
at any time to make any changes in, additions to or relocations of any part of the Bu lding and to
grant, modify or terminate easements and any other agreements pertaining to the usc: and
maintenance of all or any part of Building or Lands and to close all or any part of thi 2 Lands or
Building to such extent as the Licensor considers reasonably necessary to make chz iges or
additions to the pipes, conduits, utilities and any other building services in the Buil: ing
(including the Licensed Area) which serve any part of the Building and, in so doiny, the Licensor
shall have the right to enter upon the Licensed Area. The Licensor shall not be liat' e for any
damage caused to the Licensee’s property, except by reason of the gross negligence or wilful acts
of the Licensor or those for whom the Licensor is in law responsible. No claim for :ompensation
shall be made by the Licensee by reason of any inconvenience, nuisance or, discom ‘ort arising
from the work done by the Licensor pursuant to the provisions herein, such work tct be done as
expeditiously as is reasonably possible.
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Restoration

4.3  Atthe end of the Term or any renewal thereof or upon early termination of th s
Agreement, the Licensee will promptly and to the extent requested by the Licensor 1t store the
Building to its condition prior to the installation of the POP Equipment and other im[rovements
made under Section 4.1 and will remove the POP Equipment (including, without lir tation,
conduits, wires and cables installed by the Licensee) from the Building within sixty (50) days.

PART S
INSTALLATIONS, REPAIRS AND MAINTENANCE
Approval of Installation

5.1  Prior to the commencemecnt of the installation or construction of the POP Eqi ipment on,
at, or in the Building, the Licensee shall first obtain the written approval of the Licer sor of the
plans, specifications, working drawings, blueprints, schedules and similar rendering: for the
construction and installation of the POP Equipment at or in the Building and the int:: connection
of the POP Equipment with the clectrical, structural, communication and mechanica. systems of
the Building (the “Plans™) as provided herein.

Review of Plans

5.2  Upon the execution of this Agreement and from time to time, the Licensee st all submit
the Plans to the Licensor for its approval. The Licensor’s review of the Plans will br: completed
within a reasonable period after receipt of same from the Licensee. The Plans will 10w, in
detail satisfactory to the Licensor, acting reasonably, design, colour, construction a: d
installation of the POP Equipment in the Building and the interconnection of the eq. ipment with
the electrical, structural, communication and mechanical systems of the Building. 7 1e Licensor,
acting reasonably, shall have the discretion to require changes and revisions in and " » the Plans
and the Licensee shall promptly and with the due diligence give effect to any such ¢ 1anges or
revisions. The Licensee shall be responsible and shall reimburse the Licensor for 2. reasonable
costs associated with or arising from review of the Plans as provided herein.

Construction and Installation

5.3  When the Licensor has given its written approval of the Plans, the Licensee : hall, at its
sole rigk, cost and expense commence and diligently proceed with and complete the: installation,
construction and interconnection of the POP Equipment in strict accordance with tt.: Plans as
approved, and to the reasonable satisfaction of the Licensor and including all work «r
construction which is necessary for the proper installation, construction and intercor mection of
the POP Equipment for the use provided herein. All construction, alteration, maint: nance,
repair, replacement, installation and removal of the POP Equipment shall be carried outin a
good workmanlike manner, shall comply with all applicable laws, regulations, by-1: ws, orders,
rules and ordinances of any competent authority, and shall be performed only by pe: ‘sons
approved by the Licensor., such approval not to be unreasonably withheld or delay:d. The
Licensee shall, at the request and direction of the Licensor, restore the Building to i s former
condition if any such work or construction has not been approved by the Licensor «; required by
Section 5.2 herein.
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Repairs and Maintenance

5.4  The Licensee covenants and agrees that it shall, at its own expense, keep the _icensed
Area and the POP Equipment in a safe and properly maintained condition and, shouli the
Licensee fail to do so, the Licensor may effect such repairs provided it gives the Lici nsee ten
(10) days written notice of its intention to do so. In order to preserve ot protect life « r property
or other emergency situations, the Licensor may irnmediately repair the Licensed Ai-sa and the
POP Equipment. All costs and expenses incurred by the Licensor for such repairs si- all be for
the account of the Licensee and shall be payable by the Licensee thirty (30) days frc: n receipt of
an invoice for the same from the Licensor.

No Inierference with the Licensor and Building Tenants

55 The Licensee, its employees, agents, invitees and contractors shall co-ordinaie all
construction, installatton, maintenance, alteration replacement or removal of the PO!” Equipment
(the “Work™) at, on or near the Building with the similar activities of the Licensor ¢ - others, as
may be necessary and as directed by the Licensor. All Work shall be performed in 5 manner that
will not interfere or conflict with any activity of the Licensor or of any tenant or othcr licensee of
the Building. The Licensee, its employees, agents, invitees and contractors shall no( endanger
any other work or facility at or near the Building or forming part of the Building by iltering,
cutting, digging or otherwise. The cost of repairing or replacing any altered or endz. 1gered work
or facility caused by the Licensee, its employees, agents, invitees and contractors st U] be borne
by the Licensec.

Liens

5.6  The Licensee shall promptly pay all charges incurred by or on behalf of the [Licensee for
any work, materials or services furnished or supplied to the Licensee, its agents, em:loyees and
contractors in respect of the Work or the purchase, installation, construction, repair,
maintenance, operation, interconnection, alteration, replacement and removal of the: POP
Equipment or the Building as the case may be. If any lien is filed or registered agai:ist the Lands
or the Building or any part thereof as a result of any work done or materials furnisht d or supplied
for the account of the Licensee, its employees, agents and contractors whether used or
specifically prepared for use in respect of the Building or any part thereof or otherw se, the
Licensee shall promptly cause any such lien to be discharged forthwith or commenc: ¢ legal
proceedings to have the said lien vacated or cancelled and, if the Licensee fails to do so, then, in
addition to any other right or remedy the Licensor may have, the Licensor may, but shall not be
obligated to, discharge the lien and shall then charge the Licensee the cost of dischu rging the lien
plus an administration fee equal to fifteen percent (15%) of the cost of discharging the lien
provided that the Licensor first gives the Licensee ten (10) days written notice of it: intention to
discharge the lien.

Damage to Site and Building

57 The Licensee shall, at its sole cost and expense, have all damage howsoeve: caused to the
Building by the POP Equipment or the Work repaired forthwith.
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PART 6
LICENSEE’S COVENANTS
Fee
6.1  The Licensee will pay the Fee throughout the Term and any renewal thereof.
Taxes

6.2  The Licensee will pay Realty Taxes, Business Taxes and GST and any taxes i mposed
upon the Licensor by rcason of the Licensee’s use of the Ticensed Area or the exerci: e of its
rights hereunder. The Licensor shall have the right to allocate a portion of such Rea y Taxes to
the Licensee based on the then current established principles of assessment used by 1he rclevant
authorities, all as determined by the Licensor, acting reasonably.

Construction

6.3  All construction and maintenance of POP Equipment will be carried out by ti- e Licensee
at its own expense and upon termination of this Agreement the Licensee shall be entiled to and
shall remove same at its own expense.

Electricity

The Licensee shall be responsible for the payment of its own electrical consumption >ased on the
Licensee’s sustained load . To this effect, the Licensee shall pay to the Licensor an :nnual fee
(the “Fee™) of Three Hundred Dollars ($300.00) plus GST, paid annnally in advau :e on the
Commencement Date and thereafter on the first day of each year during the Term. Te Licensee
may install a meter or meters at its own expense to record its power consumption, if - he
Licensor, acting reasonably, determines that the Licensee’s electrical consumption i:; sufficient to
warrant the installation of such meter or meters.

Indemnity

6.5 The Licensee shall indemnify and save harmless the Licensor against all actit ms, suits,
claims, damages, costs and liabilities arising out of or as a result of:

(a) any breach, violation or non-performance of the texms, covenants and obligations on
the part of the Licensee set out in this Agreement,

(b) any damage to the Licensed Area caused by the Licensee’s use of the Lic: :nsed Area,
the exercise by the Licensee of the rights granted to it by the Licensor or iy acts or
omissions by the Licensee, its servants, agents, employees or contractors, or those for
whom it is in law responsible, or by the failure of any or all of the POP E! juipment, or

(c) any injury to or death of any person resulting from the use of the License: 1 Area, the
exercise by the Licensee of the rights granted to it by the Licensor or any acts or
omissions by the Licensee, its servants, agents, employees or contractors. or those for
whom in law it is responsible.
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Insurance

6.6  The Licensee shall, throughout the Term and any renewal thereof, adhere to (he following
insurance requirements:

(a) the Licensee shall at all times during the Term and any renewals ther( of maintain
an insurance policy covering all of its undertaking and in particular, |: ublic
liability and property damage insurance coverage in an amount not le:ss than Five
Million Dollars ($5,000,000), for each ocecurrence involving bodily i+ jury, death
or property damagc, personal injury liability, products liability, contr: ctual
liability, contingent liability, and non-owned automobile liability, su: h policy to
be written on a comprehensive basis. Upon 1eyuest, the Licensce sha il provide a
certificate that such insurance is in force;

(b)  the Licensee’s insurance coverage shall include all risks direct dama; e insurance,
covering the POP Equipment and all of the Licensee’s chattels in an : mount equal
to the full replacement value thereof;

(¢)  ecach insurance policy referred to herein shall add the Licensor and a: y mortgagee
of the Licensor as additional insureds, as their respcctive interests m: y appear and
shall contain as appropriate:

) a severability of interests and a cross liability clause;

(ii)  a waiver of subrogation in favour of the Licensor and those ft r whom in
law it is responsible;

(iii)  aclause stating that the Licensee’s insurance policy will be considered as
primary insurance and not as excess to any other insurance tl it may be
available to the Licensor: and

(d) the Licensee shall provide certificates of insurance to the Licensor w thin thirty
[30] days of the Commencement Date. All insurance policies shall ¢ ontain an
undertaking by the Licensee’s insurer to give the Licensor not less tl: an ten (10)
day’s prior written notice of any material change to the prejudice of the Licensor
in terms, cancellation or termination of any such insurance policy.

Occupational Health and Safety

6.7  The Licensee will comply with the provisions of all occupational health and safety
legislation applicable in the jurisdiction in which the Building is located. The Licei see
acknowledges that it is solely responsible as employer for the heath and safety of af. of its
employees and workers, as well as for the continuing safe conditions in the Licens«: 3 Area and
on the Lands to the extent it has access thereto for the purposes of installing and m: intaining the
POP Equipment. The Licensee shall comply with and shall require all of its emplc: rees and
workers to comply with the provisions of all applicable laws, statutes, rules, regulations, notices
and orders including but not limited to all federal, provincial and local laws, statute: ;, rules,
rcgulations, notices, orders and amendments respecting occupational health and sa::ty, the
environment, worker’s compensation and the safe condition of the Licensed Area :1d the Lands.

@oi2
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Non-liability for Loss, Injury or Damage

6.8  The Licensee acknowledges and agrees that, save and except for gross neglig; :nce or
wilful acts or omissions by the Licensor and those for whom the Licensor is in law r: sponsible,
the Licensor shall not be liable for (1) any loss or damage to any property of the Liceinsee or
others including any injury or damage to persons or property resulting from power interruption,
fire, explosion, steam, water, rain, snow or gas which may leak into or issue or flow irom any
part of the Building or from the water, steam or drainage pipes or plumbing works of the
Building or from any other place or quarter, and (i) any damage caused by or attribu :able to the
condition or arrangement of any electric or other wiring; and (iil) any damage cause: by or
anything done or omitted to be done by any other tenant of the Building; and (iv) any claim or
demand in connection with any injury, loss or damage (o the Licensee, its ageuls, initees or
sublicenses or to the property of the Licensee, its agents, invitees or sub-licensees w! ere such
injury, loss or damage arises out of the security services in force or lack thereof in th : Building
from time to time; and (v) any indirect or consequential damages suffered by the Lic. ‘msee.

PART 7
LICENSOR’S COVENANTS
Cooperation

7.1  The Licensor covenants and agrees that, at the request of the Licensee and at he
Licensee’s cost, the Licensor will cooperate with the Licensee in obtaining all neces: ary
consents, permmits and Jicenses of the municipality in which the Building is located at d any other
governmental authorities having jurisdiction with respect to the construction, operatin,
maintenance, repair and replacement of POP Equipment and will, without restrictingt the
foregoing, execute all necessary authorizations to enable the Licensee to obtain buil; ing permits
and to obtain any information acceptable to the Licensor, acting reasonably, with res sect to the
Licensed Area or the Building which the Licensee may require from any such authotities and to
enable the Licensee, at the Licensee’s cost, to obtain plans and drawings from the mimicipality,
or any architect or engineer. The Licensee will provide copies of all such consents, | ermits and
licenses to the Licensor when obtained.

Sale of Building

7.2 The Licensor covenants and agrees that if, at any time during the Term or an’ ' renewal
thereof, the Licensor disposes of its interest in the Building, in whole or in part, the [.icensor will
cause the acquiror thereof to acknowledge and agree to be bound by the terms of thi: Agreement.

PART 8
TERMINATION OF LICENCE
Interference with Signals
8.1 If operations of any nature or kind whatsoever, including any third party’s
Telecommunication operations or equipment, interfere in any manner with the signa s

transmitted or received by POP Equipment or should the construction or operation o ' POP
Equipment, in the opinion of the Licensee, be or become commercially impractical, > @
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impossible, by reasons including, but not limited to governiment decision[s}, law, by law or
regulation, the Licensee may terminate this Licence by giving thirty (30) days’ writ: :n notice to
the Licensor. In the event of such termination, any prepaid Fee and GST shall be adjusted on a
per diem basis to the date of termination. The Licensee shall not be required to appt al any
decision or contest or apply for variance or amendment of any law, by-law or regul:t ion, but may
in its own discretion do so and the Licensor shall on the reasonable request of the Lizensee and at
the Licensee’s cost cooperate with the Licensee and execute all necessary authorizat ions or
consents. Should the operation of the Licensee’s POP Equipment cause any interfel snce with or
disruption to any equipment or system of the Building or of any of its occupants, th: Licensee
shall immediately upon notification from the Licensor in writing, act immediately t: determine
the cause of the interference ,and should the Licensee be without prior rights, shall 7 ause the
interference or disruption to cease, provided however that the Licensee shall not be - :onsidered in
default unless it has failed to resolve the material interference or disruption within t«n (10) days
after receipt of the said notice from the Licensor. and provided that the interference s determined
to be attributable to the Licensee’s equipment and that the Licensee is without prior rights.
Should it not be commercially practical to cure and further prevent such interferenc.: or
disruption, then the Licensee shall have the right to terminate this Licence by givin; thirty (30)
days’ written notice to the Licensor. In the event of such termination any prepaid F :e and GST
shall be adjusted on a per diem basis to the date of termination.

Damage and Destruction

8.2  Inthe event that POP Equipment is destroyed or damaged in such a manner that it would
not be possible for the Licensee to catry out the Uses, the Licensee may repair or r¢; yuild, or the
Licensee may terminate this Licence by giving thirty (30) days’ written notice to th«: Licensor.
In the event of such termination, any prepaid Fee and GST shall be adjusted on a p:r diem basis
to the date of termination.

PART 9 -
DEFAULT
Default

9.1  If and whenever the Fec or any part thereof shall be unpaid for thirty {30] 1 )lowing
notice in writing of such a default by the Licensor or in the case of the breach or ne 1~
performance of any of the covenants or agreements herein contained on the part of he Licensee,
where at least thirty [30] days’ notice specifying the nature of such breach has beer- given by the
Licensor to the Licensee and the Licensee has failed to cure such breach, then and in either such
case it shall be lawful for the Licensor at any time thereafter to terminate the Licer. . and re-
enter the Licensed Area or any part thereof in the name of the whole, and the same to have again,
repossess and enjoy. Notwithstanding the foregoing, the Licensee shall not be in d :fault if, by
reason of the nature of the breach, it cannot be cured within thirty [30] days, so lor g as the
Licensee shall have commenced to cure such breach and shall be diligently and cot tinuously
pursuing the same with all reasonable effort.
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PART 10
ASSIGNMENT, LICENSING AND FINANCING
Assignment Requiring Consent

10.1  Except as provided in Section 10.2, the Licensee shall not assign this Licence or
sublicence all or part of the Licensed Area without the written consent of the Licens: r being first
had and obtained. The following terms and conditions shall apply in respect of a cor sent given
by the Licensor to an assignment to which this Section 10.1 applies:

®) the assignee will exscute an agreement dircotly with the Licensor agrt eing to be
bound by this Licence as if the assignee had originally exccuted this icence as
Licensee:

(b)  the consent by the Licensor shall not constitute a waiver of the requirc ment for
consent to subsequent assignments; and

() any request for consent shall be in writing, and the Licensec shall furt ish to the
Licensor all information available to the Licensee and requested by ' e Licensor
as to the responsibility, reputation, financial standing and business of the
proposed assignee.

Assignment not Requiring Censent

10.2 The Licensee may, without the consent of, but upon prior written notice to, t/i2 Licensor,
assign its rights and obligations under this Licence or sub-licence all or part of the I. censed Area

to:

(a) a purchaser of all or substanticlly all of the Licensee’s assets.

(2] to a corporation which controls, is controlled by, or is under common c;ntrol with GT
provided GT remains Uable under this Agreement and the use of the licens:d site does not
change, and

{c) for security purposes, to Lucent Technologies Inc. and any other senior L: nder to GT on
terms which include the lender’s right to receive natice of any defaull by GT and a
reasonable apportunity to cure any such default by GT.

Change of Control

10.3 A change of control of the Licensee shall not be considered an assignment ¢ " the Licence
or this Agreement.

Licensee’s Financing

10.4  The Licensee may, without the consent of, but on prior written notice to, the: Licensor,
grant a security interest by way of a mortgage, charge, general security agreement ¢ - otherwise
over the Licence or the POP Equipment or other movable installations made by Lic:ncee (but
not covering any part of the Building or any leasehold improvements) to a lender. 'J he Licensee
will not cause or permit such charge or any notice thereof to be registered at any la d registry
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office or against title to the Building or the Lands, it being acknowledged and agreed that the
License does not convey a leaschold interest in favour of the Licensee nor any mort;; agee, if
applicable.

PART 11
GENERAL PROVISIONS
Notice
11.1  Any notice required or permitted to be given hereunder or any tender or delit ery of
docurnents may be sufficiently given by personal delivery or, if other than the delivery of an

original docurnent, by facsimile transmission, to the Licensee at the following addre: &:

GT Group Telecom Services Corp.
700 West Georgia Street, 10™ Floor,
Vancouver, British Columbia

V7Y 1B6
Attention: Corporate Secretary
Fax No. (604) 484 1100

and to the Licensor at the following address:

Yaletown Centre Investments Ltd.

Attention:
Fax No.

Any notice given by personal delivery or by facsimile transmission shall be in writing and
deemed received on the date of delivery or transmission as the case may be. The Li: ensor and
Licensee may change their respective addresses by notice in writing to each other.

Remedies

11.2 In addition to and not in substitution for any other rights or remedies the Lic znsor may
have in law or in equity:

(a) subject to Part 9, the Licensor may terminate this License by writter. notice if the
Licensee is in default hereunder or becomes bankrupt or insolvent; «1d

(b)  the Licensor may remedy any default of the Licensec and the Licens :e will pay on
demand all costs incurred by the Licensor in so doing.

Entire Agreement
11.3  This Agrecment constitutes the entire agreement of the parties and supersed s all prior

agreements and understandings whether written or oral respecting the subject matt: ¢ hereof.
Except as otherwise specifically set forth in this Agreement neither party makes an'/
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representation or warranty express or implied, statutory or otherwise to the other. This
Agreement may not be amended or modified except by a written instrument execute: by both
parties.

Amendment or Waiver

11.4 No provision of this Agreement shall be deemed amended or waived by a co. rse of
conduct unless such amendment or waiver is in writing signed by the parties and sta: ng
specifically that it was intended to modify this Agrecment.

Successors and Assigns

11.5 This Agreement shall be binding upon and enure to the benefit of the parties lereto and
their respective successors and permitted assigns.

Governing Law

11.6 This Licence shall be governed by the laws of the jurisdiction in which the Biilding is
situate.

Nature of Interest

11.7 The rights granted to the Licensee herein are by way of a non-exclusive licer: :e only and

shall not under any circumstances whatsoever constitute a right by the Licensee to h: ve obtained
or claimed exclusive possession of any part of the Lands or the Building, excepting ©1e Licenced
Area, and the Licence shall not constitute nor be interpreted to be either a partnershi| agreement,
employment agreement, lease or joint venture agreement made between the parties.
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IN WITNESS WHEREOF the parties hereto have hereunto executed this Agreernc 1t as of the

day and year first above written.

YALETOWN, CENTRE INVESTMINTS LTD.

By:
Name:
Title: prEsI DT |

And:

Name:

. Title:

GT GROUP THIECOM séﬁvrcms CORP.

Per.__
Name:
Title: GEUFRATL LE&rseL

Per:
Name:
Title:
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SCHEDULE “A”

Description of Lands and Building

PID: 011-939-150

Plan #3469, Lot E, Block 76, District Lot 541, Land District 36
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SCHEDULE “B”
The Licensed Area

Plan to be attached showing the Licensed Area, being a pottion of the Building, or " 1e Lands
adjacent, as the case may be, and indicating the dimensions of same.





