Brookfleld Propertias Brookfield Properiies Comeration Tl [416) 369-2300
Ganadian Commercial Operations Fax {418} 369-2301
BCE Plana, 181 Bay Strest www Brogldialdpraperties.com
Suite 330, P.O. Box 770
Torontz, DN M5 2T3

March 27, 2007

Bell Canada

Room 701

78 O'Connor Street
Ottawa, ON K1P SM7

Dear

Re: Proposal to enter into Telecommunlcation Agreements for Point of
Presence Rooms (POP & POP’'s) and Main Telephone Rooms (MTR or
MTR’s} between Group Telecom, Bell West and Bell Canada {collectively,
the “Licensee”) and Brookfield Properties (Licensar)

We are prepared fo amend all existing License Agreements and enter into new Licenss
Agreements for the properties listed on Schedules “A” and "B", herein attached based on
the below noted terms and conditions.

1. Llcense Fees
The License Fees (Fees) shall be calculated based on the sguare footage of the
POP's and MTR's currently occupied multiplied by the established per square foot
gross rental rates for each property.

Refer io the attached Schedule “A” and “B” for further details on the proposed gross
rental rates and applicable sguare footage of aach POP and MTR. The Fees will be
paid annually in advance, along with other applicable fees.

2. Initial Term
The Initial Term shall be for a period of five (5) years.

3. Renewal Option
The Licensea shall have three {3} five (5) year renewal option perinds. Provided that
the Licensse is not in default of any of its obligations under this Agreemaent, this
Agreement will automatically be renewsd for the Renewal Term(s) unless either the
Licensor or the Licensee gives the other party at least one hundred and twenty (120)
days written notice prior to the end of the Term or a Renewal Term of that party's
intention not to renew.

Each Renewal Term will be governed by the same terms and conditlons set out
herein except for the License Fee, which will increase at the start of each Renewal
Term by a percentage equal to the percentage of the increase in the Consumer Price
Index from the Commencement Date or the start of the previous Renewal Term (if
any) as the case may be, to the start of the applicable Renewal Term.
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4. Commencement Dates

The commencement date of the Initial Term of the License Agreements for the
MTR's and POP’s shall be as detailed on the attached Schedules “A” and B".

. Square Footage of POP’s and MTR's

The square footages of the POP listed on the attached Schedule “A" and “B" are
subject to adjustment based on actual measurements. The Licensee and Licensor
agree that the square footages of the MTR's are subject to deduction based on the
area occupied (Deemed Area) by the Licensee. No deductions will be applicable for
any POP rooms The parties agree that the desmed area of all MTR's & POP's
occupied by Licensee is not less than 50 square feat.

The Licensee agrees to measure all POP's and MTR's and to provide the Licensor
with drawings that detail all measurements and any deductions ta derive the Deemed
Area for the MTR's.

. Riser Management

if the Licensor elects to retain a Riser Manager, the Licensee will, to the extant
directed by the Licenseor (i) recognize the Riser Manager as the duly authorized
representative of the Licensor, and (if} abide by all reasonable pdlicies, directions
and decisions of the Riser Manager pertaining to matters such as the use of
Communication Spaces and other arsas within the Building, and the installation and
operation of equipment having regard to safety, operational and bullding integrity
concerns.

Despite the foregoing or anything else contained hersin to the contrary, the
Licensee will not be responsible for any Riser Manager costs, however if the
Licensor employs a third party to install In-Building Wire on behalf of the Licenses,
the Licensee will be responsible for the actual costs plus fifteen (15%) related to
such {n-Building Wiring requested by the Licanses.

. Consolidation

The Licensee shall have ihe sole option to terminate any existing License
Agreement, as denoted on Schedule "A” as a result of consolidating space within
these properties. The Licensee must provide a minimum ninety (90) days prior
written notice and must provide vacant possession and make good the space within
the earlier of the next anniversary date of the License Agreement or within 90 days.
Any prepaid Fees will not be re-imbursed to the Licensee as a result of this
termination provision.




8. Recoverable Costs
The Licansee agrees to pay the following additional or recoverable costs as follows:

(a)

(b)

(c)

(d}

(e)

{f

(9)

9.

architectural, mechanical and electrical consulting fees to provide or review
architectural, electrical and heating, ventilating and air-conditioning design for
construction of additional main terminal room or point of presence space
(Equipment Room space), riser rooms and other areas requiring reconstruction
to accammodate the installation of the Licensee's Equipment;

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

electrical engineering and construction to provide sufficient power distribution
o support the power toads anticipated for the Licensee's Equipment, including
any connection to any emergency generator power grid that may be made
available using a transfer switch;

the installation of any secured entry devices or other mechanical or electronic
security devices that may be installed to satisfy the requirements of the
Licensee;

construction for additional space or reconstruction or modification of exisling
space t0 accommodate the Licensee and modifying, enlarging or enhancing
any telecommunication related facilities that must be made to accommodate
the requirements of the Licensee including the reviewing of plans,
specifications and working drawing and the monitoring of the performance of
work and the obtaining of professional advice from engineers and technical
experts;

any other reasonable costs of facilitating the inltial set up of the Licensee’s
operations within the Building; and

reviewing plans, specifications and working drawings and monitoring
performance of work, as contemplated by Sectlon T{a). In the event the
Licensor is able to rely only on its base building personnel for the review of the
Plans and Specifications and monitoring as set out Section 7(a), then the
Licensee shall be responsible for the Licensor's administrative charge of three
fitty hundred fifty dollars ($350.00) plus Goods and Services Tax.

Electric Utilities

Tha Licensor may estimate, acting reasonably, the amount of electricity
consumed by the Licensee within the MTR's and POP's. which amount shall be
paid by the Licensea within thirty (30} days upon receipt of invoice. Alternatively,
either party may install a meter at its own cost and in that case the Licensee will
pay for electricity cansumption based on the meter reading.




The parties agree that this agreement shall replace the previous agreement dated
June 22, 2006 that had bean executed by both the Licensee and the Licensor.

Please sign in the space provided as acceptance of this proposal and return to my
attention by Friday March 30, 2007. Both parties agree to work togather to finalize
the template agreement within thirty (30} days or sooner upon acceptance of this
proposal.

Sincerely,

Brookfield Properties Management Corporation

Vice President, Operations and Technical Services

Accepted By:
Per:

Date:
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INFORMATION PAGE

‘This page sets out information which is referred to and forms part of the TELECOMMUNICATIONS LICENSE
AGREEMUENT made as of the 19 day of January, 2007 between BROOKFIELD PROPERTIES CORPORATION
as the Licensor and BELL CANADA as the Licensee.

The information is as follows:

Building: The building municipally known as BCE Place, Bay Wellington Tower, 181 Bay Sireet, in the City of
Toronlo, and the Provinee of Ontario.

Floor Area of Deemed Arca:  Arca”A™ - Pol® deemed as 250 square feet.
Arca “B” — MTR deemed as 590 square feet

Commencement Date: the first day of December 2006

License Fee: Area “A” - the annual sum of Eight Thousand Seven Hundred and Fifty dollars (§8.,750.00) calculated
based on the annual rate of Thirty-Five dellars {$35.00) per square foot of the floor area of the Deemed Area.

Area “B” - the annval sum of Twenty Thousand Six Hundred and Fifty dollars (520,650.00)
calculated based on the annual rate of Thirty-Five dollars {($35.00) per square foot of the floor area of the Deemed
Area.

The exact measurement of the Deemed Areas may be verified by an architect or survevor employed by the Licensor
for that purpose and upaon verification. an adjustment of the License l'ee and the floor area will be made at the next
anniversary of the Commencement Date.

Hydro Rates: Area “A™ - § 600.00 plus GST paid annually in advance.
Area “B” - § 600.00 plus GST paid annually in advance.

Notices: Licensor Licensee
Brookfield Properties Corporation Nexacor Realty Management Ine.
BCE Place, Suite, 181 Bay Street 87 Ontario Street, 2", Floor
Toronto, ON M35] 2T3 Montreal, Guebec H2X 1Y38
Attention: Operations & Technical Services Attention: Lease Administration
Fax: (416) 359-8599 ; Fax: (514) 840-8404
With a copy to: With a copy to:
Brookfield Properties BLELL CANADA
18! Bay Street 87 Ontario Street, 2™, I'loor
Toronto, ON MS5I 273 Montreal, Quebec H2X |YS
Attenlion: GM. Technical Services Altention: Director, 1.ease Adminisiration
Ph: (416) 777-6478 Fax: {514) 3%1-3990

Prime Rate Reference Bank: The Toronto Dominion Bank.

Renewal Term: Three (3) periods of Five (5) years each

Term: 'The period starting on the Commencement Date, and ending on the 30 Day of November 2011
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& 22, 2006

Beal Canuda

Roum 701

78 O'Connor Streel
Ottawa, ON K1P SMY

[Year

Re:

Proposal ta enter into Telgcommunization Agraements for Point of
Presance Rooms {POP & POP's) and Main Telephone Rooms {MTR or
MTR's} bstween Group Telecom, Bell West and Bell Canada (collactively,
the “Licensce”) and Brookfield Properties {Licensor)

We

are prepared to amend ai sxisting License Agreements and enter into new {icense

Agreemants for the propecties listed on Schedulag "A" and "B, herein attachad based on

the

1.

below noled terms and conditions.

Licenss Feaa

The License Fees (Fees) shall ba calculated based on the square footage of the
POP's and MTR's currently occupied multipiied by the estwblished par squara oot
gross rental rates for each proparty.

Refer {0 the attached Schedule *A” and "B” for further details on the proposed gross
rental rates and applicable syuare iootage of each POP and MTR. The Foes wiil be
paid annually in advance, along with other applicable fees.

Renewal Option

The Licensee shall have thiea (3) five (5) year senewal option perinds. Provided that
the Licensee i not i default of any of its obhgatians undar this Agreement, this
Agreament will automatically be renewed for the Renewal Term(s) unless either the
Licansor ur the Licensee gives the olher party at \east one hundred and twerty (1201
duys wntten notlca prior to the end of the Term or 3 Renewal Tarm of that party's
intantion not io renew.

Each Renewal Term will be governsd by the same terms and conditions set out
herein except kor the License Fas, which will Increase at the start of aach Renewal
Termn by o percentage sgual in the percantage of the increass in the Consumer Prce
index from the Commencement Date or the start of the previoue Renewal Tam (if
dany} as the ¢ase may be, to tha atart of the applicable Renewal Term,




Commencement Dates
The commencement date for alt MTR'= shall be June 1, 2006. The commencerient

date for all POPs shall be the 1™ day following when the Fees tor the existing
License Agreements have been paid up fo.

. Square Footage of POP’s and MTR’:

The square footages of the PCP listed on the attached Schadule "A' and “B" are
subject to adjustment based on actual measurements, The Licansee and Licensor
agree that the square foctages of the MTR's are subjact to deduction based on the
area occupled (Deamead Area) by the Licensee No deductions will be applicable for
any POP rooms The parties agree that the deemed area of all MIR'= & POP's
occupied by Licensee 18 not iess than 50 square fect,

The Licensee agrees to measurs all POP's and MTR’'s and 10 provide the Licensor
with drawlings that detail all measurements and any deductions to danve the Deemed
Area for the MTR'a

. Riser Management

if the Licensor elacts tn retain a Riser Manager, the Licenses will, to the exiant
directed by tha Licansor {I) recognize the Riser Manager as the duly authorized
representative of the Licansor, and (i) abide by 2!l reasonable pobcias, directions
and decisions of the Rizer Manager pertaining to matters such as the use of
Communication Spaces and other aregs within the Building, and the installation and
operation of equipment hawving regard to safety, operational and building integrity
concems.

Despite the foregoing or anything sise containcd herein Yo the conrrary, the
Licensee will not be responsible for any Riser Manager costs, howevar if the
Licansar amplays a third party to mataft In-Bullding Wire on behalf of tha Licenses,
the Licensae will be reaponzible for the aclual costs plus ffteen {15%) related to
such In Building Winng requested by the Licensee.

. Cansalidation

The licensee shall have the sole option fo terminate any exisiing License
Agreement, as denotud on Schedule "A” as a result of consolidating space within
thease propertias. The Licensee must provide a minimum ninety {90) days prior
written notice and must provide vacant possession and make gaod the space wilhin
1he eartier of the next anniversary date of the Licensa Agreament or within 90 days.
Any prepaid Fees will not be re-imbursed to the Licensee as a result of this
tarrunation provision.
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8. Recoverable Costs
The Licensec agrees {o pay the following additlonal or recaverable cosis as foliows.

(a)

(o)

(©

(d)

(8)

{f

{9)

9.

architectural, mechanical and electrical consulting fees to pravida or review
architectural, electrical and heating, ventilating and air-conditioning design for
construction of additional mwin ferminal room or poltt of presence space
(Equipment Room space), riser roorrs and others arsas requinng reconstruction
to accommodate the installation of tha | icensee’s Equipment;

mechanical engineming and construction o provide any additional cooling for
anticipated loads to accommodate the | icenses’s requirements;

slectrical enginesring and construction to provide sufficient power distribution
o support the power loads anticipated for the Licensee's Equipment, including
any conneclion to any emergency generator power grid that may be made
available using a transfer switeh;

the installation of any secured entry devices ar other mechanical or electronic

security devices ithat may be insialied to satisty the requiremanls of the
Licensee;

construction for additional space or reconstruction of modificafion of existing
space o eccommodate the Licensee and modifying, enlarging or enhancing
any lefecommunication relaled faciliies that must be made to accommodate
the reguirements of the Llccnsee including the reviewing of plans,
specifications and waorking drawing and the monitoring of the perfoimance of
work and thé oblaining ot professional advice fram angineers and technical
sxperts;

any other reasonahle costs of facilitating the mutial set up of the Licensee's
operations with:y the Building; and

reviewing plans, specifications and working drawings and  monitoring
perfarmance of work, as contemplated oy Section 7{a). In the event the
| icansor is able to raly only on s base buliding personnat for the raview of the
Plans and Specications and monitoring as set out Saction 7(a), then the
Licenses shall be responsible for the Licensor's agministrativae chargae of threm
fifty hundreg fifty dollars ($350.00) plus Goods and Services Tax,

Electric Utilities

The Licensor may ostimate, acting reasonably the amount ol electricity
consumed by the Licensea which amount pius an administration fee of fifteen
percant {15%) of the amount shall be paid by the Licensee within thirty {30} days
upon receipt of invoice. Allematively, aither party may install a meter at ts own
cost and in that case the Licensee will pay for electricity consumption based on
the meter reading pius an adininistration fee of fileen percent (15%).

——r et —



£t
This proposal is open for acceptance until 12:00 noon an Friday, June 287 2006
Should the Licensee not sign and return a copy of this proposal by such date and
time, then this proposal shall be null and void and no longer in force or effect.

Please sign in the space provided as acceptance of thia proposal and retum to my
attention by the date and time stipulaied above. Both parlies agree ko wark togathar
to finalize the template agreement within thirty (30} days or sconer upeh acceplance
of this proposal.

The parties agree and understand that the attached Schadules “A” & "B” are subject
to change to incorporate the actual area measurements, commencement dates for

sach agreement and the actual proparties that Group Telecom and Ball West are
focated,

Sincerely,

Brockfiald Properties Management Corporation

Accepted By:

R e o et e - A —————— P
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