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Contract No. _

Date: Octoher 1, 2000

POINT OF PRESENCE LICENCE

THREE BENTALL CENTRE AND
FOUR BENTALL CENTRE, VANCOUVER, B.C.

This AGREEMENT entered into between Bentall Real Egtate Servives (Canada) Ltd, | {the “Licensor*)

and Bell Intrigna Lnc. (the "Licenses')

NOW THIS ACGREEMENT WITNWESSES that in consideration of the mnmat promises and covenants

contained in this Licence, the sufficiency of which is agreed to by the partzes, the parties agree as follows:

L.

PREMISES

(a)

)

©

()

The Licensor is the authorized agent for Bemtall Properties Lid and The Great-West Life Assurance
Company (collectively the "Three Bentall Cenue Owner") who are the registered owners of those lands
situated inthe City of Vancouver, in the Province of British Colunbia, which are mmmicipally described as
595 Barrard Street and legally described in detail in Part | of Schedule "B” (the "Three Bentall Centre
Lands"), and is also the anthonzed agent for Bentall Properties Ltid.,, The Great-West Life Assurance
Company and Truscan Property Corporatien (collectively the "Four Bentall Centre Ownes”, and
together with the Three Bentall Centre Ownet, the "Qwners”) who are the repistered owners of those lands
sitnated in the City of Vancouver, in the Province of British Colunbia, wiich are swricipally described as
1055 Dhmsmair Street and legally described in detail in Part 2 of Schedule "B" (the "Four Benadl Cene
Lands*, and together with the Three Bentall Centre Lands, the "Lands™),

There is erected on the Three Bentall Centee Lands a building commoniy keown as Three Bentall Centre
and thers is crected on the Fonr Bertall Centre Lands a bnilding commoniy known as Four Bentall Centre
{each a “Building”, and collectively the "Buildings"y,

The Licensee wishes access to that portion of the Four Benall Centre Owner's Enilding known as Four
Bentall Centre containing approximately one hondred five (105) squars fect of rentable area indicated on
the attached Schedule "A” (the "Premises*) for use by the Licensee for instailation, aintenance and
operation of the Licensee's systems for the provision of veice, data and other infelligence transmission
services {the "Commwmications System"™) in accordance with the terms of this License and the Licensae

wisbes {0 have non-exclusive access to other portions of the Lands and the Buildings to operate the
Licensee's commumications systems; and;

This agreement and the atrached schedules (the "l.icence") contains the terms and conditions upon which
the Licensor shall permit access to the Premises by the Licensee for the use by the Licensee and grant to the
Licensee non-exclusive access ta portions of the Lands #md the Buildings.
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TERM

The 1erm of the Licence shall be for ten (10) vears, comnncing Octoper 1, 2000 (the "Commencement Date")
and expiring September 30, 2010, (the "Initial Term"), unless earTicr ternunated according to this Licence.

1ICENCE FEE

The Licensec shall pay 1o the Licensor, for the licenos of access to the Premdses by the Licensee for use by the
Licensee and for the non-exchisive acgess 1o porttons of the Lands and the Building, an annnal fee being the

greater of the minimm ameunt of Five Thousznd (35,000.00) Dollars or, the aggregate of the following
ATRICUNLS

{a) A fee of Forty (540.00) Dollars, per squate foot of the (POT) Premises in consideration of the licence of
the Premises; plus

(b} A fee of Two Cents ($0.02} per square foot of the gross rentable arca of each Duilding in considertion of
the licence of access to the portions of the Buildings and the Lands set out in Section 8(f) hersof; plus

) If the Licensee directly serves from the Promises other buildings which are not owned by the Licensor, a
fee of Five Hundred (3500.00) Dollars. per additional building served per year, plus all upplicable
governmient taxes (collectively the "Licensc Fea™).

The License Fee shall be reviewed at the option of the Licensor at the conclusion of the second (2™, fifth (™)
and seventh (7% years of ihe Term, and if not consistent with then fair markst rates payable for similur licenacs
in similar buildings in downtown Vancouver, will be revised accordingly, The Licensor shall be pormitted to
request that the Liccnsee test meter the Equipment's kydro consuniption from time to time and provide the
Licersor with the results.  The Licensor suy requite the Licensce to scparately meter such electneal
consumption i the Licepsor's estimale of the clectiical consnmption is higher per square fool per year than is
estitnaled and paid by the other icnaats in the Building The Licensse will pay the reasonably determined ot
melcred allocation of electrcity charges zpplicable to the installation in the Building.

For the purposes uf (b), above, the Licensor confirms that the gross rentable aren of th: Building {or group of
Buildings, as the case may be) is:

{a) for Three Bentall Contre, 479,595 squarc feet, and
{b) for Four Bertall Centre, 543,388 square feet,

LICENSEE'S COVENANTS

{a) On the Commencement Date, the Licensee shall pay to the Licensor the pre-rated portion ¢f the License
Fee for the period from the Commencement Date through December 31, 2000. Thercafler, the Licensce
shall pay te the Licensar the License Fee on or befor2 January 01, for that calendar year. All License Fez
pavments shall be made payable lo BENTALL REAL ESTATE SERVICES (CANADA) LTD, at the

following address: 1800 Four Bentall Centre, P.O. Box 49001, 1055 Dnsmuir St., Vancouver, B.C.,
YIX-1B1

{b) The Licenscc agrees io chserve and perform all the covenants and obtigations of the Licensec herein

LICENSOR'S COVENANTS

() Given that the parties recognize and understand the activities that take place in a co-located (if applicable)
telecommunications area, the Licensor covenants with the Licensee to take such actons as it reasonsbly
can fo provide for uninterrupted access to the Premises by the Liccnsee and nondisturbance of the
Equipment by the Licensor and those aver whaw the Licensar can réasenably exercise control.
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{b)

()

(&

{ey

The Licensor shall mammain in goad order and condition the Promises and the Buoldings, inchiding
providing, if available, access to heat, hydro and ccoling, o the extent requized Laving regard 1o the
Licensee's intended parpose therein.  Any modifications shall be to the Licensee's nccount and under the
wpproval precess o5 described in Section 7 of this Licenee,

‘I'he Licensor agrees to neyotiate in good faith witls the Licensee and third partics, where requested by the
Licensee, Tor roof-top access to the Buildings, if available and ai marke!, and access to any and all existing
steant tunnels and enderground passageways in and abont the Lands.

The Licensor agrees w cooperate with Licenses in obtaining all necessury canscmus uf ihe municipaity, die
Dcpartment of Industry Canada, the Department of Transport and other governmental authorties having
Jurisdiclion with respect to the construction, operation, maintepance, repair and replacement of the Cable,
Equipment and Trads Fixtures and to this end, provided that it is not considered confidential or private and
that it is undersiood that this is not a Licenser cosi, the Licensor will. withcut resiricting the foregeing,
cxecute all mecessary authorizations 1o enable the Lizensee o obtain building pennits, site plan approvals,
zopng and by-law amendments and to obtain the release of information with respect 1o the Premises,
Buildings or Lands from any such authorities and to enable the Licenses 1o oblain any plans or drawings

from the murnicipality or any architect or engineer. All costs related to the forcgoing slizil be borne by the
Licenses.

The Licensor agrees to ohserve and porform all the covenants and ebligations of the Licensor herein

PERMISSION TO PERFORM WO RK

7

The Licensor shall penmit the Licensee, ils employees, contraziors and agents, in accordance with the approval
process described in Section 7 and at the Licensee's sole expense, 10:

()

)

©
@

install fiber optic or copper cable ("Cable*) 3nd such equipment, apparatus, fixtares and attachments within,

the Premiscs ("Equipment") as may be necussary for the Licenses 10 opcmate 1S commumicitions system;
and

imstall Calale and such cquipment, apparatus, fixtures and attachment in ar on the Buildings and in or onthe
Lands {"Trade Fixuues”) as may be necessary for the Licensec to operate its comupunicalions Systerm,
electric power and commuuications lites, in order for the Licensee 1o nperate its cemmunications Systerm.

All Cable instaled shatl bs cleatly coded as o its purpese at each end and all appropriate points througluut
the Buildings,

Mu work shatl be performed prior to approval as described in Seclion 7.

All work shall be performed strictly in sccordance with the Plans approved by the Licensor, and will
comply with all applicable pemits, Yicenscs, bylaws or like requirements of municipal, provincial, federal
or other applicable anthontics. The Licensee shall, in performing the work, be respansible for and pay all
reasonable costs related te clsan-up of the Bulidimgs and the Premises.and reasonable security duming the
construction process. Im addition, the Licensee shall provide the Licensor with proof of applicable
insurance as required by Section 12 hereof pricr to commencing such work,

APPROVAL PROCKSS

The Licensee will submit to the Licensor, for approval by the Licensor, detailed plans of location and
insallations (the "Plans™ of the matters contemplated in Section 6 and provide details on the amticipated
contractars and their unien affiliation. The Licensar will notify the Licensee within seven {7) business days, or
as reasonably negotiated between the parties, whether the Plans have been approved. The approval by the
Licensor shall not be unreasonably withheld, delayed ot conditiened, however, it is hereby understood that the
Licensor may withbuld approval when the proposed installation is, in the opinion of the Licensor, unsightly,
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excessive relative 1o a fair allocation of space and resonrces among competing service providers and/or the

business cunducted by the Licensce, or likeiv to interfore with the operations of the Buildings or the 1enums
thereof.

LSE BY LICENSEE AND GRANT OF ACCESS

Ihe

The Licensor shall pernix the Licensce, its cmpioyees, coniractors and agents, at the Licensec’s sale expense
and in accordance with CRTC regulations, ta:

(a) wvse the Premises for the purposes of providing communications services to tenants and other vucupants of
thz Buildings;

(b} pravide commuunications services 1o fenanls and other occupants of the Buildings;

{c) connect the Equipment to uther eguipment in the Buildings provided the egquipment is either owned by the
Licensee or appropriate permission has been granted by the Owners;

(d} in the mstance of an emergercy o1 power outage, access the Prenuses 24 hours per cay, 363 days per year
by notfying the Licensco of szme o1 1-888-683-3662. If the Licensee becomes aware of an emergency
situation it shall noufy the Lizensor of same at 604-730-1159 (sffice hours) or 661-5003 {24 hours). The
Licensec shall file a report with the Licensor detatling the emergency and its remedy in a imely manner;

(e} access the Promiscs 24 howrs per day, 365 days per vear, subject 1o the Licensor's reasonable security
regquirements (1o that end Licensee may recuive any keys or access cards requtred for suzh access), atong
with the right 1o perform instzilation, maintenance and subsequent service, testing, repairs, connects andior
disconsicets on the Licensee's communications systems, as may be required; and

{f) access portons of the Ruildings and the Lands, including, but not limited to, existing risers, cables, chases.
pedways, raceways pid above-celling common areas, as may be necessary 1o entable the Licensee to install,
use and mamntam the Cable, Equipment, Trade Fixtures, interior or exterior grownding, clecuric power and
commumications Iines, in ordur for the Licensce to operate its communications sysiem. The Licensee shall
be subject to the same rules and proczdutes governing work in the Buildings as the Licensar irmposes cn
confractors werking on or about the Buildings.

The Licensee acknowledyes and aprees that access to the existing risers, chases, pedways, raceways and above-
ctiling common areas shall be on an "as is, whers is" basis and that the Licensor makes no represemation or
warranty as to the suitabiity of such areas for the Licensee's intended use. The Iicensee shall be solely
responsible for delcimining the seitability of sach areas for the Ticensee's mtended use and for performing, =t

its own cost and cxpense, any modifications to such areas to suit the Licensee's purposes hereunder, in
cempliance with Sccttons 6 and 7 hercof.

EQUIrMENT AND TRADE FTXTURES

(4) The Licensor and 1he Licensee agree that (he Cable, Equipmert and Trade Fixtares are for the exclusive use

of the Licensee and the Licensee's cnstomers and will remain the property of the Licensze during the Term
and any rencwals or extensions.

{b) The Licensee will maintain the Cable, Equipment and Trade Fixtures in proper condition and will promptly
repair any damage.

(c) Subject 1o the following provisions of this Section 9, all installations in the Buildings, excluding the
Equipment and Cable, will remain the property of the Licensor at the expiry or earlier tepnination of this
Agreement. In addition, the Liccnsor shait have the option of requiring the Cabie to be left in place at the
expiry or cartier termination of this Agreement, provided the Licensor so notifies the Licensce by written
nofice at least thirty (30) days prior te the expiration of this Agresment or within thirty (30) days of
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10.

(d)

(e)

termination of this Agreement where this Agreement is terminated by either party. The Egquipment and

Trade Fixtures muy be removed by the Licensee at the expiry or earher tezmination of this Agreemcent, and
shall be removed if the Licensor so notifies ihe Licensee in writing.

Save o the cxtent the Licemsee is pennitted or required 1o leave imstallations, Equipment, Cable and/or
Trade Fixtures tn place at the expiry or carlier termination of this Agreement, the Licensee shall at its own
cost and expense remove all installations, Equipment. Cable and Trade Fixtures from the Premises at the
expiration. or earlier lermination of this Agreement, and shall make pood any damagc cansed 1o the
Premises or the Buildings as a result of the installation or removal thercof,

1l the CRTC rules, at any time. that the wire and Cable outside of the Premises shall be deemed to be the
property of the Licensor, the Licensee and the Licensor agree that this Agreement shall be modified to

reflect such ruling, but ne such modification shall affect the obligations of the Licensee under Section 9(d)
above.

DEFAULT BY LICENSEE

1.

(a)

()

The Licensor and the Licensee agree that in the event that the Licensee fails to perform its obligations as set
out in this Licence, the Licensor shall notify the Licensce of the default.

The Licensee will have thirty (30) calendar days from receipt of the notice provided in Section 10(a2}, to
remedy the default. If the Licensee dees not romedy the defanit within such thirty (30) day period, the
Licensor may immcdiatelv tenminate this Licence and notify the Licensee of the termination.

INDEMNITY

The Licensee shall defend, indemnify and hold harmiess the Licensor and its property ruanager and their
respective affiliates, and their directors, officers, cmployees and agents against any and all fines, liabilities,
claims, costs, expenscs (including attorneys' fees), liens, demands and causes of action of any kind or natare,
including without limitation any judgement, penalty, ineerest, charge or fee, in any way amsing out of or
resnlting from;

(a)

®)

(€}

(D

any breach, viclation or non-performance of any covenant, condition or agreement in this Agrsement sct
forth and contaimed on the part of the Licensee to be fulfilled, kept, observed and performed;

any damage 1o or destruction of property, including property of the Licensee, occasioned by the operations
of the Licensec's business on, or the Licensee's occupation of the Lands or the Premises, or the acts or
omissions (whether negligent, wilfol or otherwise) of the Licensce, its contractors, servants, agents and
employees, including the loss of use resulting therefrom;

injury of any nature whatsecver to person or petsons, including bodily injury, personal injury, sickness,
disease or death, and the rcsulting loss of income, arising at any time therefrom, occasioned by the
operations of the Licensee's business, or the Licensee's occupation of the Lands or the Premises, or the acts

or omissions {(whether negligent, wilful or otherwise) of the Licensee, its contractors, scrvanis, agems and
cmployees; or

any loss or damage including personal injury or death, against which the Licensec is required to insure
herenmder or has in fact insured, whether or not the same arises as 4 resalt of the negligence or wilful act of
the Licensor or those for whom the Licensor is in law responsible.

Without limiting the gencrality of the foregoing, the Licensee further acknowledges and agrees that the Cable,
Equipment and other Tradc Fixtures are installed by the Licensee at its own risk and that in no event shall the
Licensor be responsible for any cost, loss, damage or expense suffered by the Licenses with respect to such
Cable, Equipment or Trade Fixtures howsoever caused or occurring and whether or not the Licenses camies
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12.

insurance with respect to the same and whether or not the same arises as a result of the negligence or wilful act
of the Licensor or those for whom the Licensor is in law responsible,

INSURANCE

13.

The Licensee agrees that it shall, during the Initial Term and any renewals or cxtensions, purchasc and maintain

the following insurance at the Licensee's sole expense in such form and with such insurance companies as the
Licensor shall reasonably approve:

(a) Property Insurance on an "Al Risks" policy form to the full replacernent cost on Cable, Equipment, Trade
Fixtures, leasehold improvements and all other property owncd by the Licensee. If it so elects, the
Licensee shall be permitted to self insure the Cable. The Property Insurance shall include a clause
providing a waiver of subrogation in faveur of the Licensor and its property manager, and their respective
directors, officers, employees, agents and these for whom they are responsible in faw;

{t) Comprehensive Boiler and Machinery Insurance of not less than $500,000 if the Licensee operates a boiler
or pressure vessel; and

(c) Comprehensive General Liability Insurance against claims for bodily injury, including death, personal
injury and property damage and loss of use thereof, arising out of the use and/or occupation of the Lands
and Premises, Such insurance shall be in an amount of not less than $5,000,000 inclusive limits and shall
contain Blanket Contractual Liability, Broad Form Property Damage, Contingent Employers' Liability
Cross Liability/Severability of Intcrest, Employees as Additional Insureds, Independent Contractors, Non-
Owned Automoebile and Personal Injury endorscments and clauses, The policy shalt also contain "All
Risks" Tenant's Legal Liability Insurance 1o the extent of eight tines the annual Licensc Fee.

Such policics of insurance shall not be cancelled or materially changed without the insurers providing to the
Licensor and its property manager thirty (30} days pror writien notice by registered mail stating when such
cancellation shall be effective. Evidence of all such insurance coverage shall be provided to the Licensor within
seven {7) days of the renewal of the policies and upon reasonable request.

Notwithstanding anything containcd herein, in the event that any loss or damage is not futly covered by such
insurance because of the existence of deductible provisions or because the amount of the loss or damage
exceeds the policy limit, the Licensor shall not be liable for and the Licensee shall release and save the Licensor
harmless from and against all clatms for the portion of the amount of loss or damage which is not so covercd.

The Licensee shall not do, penmuit to be done, or omit to do anything upon the Premises that shall cause or have
the effect of causing the cost of insurance of the property or any part of the property to be increased, whether
such insurance has becn taken out by the Licensor or by any other tenant or occupant. If the insurance rate is
thereby increased, the Licensee shall not store or permit to be stored upon or in the Premises anything of a
dangerous, flammable or explosive tiature nor anything that wounld have the effect of increasing the Licensor's
insurance costs or of leading to the cancellation of insnrance, [t is apreed that if any insusance policy upon the
Premiscs or the Buildings be cancelled by the insurcr(s) by reason of the use and occupation of the Premises by
the Licensee or by any assignee, subtenant, concessionaire or licensce of the Licensee or by anyone penmitted
by the Licensee to be upon the Premises, the Licensor may at its option terminate this Agreement by written
notice to the Licensec, whererpon this Agreement shail forthwith terminate (notwithstanding Section 10 hereof)
and the provisions of Section 9 shall apply.

CASUALTY DAMAGE; LICENSEE'S TERMINATION OPTION

In the event of any fire, casualty, physical calamity or physicat damage to the Buildings, which makes it
tmpossible for the Licensee to carry out the purposes of its installation, maintenance, and operation in the
Buildings, or if the Buildings or either of them become unfit or undesirable for the Licenses's use, the Licensor,
at its sole option and expense, may astempt to remedy such problem within ene-hundred and eighty (180) days,
or any such period deemed reasonable tnder the circumstances, afier written notice thereof. In the event that the
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Licensor either (a) elects ot to attempt 1o cure or remedy such a problem, or (b) fils to provide an adequate
remedy within such one-hundred and eighty (180) day period, or any such period deemed reasonablc under the
circumstances, the Licensee may tcrminate this Agreement upon ninety (90) days prior written natice to the
Licensor, in which event, the Licensee shall remove the Licensee's Equipment from the Buildings and neither
party shall have any further liabilify hereunder, except as provided in Paragraph 10. The Licensce shall have no
obligation to pay fees during the ninety (50) day notice period of the Licensee's inteni io terminate this
Agreement if the Buildings or either of them are rendered unfit for the Licensee's use due to fire, casually,

physical calamity or physical damage thereto, and the Licenser has elected not to cure such physical calamily or
damage.

ASSIGNMENT

15,

(a)

)

(©)

(@)

(&)

®

The Licensor muy sell, convey, assign, pledge or otherwise deal with the Buildings, subject only to the
rights of the Licenses pursuant to this Licence, without the consent of the Licensee,

Whether or not either Building is affected, the Licenser may sell, convey, assign, pledge or otherwise deal
with its rights under this Licence, without the consent of the Licensee, provided the rights of the Licensee
pursvant ta this Licence arc unaffected. For greater certainty, the Licensor shall have the right, without the
consent of the Licensee, 10 sell, assign or convey its rights and responsibilities under this Licence to a third
party, who will hold the overall rights to the risers, chases, pedways, raceways, above-ceiling corunan
areas and POP site rooms within the Buildings, whereupon this Licence shall in effect become a Sublicence
granted by such third party.

The Licensee may assign this Licence with the consent of the Licensor, which shall not be unreasonably
witliheld, delayed or conditioned.

Notwithstanding Section 13(b), the Licensee may assign its rights or obligations in this Licence to any

affitiate or by way of security to a creditor without the consent of the Licensor, but with notice to the
Licensor.

A change of control of the Licensee is considered an assignment for the purposes of this Licence and
approval shall not be unreasanably withheld.

The Licensee shall remain liable for the performance of the obligations in the event that an assignment
takes place. WNo assignment shall be effective unless the assignee enters into an agreement with the
Licenser to abscrve and perform the obligations of the Licensce hereunder.

INTERFERENCE

(a)

(®)

(c

If the operation of the Cable or Equipment is causing the electranic equipment of the Licensor or ienants of
the Buoildings to function improperly, then the Licensor will immediately notify the Licensce, and,
notwithstanding Section 10, the Licensee will immediately act to rectify the sitvation. If the situation is
incapable of being remedied or is not, in fact, remedied within a reasonable pertod of time {not to cxceed
ten (10} business days), the Liccnsor may at its option terminate this Agreement.

The Licensor agrees to immediately notify the Licensee at 1-888-683-5662 if at any time the Licensor
becomes aware of any occusrence or event which results in, or could be expected to result in, inlerforence
with the operation of the Licensee’s communications systems, the Cable, Equipment or Trade Fixtures.
And, for preater clarity, in instances of scheduled power outages, the Licensor will provide the Licensee
with timely notice (as it would for any other tenant in the Buildings) of such scheduled power outages. To
this end, the Licensee requests that it be placed on any mailing and/or telcphone notification lists.

If the imerference referred to in Section 15(b) is the result of the wilful act or negligence of the Licensor, its
emplovees, comntractors or agents, then, notwithstanding Section 10 and if the actions are not necessary for
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the proper operation of the Buildings assuming the Licensor is acting rcusonably, the Licemser will
immnediately act to rectify the situation.

16. GOYERNMENT REGULATIONS

17,

(a) The parties to this Licence shall comply with and conform to all laws, by-laws, legislative and regulatory
requirements of any governmenta{ authority relating to the matters contemplated by this Licence. Such
govermmncntal authorities shall include but not be limited to the City of Vancouver, the Province of British
Columbia. Should any provision of this Licence be illegal or unenforccable, that provision shall be
considered separate and severable from the remaining provisions of this Licence and the remaining
provisions shall remain in force and be binding upon the parties. Where the Licensor incurs any cost,

cxpense or fees arising out of a CRTC decision cannected with this Licencs, the Licensor shall be entitled
to recover such costs from the Licensee,

(b} Notwithstanding Scction 16(a), should 2 government decision, law, bylaw or regulation, prohibit, or curtail

the Licensee's commercial viability the Licensee may terminate this Licence at any time by providing the
Licensor with 180 days noticc.

NOTICE

i8.

Except in the instance of an emergency or power outage as described in Sections 8(d) and 15(b), any notice,
request, demand, consent or other commuaication provided or permitted by this Licence shall be in writing and
given by personal delivery, or sent by singie-registered mail, or transmitted by facsimile, addressed ta the party
for which it is intended at the address on the below, provided, however, that either party may change its address
for purposcs of receipt of any such communication by giving ten (10) days prior written notice of such change
to the other party in the manner prescribed above, Any notice so given shall be deemed to have been received
on the date on which it was delivered or transmitted by facsimile,

to the Licensor at the following address;

Address: Suite 1860 - 4 Bentall Centre P.0O. Box 49001 Vancouver, B.C. Y7X 1B1
Attention:  Bentall Centre General Manager

Telephone: (604) 661-5056

Facsimile;:  (604) 661-5050

and to the Licensee at the following address:

Address: 20th Floor, 885 West Georsgia Street, Vancouver, B.C., V6C 3538
Attention: My Bruce Elliot

Telephone; (604) 656-2073
Facsimile: (604} 689-9405

OPTION TO EXTEND

_ The Licensee has the option to extend the Licence for an additional one (1) term of five (5) years each (the

"Option Term(s)"), subject to and in accordance with the following terms and conditiens:

(2) wupon the same ierms and conditions as are contained in this Liccnce, excepting the License Fee and
excepting any other pravisions applicable only to the Initial Term. For the Option Term(s), the License Fee
shall be consistent with the then market rate charged to similar comimunications systems providers in
similar sizcd buildings in the vicinity of the Building and in accordance with the foregoing guidelines.

{b) The Licensce shalf notify the Liceusor of the Licensee's intention to exercisc the Licensee's option to
extend this Licence no Iess than six (6) months prior to the cxpiry of the current term. Where the partics are
unable to agree on the License Fee payable during a Renewal Term prior to the expiration of the Term or a
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Renewal Term, as the case may be, the matter in dispute shall be determined by alternate dispute resolution
or by a single arbitrator appoeinted under provincial arbitration legislation.

FORCE MAJEURE

20.

Without limiting or restricting the applicability of the law govemning frustration of contracts, in the event either
party fails to meet any of its obligations under this Agreement within the time prescribed, such failure shall be
deemed not (o be a breach of the obligations of such party under this Agreement, and the time for the
performance of such obligation shall be extended accordingly as may be appropriate under the circumstances.
For the purpose of this Agreement, force majeure shall mean any acts of God, war, natural calamities, sirikes,
lockouts or other labour stoppages or disturbances, civil commotions or distuptions, riots, epidemics, acts of
government or any competent authority having jurisdiction, or any other legitimate cause beyend the reasonable
conirol of such party, and which, by the exercise of due diligence. such party conld not have prevented, but lack
of funds on the part of such party shall not be deemed 10 be a force majeure,

SCHEDULES

2.

The Schedules referred to in this Licence and attached herewith are deemed to be incorporated hercin and
includes the following:

Schedule "A" - Plan of Premises
Schedule "B - Description of Lands
GENERAEL

22,

{a} Time is of the essence of this Licence.

(b} This Licence, together with the schedules attached hereio, constitutes the entire agreement of the parties
and supersedes all previous and contemporaneous communications, represeniations, understandings or
agrecments related to the subject matter of this Licence.

(c) The invalidity or unenforceability of any provision of this Licence or any covenani herein contained shall
not atfect the validity or enforceability of any other provision or covenant herein contained and any such
mvalid or nnenforceable provision or covenant shall be deemed to be severable.

(d) This Licence shall be governed by and constmed under the laws of the Province of British Columbia. The
pardes hercby attorn to the jurisdiction of the British Columbia courts,

{e) The parties confirm that it is their wish that this Licence, as well as all other documents relating hereta,
mcluding ail notices, have becn and shali be drawn up in the English language only. Les parties aux
présentes confinment leur volonté que cette convention, de méme que tous les documents, y compris tout
avis, qui s'y raltachent, sotent rédigés en langue anglaise.

CENTRAL DISTRIBUTION SYSTEM AND MANAGED RISERS

The Licensee acknowiedges that the Licensor may, in foture, consider the installation and management of a
shared central lelecommmunicaiions cable distribution system ("CDS") to be used by ome or mwore
telecommunications service providers for the purpose of distibuting tclecommunications scrvices throughout
the Buildings. The Licensor may undertake this CDS on its own or may engage a third party company. The
commencement date for nstallation of the €DS is not presently known, howcver, if or when this CDS is
available and is capable of providing strmlar services to those that the Licensce is providing ender this
Agreement, then the Licensor shajl provide writtzn natice to the Licensee and both the Licensce and the
Licensor agree to act in good faith to negotiate a transfer of services, nnder reasonatle terms and condition, to
the CDS. The parties understand that such terms and conditions shall include, among other things: (a) that the
Licensor shall charge all competitive service providers (inciuding Licensee) a fee for each comnection to the
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CDS, whether by cable-patr, fiber optic link or otherwise ("CDS Fee™), and (b} that such CDS Fees shall be
non-discriminatory among competitive service providers for connection o the CDS, ordered for similar lerms
and in similar quantities. In thc event that the parties are unable to reasonably agree to such a transfer of
services to the CDS within 120 days of such notice by the Licensor, at the request of either party, the parties
agree that the terms and condition of such a transfer shall be determined by a sole arbitrator whe is reasonably
acceptable to both parties or is appointed by the arbitration legislation in cffect in the Province where the
Buildings are located, in any event, such person shafl be experienced in such matters,

IN WITNESS WHEREOT the parties hereto have exccuted this Licence.

LICENSOR: LICENSEE :
BENTALLIEAL ESTATE SERCICES (CANADA) LTD. BELE INTRIGNA ]NE.-\ 7
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Schedule "A" - Plan of Premises

SCHEDULE "A"

PLAN OF PREMISES

Attach a plan with the Premises indicated
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Schedufe "B" - Description of Lands

SCHEDULE "B"

DESCRIPTION OF LANDS

FPART 1 - THREE BENTALL CENTRE

Parcel Identifier 004-920-414,
Lot 1, Block 2, District Lot 185, Group 1,
New Westminster District, Plap 14107

PART 2 - FOUR BENTALY. CENTRE

Parcel Identifier 004-920-431,
Lot 5, Block 2, District Lot 185, Group 1,
New Westminster District, Plan 17723





