TELECOMMUNICATIONS LICENSE AGREEMENT

THIS AGREEMENT dated this 28th day of April, 2000.

BETWEEN:
PADDOCK HOLDINGS LTD.
(the “Owner’)
-and -
BEILL INTRIGNA INC.
(the “Licensee’)
PREAMBLE:

(a) The Owner is the owner of a certain building as more particularly described in this
Agreement,

) The Owner has agreed to grant to the Licensee a license to install, opcrate, maintain,
repair and replace certain communications equipment in the Owner's building as more
particularly described in this Agreement on the terms and conditions sct out in this
Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in
this Agreement, and other good and valuable consideration, the Owner and the Licensee agree as
follows:

ARTICLE 1 - DEFINTTIONS AND INTERPRETATION

1.1  Definitions In this Agreement, unless the context requires otherwise, the following
terms shall have the following meuanings, respectively:

“Agreement” means this Agreement and the attached Schedule A and all subsequent
changes, modifications and amendments to this Agreement and the attached Schedule A made in
accordance with the provisions of this Agreement.

“Building” means the building owned by the Owner and located on the Lands.

“Building Risers” means the electrical, mechanical or communications spaces or other
pathways in the Building as highlighted on attached Schedule D.

“Business Day” means a day other than a Saturday, Sunday and any other day on which

the principal commercial banks in Manitoba are not open for business during normal banking
hours.

“Commencement Date” means the date on which the Term commences, which shall be
May 1, 2000 or the date on which the construction of the Equipment Room commences,
whichever ix earlier.

petro-ceiurncal bldg.doc



Telecommunications License aAgreement Page 2

"CRTC" means the Canadian Radio-televiston and Telecommunications Commission or
LS SUCCESSOUT.

_ “Communications Equipment” means the communications equipment of the Licensec
and its affiliates, including, without limitation, cabinets, racks, electronic equipment and other
simular equipment,

“Connecting Equipment” means thc cables, conduits, inner ducts and connecting
hardware of the Licensce that is connected to the Communications Equipment.

[ “Entrance Link” means the core sleeve penetration through the foundation of the
Building.

“Equipment Room” means the enclosed premises located in the basement of the Petro-
Chemical bulding located at 805 — 8" Avenue S.W. has highlighted on attached Schedule A,
";hiih premises shall be provided by the Owner to the Licensee for the sole and exclusive usc of
the Licensee.

“GST” means the Goods and Services Tax established under the Excise Tax Act (Canada)
or a successor tax imposcd by the Government of Canada under fawful authority.

“Lands™ means the lands situated in the City of Calgary, in the Province of Alberta, on
which the Building is construcied, as mare particularly described in the attached Schedule B.

“License Fee” means the annual [ee specified in section 4.1 of this Agrcement which is
payable by the Licensee to the Owner under this Agreement.

“Licensee’s Equipment” means, collectively, the Communications Equipment and the
Connecting Equipment.

“Notice” means any notice, request, consent or other communication provided, required
or permitted under this Agreement as contemplated in section 12.1 of this Agreement.

“Term” means the continuons period of five (3) years, commencing on the
Caommencernent Date.

“Renewal Term” means the period after the Term for which this Agreement may be
renewed and extended as described in section 3.2 of this Agreement.

1.2 Interpretation For the purposes of this Agreemcnt, except as otherwise expressly
provided, the following shall apply:

(a) Words importing the singular include the plural and vice versa, and words
importing gender include all genders and firms or corporations where applicable.

(b) Should any provision of this Agreement be unenforceable at law, it shall be
considered separate and severable from the remaining provisions of this
Agreement, which shall continue in force and shall be binding as though such
provision had not been included.

(c) The headings inserted in this Agreement are for convenience of refercnce only and
in no way dcfine, limit or cnlarge the scope or meaning of any of the provisions of
this Agreement.

{(d) This Agreement shall be interpreted and governed by the laws of the Province of
Alberta, and the laws of Canada applicable therein.
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1.3 Schedules The following are the Schedules attached to and forming part of this
Agrcement:

Schedule A - Equipment Room Plan
Schedule B - Legal Description of Lands

ARTICLE 2 - LICENSE
2.1 License The Owner grants to the Licensee a non-exclusive license to:

(a) install, operate, maintain, repair and replace the Communications Equipment in
the Equipment Room, at the Licensee’s sole expense and risk;

(b) lastall, operate, maintain, repair and replace the Connecting Equipment in the
Building, at the Liceunsee’s soke expense and risk, together with the right to pull
the Connecting Equipment through the Entrance Link and through the Building
Risers as necessary to reach from the Entrance Link to the Equipment Room and
from the Equipment Room to the Licensee’s customers in the Building, as
required by the Licensee from time to time to provide communications services 1o
the Licensee’s customers in the Building; and

(c) usc the Entrance Link and existing Building wiring, only to the extent that the
Owner has the possession of, and aathority 1o allow the vse of, the Entrance Link
and the existing Building wiring, as requvired by the Licensee for the purpose of
connecting the Licensee's Equipment to the Licensee’s customers m the Building.

2.2 Equipment Room The Owner shall provide the Equipment Room to the Licensee, for
the sole and exclusive usc of the Licensce, which Equipment Room shall be used by the Licensee
for the provision of communications services to the Licensee’s cusiomers in the Building.

2.3 Sublicense Notwithstanding section 13.4 of this Agrcement, and subject to the prior
written consent of the Owner, which consent shall not be vnreasonably withheld or unduly
delayed, the Licensee shall have the right to sublicense a portion of the Equipment Room to a
third party for the purpose of permitting such third party to provide communications services to
tts customers in the Building.

2.4 Natuare of Interest The right granted to Lhe Licensee under this Agreement is a license
only, and shall not constitute a partnership, joint venture or lease between the parties.

2.5  Non-Exclusivity The Licensee acknowledges and agrees that the license granted to the
Licensec pursuant to section 2.1 of this Agreement is not exclusive to the Licensee, and that the
Owner has the right to grant similar rights and pdvileges in respect of the Building to other
paities.

2.6 Rooftop Rights If requested by the Licensee in connection with its use of the
Equipment Room and the Building Risers, the Owner shall permit the Licensec to install,
operate, maintain, repair and replace certain of the Licensee’s Equipment on such portion of the
rooftop of the Building as mutually agreed between the Owner and the Licensee in writing,
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ARTICLE 3 - TERM

3.1 Term Notwithstanding the date of its execution, this Agreement shall come into effect
an the Commencement Date, and, subject to the provisions of this Agreement, shall remain in
effect for the Term.

3.2 Option to Renew Provided that the Licensee is not in default under this Agreement, the
Licensee shall have two (2) options to renew and extend this Agreement for consecutive periods
of five (5) years cach (each of which is a “Renewal Term™), upon the Licensee providing at least
gix (6) months written notice to the Owner. Each Renewal Term shall be on the same terms and
conditions as contained in this Agreement, except that the License Fee shall be mutually agreed
by the parties in writing based on the then current market rates for similar telecommaunications
license agreements for similar buildings. Where the parties are unable to agree on the License
Fee payable during a Renewal Term prior to the expiration of the Term or a Renewal Term, as
the case may be, the matter in dispute shall be determined by alternate dispute resolution or by a
single arbitrator appointed under provincial arbitration legislation.

33  Overholding If the Licensce remains in occupation of the Equipment Room following
the expiration of the Term or a Renewal Term, such continued occupation by the Licensee shall
not have the effect of renewing or extending this Agreement for any period of time, and the
Licensee shall be deemed to be occupying the Equipment Room as a licensee on a month-to-
month basis vpon the same terms and conditions as set out in this Agreement.

ARTICLE 4 - LICENSE FEE

4.1 License Fee The Owner hcreby acknowledges receipt of one Dollar ($1.00) for
occupancy of the Building during the Term of the agreement.

42  GST The Licensee shall pay GST as applicable on the License Fec, which GST shall be
paid at the time the Liccnse Fee is payable. The Owner’s GST registration number is
REY2248071.

4.3  Nom-Disclosure The Owner and the Licensee cach agree to use good faith efforts to
refrain from disclosing the financial terms of this Agreement, except that cither party may
disclose the financial terms of this Agreement f required by law or regulation.

ARTICLE 5 - USE

5.1 Use of Equipment Rooin  The Licensee shall use the Equipment Room only for the
purpose of the installation, operation, maintenance, repair and replacement of the Licensee’s
Equipment as required by the Licensee for the purpose of providing communications services to
the Licensee’s customers in the Building,

52  Title The Owner acknowledges and agrees that title to, and ownership of, the
Licensee’s Equipment shall remain with the Licensec at all times notwithstanding that the
{icensee’s Equipment may be affixed to a part of the Building for the time being.

ARTICLE 6 - ACCESS AND ELECTRIC UTILITIES

6.1 Access The Licensee and its authorized representatives shall have access lo the
Bquipment Room on a seven (7) days a week, twenty-four (24) hours per day basis for the
purpose of installing, operating, maintaining, repairing and removing the Licensee’s Equipment.
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The Licensee and its authorized representatives further shall have such access to the driveways,
walkways, entrances, exits and hallways associated with the Building as may be required in order
for the Licensee and its authorized representatives to access the Equipment Room. The Owner
acknowledges that the nature of the Licensee’s communications services requires such access for
servicing purposes and in emergency situations. The Licensec and ts authorized representatives
shall have ingress and egress to the Building Risers at such times as specified by the Qwner,
acting reasonably, provided that in the event of un emergency, the Licensee shall have the right to
enter the Building Risers upon notification to the Owner. All entry and access to the Equipment
Room and the Building, including the Building Risers, by the lLicensee and its authorized
representatives shall be subject to the Owner’s reasonable security procedures.

6.2  Electrical Power The Licensee shall have the right to connect the Licensee’s
Equipment to the electric power distributing system within the Building at the sole cost and
expensc of the Licensee. Where the Licensee’s Equipment consumes more than approximately
one (1) kilowatt per hour, the Owner may require the Licensee to pay for all electricity consumed
by the Liccnsee on a load and usage basis. If required by the Owner, the Licensee, at its sole cost
and expense, shall install a separate metre to determine the Licensee’s electricity consumption.
The Owner shall use reasonable commercial efforts to notify the Licensee in advance of any
planned utility outages that may interfere with the Licensee’s use. The Licensee agrees that the
Qwner has no obligation or responsibility to provide emergency or backup power to the Licensee,
unless the parties agree thal the Owner will provide emergency or backup power to the Licensee
on such terms and conditions as mutually agreed between the parties.

6.3  Telephone Service The Licensee, at ity sole cost and expense, shail have the right to
install a telephone in the Equipment Room if required by the Licensee.

6.4  Nuisance The Licensee shall not use nor permit the Licensee’s Equipment or any part
of the Equipment Room to be used in such a manner as to annoy, disturb or cause nuisance to the
Owner or the occupiers, tenants or other licensees of the Building, or in a manner that constitutes
a contravention of law.

6.5  Compliance with Laws The Licensec, in installing, maintaining operaling, repairing
and replacing the Licensee’s Equipment in the Equipment Room and the Building Riscrs shall
comply at all times with all applicable laws, regulations, by-laws, rules, orders and ordinances of
all federal, provincial and municipal governmental authocities, including, without limitation, the
rulings and decisions of the CRTC.

ARTICLE 7 - INSTALLATION, MAINTENANCE AND REPAIRS

7.1  Approval of Plans Prior to the commencement of the installation of the Licensee’s
Equipment in the Equipment Room and in the Building Risers, the Licensee shall prepare and
submit plans, specifications, and working drawings to the Landlord in respect of such installation
for the approval of the Landlord, which approval shall not be unreasonably withheld or delayed.

7.2 Installation Upon receipt of the Owner's written approval pursuant to section 7.1
above, the Licensee, at its sole expense and risk, shall be entitled to commence the installation of
the Licensce’s Equipment, which installation shall be performed in a rcsponsible and
workmanlike manner and in accordance with all applicable laws, regulations, by-laws, orders,
rules and ordinances of all federal, provincial and municipal governmental authorities.

7.3 Cables The Liccnsee shall label cach cable placed by the Licensee in the Building
Risers and any telecommunications closets through which the Licensee’s cable passes with an
identification number assigned by the Owner to the Licensee.
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7.4 Repairs and Maintenance The Licensee, at its own cost and expense, shall keep the
Equipment Room and the Licensee’s Equipment in a safe and properly maintained condition.

7.5 Liens The Licensee shall be responsible for the satisfaction or payment of any liens
registered against the Building by any supplier of labour, material or services to the Licensec.
Any such liens shall be discharged by the Licensee, provided that the Licensce may contest, in
good faith, any such liens.

ARTICLE 8 - INSURANCE AND INDEMNIFICATION

5.1 Insurance The Licenses, at its own expense, shall take out and maintain in force while
this Agreement is in effect, comprehensive general {iability insurance in a minimum amount of
Five Million Dollars ($5,000,000) per occurrence for injury, death or property damage arising out
of the Licensee's operations pursuant to this Agreement, which insurance shall contain cross
liability and sevcrability of interest clauses.

3.2 Indemnification The Licensee shall indemnify and save harmless the Owner from and
against any loss, suit, claim, action, damage or expense arising out of, from or by reason of, the
installation, operation, mainienance, repair or removal of the Licensce’s Equipment in the
Equipment Room and the Building communications space pursuant to this Agreement, except to
the extent that any such loss, suit, claim, action , damage or expense is due to the negligence or
willful musconduct of the Owner or those for whom the Owner is in law responsible.

ARTICLE 9 - TERMINATION

5.1 Termination by Licensee The Licensee shall have the right to terminate this
Agreement upon written noticc to the Owner in the event of the occurrence of any of the
following:

{(a) the Licensee is unable to securc, on terms and conditions reasonably satisfactory
to the Licensee, all necessary consents, approvals, permits and authotizations of
any federal, provincial or municipal governmental authority having jurisdiction
over the instatlation, operation, maintenance, repair, removal and use of the
Licensee’s Equipment;

(b)  the Licensee’s Equipment is damaged or destroyed and the Licensce determines
that it will not effect repairs to, or replace, the Licensee’s Equipment;

(c) the Licensee no longer requires the Equipment Room or the Building Risers for
the purpose of providing its communications services to customers in the
Building; ‘

{d)  the Owner delaults in the observance or performance of any of the Owner’s
obligations under this Agreement, and such default continues for more than thirty
(30) days after receipt of written notice of such default by the Licensee to the
Owner, uniess such default cannot reasonably be cured within such thirty (30) day
period, in which event the period for curing such default shall be extended for the
mintmum period of time reasonably required to effect such cure, provided that the
Owner promptly commences such cure with reasonable diligence; or

(&) the Owner makes an assignment for the benefit of creditors or becormes bankrupt,
or takes the benefit of, and becomes subject 1o, the legislation in force relating to
~ hankruptey or insolvency, it being understood that the appointment of a receiver,
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receiver/manager, or trustee of the property and the assets of the Owner is
conclusive evidence of insolvency.

9.2 Termination by the Owner The Owner shall have the right to terminate this
Apreement upon written notice to the Licensce in the cvent of the occurrence of any of the
following:

(a) the Licensee defaults in the péyment of the License Fee or any other sum due
under this Agreement, and such default continues for more than thirty (30) days
after rcceipt of written notice of such default by the Owner to the Licensec;

(b)  the Licensee defaults in the observance or performance of any of the Licensce’s
obligations under this Agreement and such default continues for more than thirty
(3(h) days after receipt of written naotice of such default by the Owner to the
Licensee, unless such default cannot reasonably be cured within such thirty (30)
day pertod, in which event the period for curing such default shall be extended for
the minimum period of time reasonably required to effect such cure, provided that
the Licensee promptly commences such cure with reasonable diligence; or

(c) the Licensee makes an assignment for the benefit of creditors or becomes
bankrupt, or takes the benefit of, and becomes subject to, the legislation in force
relating to bankruptcy or insolvency, it being understood that the appointment of a
receiver, receiver/manager, or trustee of the property and the assets of the
Licensee 1s conclusive evidence of insolvency.

93  Sorrender Upon the expiration or earlier termination of this Agreement, the Licensee
shall remove the Licensee’s Equipment from the Equipment Room and the Building, and shall be
tesponsible for repairing any damage caused by such removal, except damage causcd by ordinary
wear and tear.

ARTICLE 10 - DAMAGE OR DESTRUCTION OF BUILDING

(11 Right to Terminate In the event the Building is damaged to such an extent that the
Licensee is unable to effectively exercise its rights pursuant to the license granted by the Owner
under this Agreement, the Owner, at its sole option and expense, may attempt to repair such
damage within one hundred eighty (180) days. In the event the Owncr elects not to repair the
damage within one hundred eighty (180) days, the Licensee shall have the right to terminate this
Agrecment upon providing thirty (30} days prior written notice to the Owner, in which event the
Licensee shall remave the Licensee’s Equipment in accordance with the provisions of section 9.3
of this Agrcement. The Licensec shall have no obligation to pay the License Fee or any other
amounts undet this Agreement during the thirty (30} day noticc pericd, and the portion of the
License Fee paid by the Licensee in advance shall be refunded by the Owner to the Licensee on a
pro rated basis to the date of damage to the Building.

ARTICLE 11 - FORCE MAJEURE

11.1  TForce Majeure Without limiting or restricting the applicability of the law governing
frustration of contracts, in the event either party fails to meet any of its obligations under this
Apreement within the time prescribed, and such failure shall be caused, or materially contributed
to, by force majeure, such failure shall be deemed not to 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, strikes, lockouts
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or other labour stoppages or disturbances, civil commotions or disruptions, riots, epidemics, acts
of government or any competent authority having jurisdiction, or any other legitimate cause
beyond the reasonable control of such party, and which, by the exercise of duc diligence, such
party could not have prevented, but lack of funds on the part of such party shall not he deemed to
be a force majeure.

ARTICLE 12 - NOTICES

2.1 Notices Any Nolice pursuant to this Agreement shall be sufficiently given if in writing

and personally served, ot sent by facsimile or registered mail, and addressed or sent as specificd
below:

(a) il to the Owner:

Paddock Hoeldings Lid,
#700, 630 — 8" Avenue S.W,
Calgary, Alberia

T2P-1G6

Attention; (403) 212-2665
Facsimile: {403) 255-8798

(b) If to the Licensee:

Bell Intrigna Inc.

29th Floor

645 — 7™ Avenue S.W.
Calgary, Alberta 2P 4G8

Attentton: Facilities Manager Team Leuader, Weslern Canada
Facsimile: (403)237-9417

12.2  Receipt Where a Nolice is delivered personally or by facsimile, it shall be deemed to
have been received the same Business Day, or if the day on which the Notice was sent is not a
Business Day, the Notice shall be deemed to have been received on the next Business Day.
Where a Notice is sent by registered mail, it shall be deemed to have been received three (3)
Business Days after the date of mailing. In no event should any Notice be sent by mail during
any period of interrupted or threatened interruption of postal service.

12.3 Change of Address Either party may change its address or particulars for purposes of
the receipt of any Notices tn connection wilh this Agreement by giving notice in the same
manner as provided in this Article 12.

ARTICLE 13 - MISCELLANEOUS

13.1  CRTC Decision The Owner and the Licensee acknowledge that the access rights of
telecommunications providers in multi-tenant buildings is presently subject to a regulatory
procecding initiated by the CRTC. In the event the CR'I'C issues a ruling or decision in respect
of such access rights while this Agreement is in effect, this Agrecment shall be amended by the
parties in such a manner so as to give effect to such ruling or decision, and all appropriate
adjustments in respect of any amounts paid under this Agreement shall immediately be made
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between the parties 1o ensure that this Agreement is brought into conlormity with such ruling or
decision, including, without limitation, the terrmination of this Agreement if necessary.

13.2 Entire Agreement This Agreement cancels, repluces and supersedes as of its effective
date all exasting agreements and understandings, writlen or oral, between the parties relating to
the subject matter of this Agreement. The whole contract between the parties 1s contained in this
Agreement and no preliminary proposals, written or oral, form any part of this Agreement, This

Agreement may not be amended or modified except by mutual agreement of the parties in
writing.

133 Waiver No failure by either to exercise any right under this Agreement or to insist upon
full compliance by the other party with its obligations under this Agreement will constitute a
waiver of any provision of this Agreement. No waiver shall be eftcctive unless made in writing
by an authorized officer of the party.

13.4  Successors and Assigns This Agreement shall not be assigned by the Licensee, in
whole or in part, without the express written consent of the Owner, which consent shall not be
unreasonably withhield or unduly delayed, provided that the Licensee shall be entitled to assign
this Agreement o an aftiliate of the Licensee, as defined in the Canada Rusiness Corporations
Act, upon written notice 10 the Owner. This Agreement shall be binding upon, and shall enure to,
the benefit of the parties and their respective successors and permitted assigns.,

13.5 In-Building Wiring In the event that other carriers wishes to use the Building
backbone, they will have to pay a late comers fee to Bell Intrigna Inc.

IN WITNESS WHEREOF the parties have executed this Agreement by the hands of their
respective officers duly authorized in that behall.

PADJ)()(TI(T-?DI DINGS 1.TD.

Per:

-

e
Title: /e S/DENT e

.-‘"’
)

Title:_SY £ dj&—f‘@

" BELL INTRIGNA ING-™Y

Per:__.

Title: Vica President, Client Services
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SCIIEDULE B

LEGAL DESCRTION OF LANDS

PLAN Al

BLOCK 53

THOSE PORTTIONS OF LOTS 17 TO 20 INCLUSIVE, WHICH LYE TO THE SOUTH
OF NORTHERLY 7 FEET

EXCEPTING THEREOUT ALL MINES AND MINERALS
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9.

10.

il

SCHEDULE C

Listed below is the scope of work to be performed by the Licensee:

Build and condition the Equipment room in the South East side of the basement, include
new lighting, plywood and A/C unit.

Condition parl of the Equipment toom fo include tencing, 100 amps service, grounding and
plywood for the Licensce’s exclusive use.

Install 4x4" condui{ from the Equipment room in the Building through the Building Risers
to the 2nd floor.

Core 4" holes from the 2nd floor up to 9th floor in the Building through the Building Risers.
That is 4x 4" holes up to 5th floor in the Building through the Building Risers, 3x 4" holes
up to 7th floor, and 2x 4" holes up to 9th floor through the Building Risers.

Supply and install 2 {ull sheets of 3/4" plywood painted on each of the 9 floors.

Install a ground bar on each floor.

Supply an install [x48 fiber Multi-mode and 1x24 Single mode {iber from the Equipment
room up to the 9th floor in the Building through the Building Risers, leaving 10 feet of
coiled slack on cach floor.

Supply and install one wall mount fiber enclosure on each of the 9 floors.

Supply and install 4x 25pair Cat 5 cables from the Equipment Room up to each of the 9
floors in the Building through the Building Risers.

Supply and install 4x 30pair ABAM cables from the Equipment Room, in the Building
through the Building Risers, with 2 cables terminating on the 4th tloor and 2 cables
terminating on the 7th tloor.

A new Entrance Link to be constructed hy TELUS on the south east corner of the building,
off 7th



TELECOMMUNICATIONS LICENSE AGREEMENT

THIS AGREEMENT dated this S day of May, 2005.

BETWEEN:
PADDOCK HOLDINGS LTD.
(the “Owner”)
- and -
BELL CANADA
(the “Licensee”)
WHEREAS:

(a) the Owner is the owner of a certain building as more particularly described in this
Agreement and municipally known as 805 — 8" Avenue S.W., Calgary, Alberta; and

(b) the Owner has agreed to grant to the Licensee a license to install, operate, maintain, repair
and replace certain communications equipment in the Owner's building, as more
particularly described in this Agreement, on the terms and conditions set out in this
Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in
this Agreement, and other good and valuable consideration, the Owner and the Licensee agree as
follows:

ARTICLE 1 - DEFINITIONS AND INTERPRETATION

1.1 Definitions In this Agreement, unless the context requires otherwise, the following
terms shall have the following meanings, respectively:

“Agreement” means this Agreement and the Schedules attached hereto and all subsequent
changes, modifications and amendments to this Agreement and the attached Schedules made in
accordance with the provisions of this Agreement.

“Building” means the building owned by the Owner and located on the Lands.

“Building Risers” means the electrical, mechanical or communications spaces or other
pathways in the Building.

“Business Day” means a day other than Saturday, Sunday or any other day on which the
principal commercial banks in Alberta are not open for business during normal banking hours.

“Commencement Date” means the date on which the Term commences, which shall be
June 1, 2005.

. “Communications Equipment’ means the communications equipment of the Licensee
and its affiliates, including, without limitation, cabinets, racks, electronic equipment and other
similar equipment.

paddockholdingsrenewalaa2
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“Connecting Equipment’ means the cables, conduits, inner ducts and connecting
hardware of the Licensee that are connected to the Communications Equipment.

“CRTC” means the Canadian Radio-television and Telecommunications Commission or
its successor.

“Entrance Link” means the core sleeve penetration through the foundation of the
Building.

“Equipment Room” means the enclosed premises located on the basement level of the
Building andp shown hatched on the floor plan attached to this Agreement as Schedule A,
comprising approximately 160 square feet, which premises shall be provided by the Owner to the
Licensee for the sole and exclusive use of the Licensee.

“GST” means the Goods and Services Tax established under the Excise Tax Act (Canada)
or a successor tax imposed by the Government of Canada under lawful authority.

“Lands” means the lands situated in the City of Calgary, in the province of Alberta, on
which the Building is constructed, as more particularly described in the attached Schedule B.

“Licensee’s Equipment’ means, collectively, the Communications Equipment and the
Connecting Equipment.

“License Fee” means the annual fee specified in section 4.1 of this Agreement, which fee
is payable by the Licensee to the Owner under this Agreement.

“Notice” means any notice, request, consent or other communication provided, required
or permitted under this Agreement, as contemplated in section 12.1 of this Agreement.

“Renewal Term” means the period after the Term for which this Agreement may be
renewed and extended, as described in section 3.2 of this Agreement.

“Term” means the continuous period of five (5) years commencing on the
Commencement Date.

1.2 Interpretation For the purposes of this Agreement, except as otherwise expressly
provided, the following shall apply:

(a) Words importing the singular include the plural and vice versa, and words
importing gender include all genders and firms or corporations where applicable.

(b) Should any provision of this Agreement be unenforceable at law, it shall be
considered separate and severable from the remaining provisions of this
Agreement, which shall continue in force and shall be binding as though such
provision had not been included.

(©) The headings inserted in this Agreement are for convenience of reference only and
in no way define, limit or enlarge the scope or meaning of any of the provisions of
this Agreement.

(d) This Agreement shall be governed by and construed in accordance with the laws
of the Province of Alberta and the laws of Canada applicable therein.

1.3 Schedules The following are the Schedules attached to and forming part of this
Agreement:
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Schedule A — Equipment Room Plan
Schedule B — Legal Description of Lands

ARTICLE 2 - LICENSE
2.1 License The Owner grants to the Licensee a non-exclusive license to:

(a) install, operate, maintain, repair and replace the Communications Equipment in
the Equipment Room, at the Licensee’s sole expense and risk;

(b)  install, operate, maintain, repair and replace the Connecting Equipment in the
Building, at the Licensee’s sole expense and risk, together with the right to pull
the Connecting Equipment through the Entrance Link and through the Building
Risers as necessary to reach from the Entrance Link to the Equipment Room and
from the Equipment Room to the Licensee’s customers in the Building, as
required by the Licensee from time to time to provide communications services to
the Licensee’s customers in the Building; and

(c) use the Entrance Link and existing Building wiring, only to the extent that the
Owner has the possession of, and authority to allow the use of, the Entrance Link
and the existing Building wiring, as required by the Licensee for the purpose of
connecting the Licensee’s Equipment to the Licensee’s customers in the Building.

2.2  Equipment Room The Owner shall provide the Equipment Room to the Licensee, for
the sole and exclusive use of the Licensee, which Equipment Room shall be used by the Licensee
for the provision of communications services to the Licensee’s customers in the Building.

2.3 Sublicense Notwithstanding section 13.4 of this Agreement, and subject to the prior
written consent of the Owner, which consent shall not be unreasonably withheld or unduly
delayed, the Licensee shall have the right to sublicense a portion of the Equipment Room to a
third party for the purpose of permitting such third party to provide communications services to
its customers in the Building.

2.4  Nature of Interest The right granted to the Licensee under this Agreement is a license
only, and shall not constitute a partnership, joint venture or lease between the parties.

2.5  Non-Exclusivity The Licensee acknowledges and agrees that, subject to section 2.2 of
this Agreement, the license granted to the Licensee pursuant to section 2.1 of this Agreement is
not exclusive to the Licensee, and that the Owner has the right to grant similar rights and
privileges in respect of the Building to other parties.

2.6  Rooftop Rights If requested by the Licensee in connection with its use of the
Equipment Room and the Building Risers, the Owner shall permit the Licensee to install,
operate, maintain, repair and replace certain of the Licensee’s Equipment on such portion of the
rooftop of the Building as mutually agreed between the Owner and the Licensee in writing.

ARTICLE 3 - TERM

3.1 Term Notwithstanding the date of its execution, this Agreement shall come into effect
on the Commencement Date, and, subject to the provisions of this Agreement, shall remain in
effect for the Term.
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3.2 Option to Renew Provided that the Licensee is not in default under this Agreement, the
Licensee shall have two (2) options to renew and extend this Agreement for consecutive periods
of five (5) years each (each of which is a “Renewal Term”), upon the Licensee providing at least
six (6) months’ written notice to the Owner. Each Renewal Term shall be on the same terms and
conditions as contained in this Agreement, except that the License Fee shall be mutually agreed
upon by the parties in writing based on the then current market rates for similar
telecommunications license agreements for similar buildings. Where the parties are unable to
agree on the License Fee payable during a Renewal Term prior to the expiration of the Term or a
Renewal Term, as the case may be, the matter in dispute shall be determined by alternate dispute
resolution or by a single arbitrator appointed under provincial arbitration legislation.

33 Overholding If the Licensee remains in occupation of the Equipment Room following
the expiration of the Term or a Renewal Term, such continued occupation by the Licensee shall
not have the effect of renewing or extending this Agreement for any period of time, and the
Licensee shall be deemed to be occupying the Equipment Room as a licensee on a month-to-
month basis upon the same terms and conditions as set out in this Agreement.

ARTICLE 4 - LICENSE FEE

4.1 License Fee The Licensee shall pay to the Owner an annual License Fee in an amount
of Two Thousand Four Hundred Dollars ($2400.00), excluding GST, which License Fee shall be
paid in advance on the Commencement Date and, thereafter, on each anniversary of the
Commencement Date during the Term.

42  GST The Licensee shall pay GST as applicable on the License Fee, which GST shall be
paid at the time the License Fee is payable. The Owner’s GST registration number is
] ) 9L a

4.3  Non-Disclosure The Owner and the Licensee each agree to use good faith efforts to
refrain from disclosing the financial terms of this Agreement, except that either party may
disclose the financial terms of this Agreement if required by law or regulation.

ARTICLE 5 - USE

5.1 Use of Equipment Room The Licensee shall use the Equipment Room only for the
purpose of the installation, operation, maintenance, repair and replacement of the Licensee’s
Equipment as required by the Licensee for the purpose of providing communications services to
the Licensee’s customers in the Building.

52  Title The Owner acknowledges and agrees that title to, and ownership of, the
Licensee’s Equipment shall remain with the Licensee at all times, notwithstanding that the
Licensee’s Equipment may be affixed to a part of the Building for the time being.

ARTICLE 6 - ACCESS AND ELECTRIC UTILITIES

6.1 Access The Licensee and its authorized representatives shall have access to the
Equipment Room on a seven (7) days a week, twenty-four (24) hours per day basis for the
purpose of installing, operating, maintaining, repairing and removing the Licensee’s Equipment.
The Licensee and its authorized representatives further shall have such access to the driveways,
walkways, entrances, exits and hallways associated with the Building as may be required in order
for the Licensee and its authorized representatives to access the Equipment Room. The Owner
acknowledges that the nature of the Licensee’s communications services requires such access for
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servicing purposes and in emergency situations. The Licensee and its authorized representatives
shall have ingress and egress to the Building Risers at such times as specified by the Owner,
acting reasonably, provided that in the event of an emergency, the Licensee shall have the right to
enter the Building Risers upon notification to the Owner. All entry and access to the Equipment
Room and the Building, including the Building Risers, by the Licensee and its authorized
representatives shall be subject to the Owner’s reasonable security procedures.

6.2  Electrical Power The Licensee shall have the right to connect the Licensee’s
Equipment to the electric power distributing system within the Building at the sole cost and
expense of the Licensee. Where the Licensee’s Equipment consumes more than approximately
one (1) kilowatt per hour, the Owner may require the Licensee to pay for all electricity consumed
by the Licensee on a load and usage basis. If required by the Owner, the Licensee, at its sole cost
and expense, shall install a separate metre to determine the Licensee’s electricity consumption.
The Owner shall use commercially reasonable efforts to notify the Licensee in advance of any
planned utility outages that may interfere with the Licensee’s use. The Licensee agrees that the
Owner has no obligation or responsibility to provide emergency or backup power to the Licensee,
unless the parties agree that the Owner will provide emergency or backup power to the Licensee
on such terms and conditions as mutually agreed between the parties.

The inadequacy of any utility service, or the loss of or the failure to provide any utility service,
save and except for the failure of the Licensor to provide reasonable prior written notice in
accordance with this Clause 6.2. the Licensee acknowledges that interruptions in the supply of
any service, systems or utilities are not uncommon in office buildings and the Licensee further
acknowledges that any sensitive Equipment in and on the Building will be protected by the
Licensee from any failure in supply of interruptions through the use of a UPS system, surge
protectors and other appropriate safety systems.

6.3 Telephone Service The Licensee, at its sole cost and expense, shall have the right to
install a telephone in the Equipment Room if required by the Licensee.

6.4  Nuisance The Licensee shall not use nor permit the Licensee’s Equipment or any part
of the Equipment Room to be used in such a manner as to annoy, disturb or cause nuisance to the
Owner or the occupiers, tenants or other licensees of the Building, or in a manner that constitutes
a contravention of law.

6.5 Compliance with Laws The Licensee, in installing, maintaining operating, repairing
and replacing the Licensee’s Equipment in the Equipment Room and the Building Risers shall
comply at all times with all applicable laws, regulations, by-laws, rules, orders and ordinances of
all federal, provincial and municipal governmental authorities, including, without limitation, the
rulings and decisions of the CRTC.

ARTICLE 7 - INSTALLATION, MAINTENANCE AND REPAIRS

7.1 Approval of Plans Prior to the commencement of the installation of the Licensee’s
Equipment in the Equipment Room and in the Building Risers, the Licensee shall prepare and
submit plans, specifications and working drawings to the Landlord in respect of such installation
for the approval of the Landlord, which approval shall not be unreasonably withheld or delayed.

7.2 Installation Upon receipt of the Owner's written approval pursuant to section 7.1
above, the Licensee, at its sole expense and risk, shall be entitled to commence the installation of
the Licensee’s Equipment, which installation shall be performed in a responsible and
workmanlike manner and in accordance with all applicable laws, regulations, by-laws, orders,
rules and ordinances of all federal, provincial and municipal governmental authorities.
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7.3  Cables The Licensee shall label each cable placed by the Licensee in the Building
Risers and any telecommunications closets through which the Licensee’s cable passes with an
identification number assigned by the Owner to the Licensee.

7.4  Repairs and Maintenance The Licensee, at its own cost and expense, shall keep the
Equipment Room and the Licensee’s Equipment in a safe and properly maintained condition.

7.5 Liens The Licensee shall be responsible for the satisfaction or payment of any liens
registered against the Building by any supplier of labour, material or services to the Licensee.
Any such liens shall be discharged by the Licensee, provided that the Licensee may contest, in
good faith, any such liens.

ARTICLE 8 - INSURANCE AND INDEMNIFICATION

8.1 Licensee’s Insurance Licensee will, without limiting its obligations or liabilities under
this Agreement, at its own expense, obtain and maintain, during the Term or any Renewal Term:

(a) commercial general liability insurance in an amount not less than Two
Million ($2,000,000.00) Dollars inclusive per occurrence against liability for
bodily injury, personal injury, death and property damage, including contingent
employer’s liability, contractual liability and non-owned automobile liability,
relating to the Licensee’s use and occupation of the Equipment Room, the
Building and the Lands pursuant to this Agreement. The required insured amount
shall be composed of any combination of primary and excess (umbrella) insurance
policies. Such insurance shall name the Owner as an additional insured limited to
the extent of the negligence of the Licensee or those for whom the Licensee is
responsible in law and include both cross-liability and severability of interest
clauses.

(b)  “All risks” property insurance in an amount not less than the replacement cost of
the Communications Equipment in the Equipment Room. Licensee shall arrange
for its property insurers to waive their subrogation rights against the Owner.

(©) boiler and machinery insurance for electrical and mechanical breakdown of
heating, ventilation and air conditioning machinery and equipment of the
Licensee.

The Licensee shall provide the Owner with a certificate evidencing the insurance required above,
as well as any renewal certificates thereafter for the duration of the Agreement, recording that the
Owner shall receive thirty (30) days’ written notice prior to cancellation to the detriment of
Owner.

8.2 Licensor’s Insurance = The Owner will, without limiting its obligations or liabilities
under this Agreement, at its own expense, obtain and maintain, during the Term or any Renewal
Term:
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8.3

(2)

(b)

(©)

commercial general liability insurance in an amount not less than Two
Million ($2,000,000.00) Dollars inclusive per occurrence against liability for
bodily injury, personal injury, death and property damage relating to the Owner’s
ownership, use, occupation, operation, management and/or maintenance of the
Equipment Room, the Building and the Lands. The required insured amount for
comprehensive general liability shall be composed of any combination of primary
and excess (umbrella) insurance policies.

“All risks” property insurance in an amount not less than the replacement cost of
the Equipment Room and the Building.

boiler and machinery insurance for electrical and mechanical breakdown of
heating, ventilation and air conditioning machinery and equipment in the Building.

Indemnification/Liability

(a)

The Licensee will be liable for and will indemnify and save harmless the Owner,
its directors, officers, employees and contractors, and those for whom it is
responsible in law (collectively, the “Owner Indemnitees™) from and against any
and all losses, suits, actions, causes of action, proceedings, damages, costs, claims
and expenses (collectively, the “Losses”) arising from physical damage to any
tangible property or bodily injury, including death, to any person caused by or
arising out of any breach by the Licensee of its obligations under this Agreement
or any negligent act or omission relating to the Licensee’s use and occupation of
the Equipment Room, the Building or the Lands under this Agreement, provided
that the Licensee will not be required to indemnify the Owner Indemnitees to the
extent any such Losses are caused by any negligent or wilful act or omission of
any of the Owner Indemnitees.

(b) The Owner will be liable for and will indemnify and save harmless Licensee, its

directors, officers, employees and contractors, and those for whom it is responsible in
law (collectively, the “Licensee Indemnitees”) from and against any and all losses,
suits, actions, causes of action, proceedings, damages, costs, claims and expenses
(collectively, the “Losses™) arising from physical damage to any tangible property or
bodily injury, including death, to any person caused by or arising out of any breach by
the Owner of its obligations under this Agreement or any negligent act or omission
relating to the Owner’s ownership or management of the Building or the Lands under
this Agreement, provided that the Owner will not be required to indemnify any
Licensee Indemnitees to the extent any such Losses are caused by any negligent or
wilful act or omission of any of the Licensee Indemnitees.

(c) Licensor and the Licensee shall not be liable to the other party for any

interference, inconvenience or damage to any part of the Equipment
or any indirect or consequential damages resulting from any cause
including, without Ilimitation by reason of repairs, alterations,
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improvements or construction on or to the Building or Lands or by
failure or interruptions in the supply of electricity or other utility

ARTICLE 9 - TERMINATION

9.1 Termination by Licensee The Licensee shall have the right to terminate this
Agreement upon 90 days written notice to the Owner in the event of the occurrence of any of the

following:

(2)

(b)

©

(d)

(e)

the Licensee is unable to secure, on terms and conditions reasonably satisfactory
to the Licensee, all necessary consents, approvals, permits and authorizations of
any federal, provincial or municipal governmental authority having jurisdiction
over the installation, operation, maintenance, repair, removal and use of the
Licensee’s Equipment;

the Licensee’s Equipment is damaged or destroyed and the Licensee determines
that it will not effect repairs to, or replace, the Licensee’s Equipment;

the Licensee no longer requires the Equipment Room or the Building Risers for
the purpose of providing its communications services to customers in the
Building;

the Owner defaults in the observance or performance of any of the Owner’s
obligations under this Agreement, and such default continues for more than
thirty (30) days after receipt of written notice of such default by the Licensee to
the Owner, unless such default cannot reasonably be cured within such thirty (30)
day period, in which event the period for curing such default shall be extended for
the minimum period of time reasonably required to effect such cure, provided that
the Owner promptly commences such cure with reasonable diligence; or

the Owner makes an assignment for the benefit of creditors or becomes bankrupt,
or takes the benefit of, and becomes subject to, the legislation in force relating to
bankruptcy or insolvency, it being understood that the appointment of a receiver,
receiver/manager or trustee of the property and the assets of the Owner is
conclusive evidence of insolvency.

9.2  Termination by the Owner The Owner shall have the right to terminate this
Agreement upon written notice to the Licensee in the event of the occurrence of any of the

following:

(2)

(b)

the Licensee defaults in the payment of the License Fee or any other sum due
under this Agreement, and such default continues for more than thirty (30) days
after receipt of written notice of such default by the Owner to the Licensee;

the Licensee defaults in the observance or performance of any of the Licensee’s
obligations under this Agreement and such default continues for more than
thirty (30) days after receipt of written notice of such default by the Owner to the
Licensee, unless such default cannot reasonably be cured within such thirty (30)
day period, in which event the period for curing such default shall be extended for
the minimum period of time reasonably required to effect such cure, provided that
the Licensee promptly commences such cure with reasonable diligence; or
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() the Licensee makes an assignment for the benefit of creditors or becomes
bankrupt, or takes the benefit of, and becomes subject to, the legislation in force
relating to bankruptcy or insolvency, it being understood that the appointment of a
receiver, receiver/manager or trustee of the property and the assets of the Licensee
is conclusive evidence of insolvency.

(d)  where the Licensor wishes to redevelop or otherwise alter the Building in such a
manner as to, in the Licensor’s opinion, make the relocation of any part of the

Licensee’s Equipment not feasible.

9.3 Surrender Upon the expiration or termination of this License, the Licensee's
Equipment shall be removed from the Licensed Premises, Building and the Lands, in
accordance with Article 6, and the Licensee shall be liable for any damage occasioned by its
removal of the Equipment, reasonable wear and tear excepted. If the Licensee does not remove
the Equipment within ninety (90) days following the expiration or termination of this License,
Licensor may do so at the expense of the Licensee, and shall be free either to retain the
Equipment as its own property or to dispose of the same at the expense of the Licensee and
Licensor shall not be liable for any damage of any nature and any kind caused to the Licensee
or the Equipment by reason of such removal, and the Licensee hereby undertakes to indemnify
and save harmless Licensor therefrom.

ARTICLE 10 - DAMAGE OR DESTRUCTION OF BUILDING

10.1 Right to Terminate In the event the Building is damaged to such an extent that the
Licensee is unable to effectively exercise its rights pursuant to the license granted by the Owner
under this Agreement, the Owner, at its sole option and expense, may attempt to repair such
damage within one hundred eighty (180) days. In the event the Owner elects not to repair the
damage within one hundred eighty (180) days, the Licensee shall have the right to terminate this
Agreement upon providing thirty (30) days’ prior written notice to the Owner, in which event the
Licensee shall remove the Licensee’s Equipment in accordance with the provisions of section 9.3
of this Agreement. The Licensee shall have no obligation to pay the License Fee or any other
amounts under this Agreement during the thirty (30) day notice period, and the portion of the
License Fee paid by the Licensee in advance shall be refunded by the Owner to the Licensee on a
pro-rated basis to the date of damage to the Building.

ARTICLE 11 - FORCE MAJEURE

11.1 Force Majeure Without limiting or restricting the applicability of the law governing
frustration of contracts, in the event either party fails to meet any of its obligations under this
Agreement within the time prescribed, and such failure shall be caused, or materially contributed
to, by force majeure, such failure shall be deemed not to 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, strikes, lockouts
or other labour stoppages or disturbances, civil commotions or disruptions, riots, epxdemlcs acts
of government or any competent authority having jurisdiction, or any other legmmate cause
beyond the reasonable control of such party, and which, by the exercise of due diligence, such
party could not have prevented, but lack of funds on the part of such party shall not be deemed to
be a force majeure.
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ARTICLE 12 - NOTICES

12.1 Notices Any Notice pursuant to this Agreement shall be sufficiently given if in writing
and personally served, or sent by facsimile or registered mail, and addressed or sent as specified
below:

(a) If to the Owner:

PADDOCK HOLDINGS LTD.
c/o Gordon Commercial Realty
1800, 444 — 5. Ave. SW
Calary, Alberta

T2P 2T8

Facsimile: (403) 215-7911
Attention: Kevin Gordon

(b) If to the Licensee:

NEXACOR REALTY MANAGEMENT INC.
10104 - 103rd Avenue

28th floor

Edmonton, Alberta

T5J OHS

Fax Number: (780) 409-6964
Attention: Director, Realty Transactions and Director, Lease Administration

With a copy to :

Bell West Inc.
21%Floor, 111 - 5™ Avenue S.W.
Calgary, Alberta T2P 3Y6

Attention: Senior Legal Counsel
Fax number: (403) 410-4019

12.2 Receipt Where a Notice is delivered personally or by facsimile, it shall be deemed to
have been received the same Business Day, or if the day on which the Notice was sent is not a
Business Day, the Notice shall be deemed to have been received on the next Business Day.
Where a Notice is sent by registered mail, it shall be deemed to have been received three (3)
Business Days after the date of mailing. In no event should any Notice be sent by mail during
any period of interrupted or threatened interruption of postal service.

12.3 Change of Address Either party may change its address or particulars for purposes of
the receipt of any Notices in connection with this Agreement by giving notice in the same
manner as provided in this Article 12.
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ARTICLE 13 - MISCELLANEOUS

13.1 CRTC Decision The Owner and the Licensee acknowledge that the access rights of
telecommunications service providers in multi-tenant buildings is presently subject to a
regulatory proceeding initiated by the CRTC. In the event the CRTC issues a ruling or decision
in respect of such access rights while this Agreement is in effect, this Agreement shall be
amended by the parties in such a manner so as to give effect to such ruling or decision, and all
appropriate adjustments in respect of any amounts paid under this Agreement shall immediately
be made between the parties to ensure that this Agreement is brought into conformity with such
ruling or decision, including, without limitation, the termination of this Agreement if necessary.

13.2 Entire Agreement This Agreement cancels, replaces and supersedes as of its effective
date all existing agreements and understandings, written or oral, between the parties relating to
the subject matter of this Agreement. The whole contract between the parties is contained in this
Agreement and no preliminary proposals, written or oral, form any part of this Agreement.

13.3 Amendments Any amendments or modifications to this Agreement must be in writing
and signed by both parties hereto.

13.4 Waiver No failure by either to exercise any right under this Agreement or to insist upon
full compliance by the other party with its obligations under this Agreement will constitute a
waiver of any provision of this Agreement. No waiver shall be effective unless made in writing
by an authorized officer of the party.

13.5 Successors and Assigns This Agreement shall not be assigned by the Licensee, in
whole or in part, without the express written consent of the Owner, which consent shall not be
unreasonably withheld or unduly delayed, provided that the Licensee shall be entitled to assign
this Agreement to an affiliate of the Licensee, as defined in the Canada Business Corporations
Act, upon written notice to the Owner.

13.6 Counterparts and Facsimile This Agreement may be executed and delivered by
facsimile and/or in counterparts, delivery of which shall constitute an original.
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13.7 Enurement This Agreement shall be binding upon, and shall enure to the benefit of,
the parties hereto and their respective successors and permitted assigns.

IN WITNESS WHEREOF the parties have executed this Agreement by the hands of their
respective officers duly authorized in that behalf.

PADDOCK HOLDINGS LTD.

Per:

Name:

’ <
Title: JResI>EnT

Date: /%7 /0/05”

I/We have the Authority to bind the Company
BELL CANADA

Per:

Name:

Title: GEVERAL MMANVAGER, KO BISTIcS
o

Date: /[y §, Foos

I/We Have the Authority to bind the Company


sbeaulieu
Rectangle

sbeaulieu
Rectangle

sbeaulieu
Rectangle


Telecommunications License Agreement Page 14

SCHEDULE B
LEGAL DESCRIPTION OF LANDS:MUNICIPAL DESCRIPTION OF LANDS:
Legal:
Plan: A
Block: 53

Those prtions of Lots 17 to 20 inclusive, which lie to the south of the northerly 7 feet.

Municipal:

805 — 8™ Ave. SW, Calgary, Alberta
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