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THIS AGREEMENT made in quadruplicate as of the .{ € day of Cii?‘ﬂééfw , 2009.

BETWEEN: HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO,
as represented by the Minister of Energy and Infrastructure

and the

Minister of Agriculture, Food and Rural Affairs {referred to herein jointly as
“Ontario” and as “OMAFRA” in the latter case)

AND: THE CORPORATION OF THE TOWNSHIP OF AUGUSTA
(referred to herein as the “Recipient”)

WHEREAS the Government of Canada has established a $4 billion Infrastructure Stimulus
Fund (ISF) under Canada’s Economic Plan to mitigate against the impacts of the global
economic recession by increasing the total amount of construction activity to projects that can
start and be substantially completed in fiscal years 2009-2010 and 2010-2011; :

AND WHEREAS the Government of Ontario also recognizes the impacts of the global -
economic recession on the Province of Ontario and is actively mitigating against those impacts
by increasing the total amount of construction activity to projects that can start and be
substantially completed in fiscal years 2009-2010 and 2010-2011:

AND WHEREAS the purpose of the infrastructure Stimulus Fund Contribution Agreermnent
(“Agreement”) is directed at capital projects that involve moveable or non-moveable assets,
constructed, rehabilitated, or improved, in whole or in part;

AND WHEREAS this Agreement defines the terms and conditions of a financial contribution
from the Government of Canada and the Government of Ontario to assist with projects under
ISF which is being administered by the Government of Ontario;

NOW THEREFORE in consideration of the mutual covenants and agreements herein contained
and other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged), the parties covenant and agree as foilows:

This Agreement, including:
Schedule “A” - General Terms and Conditions
Schedule “B” - Description of the Project(s)
Schedule “C” - Eligible and Ineligible Costs
Schedule "I - Project Financial Assistance
Schedule "E” - Government of Canada Fequiremenis
Schedule “F" - Additional Provisions
Schedule “G7 - Communications Reguirements
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ISF Contribution Agreement

Schedule “H” - Expenditure and Job Creation Report
Scheduie “I" - Claims and Progress Statement

Schedule “J° - Final Report

Schedule “K” - Solemn Declaration of Substantial Completion
Schedule “L” — Aboriginal Consultation Protocol

constitutes the entire Agreement between the parties with respect to the subject matter
contained in this Agreement and supersedes all prior oral or written representations and
agreements.

IN WITNESS WHEREOF, the Government of Ontario and the Recipient have respectively
executed and delivered this Agreement on the date set out above.

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
as represented by the Minister of Energy and infrastructure

by:

omi Bpymio 0CT 1 6 1008
Name: T ohourable George Smitherman Date
Title: e Premier and Minister of Energy and Infrastructure

and by the Minister of Agriculture, Food and Rural Affairs

by:
7Y 9 7 A 0CT 2 2 2009 :
ol ALt st 4
Name: Fhe Honourable Leona Dombréwsky Date .

Title:  Minister of Agriculture, Food and Rural Affairs

RECIPIENT'S NAME: THE CORPORATION OF THE TOWNSHIP OF AUGUSTA

by:
f? “ /"? /'. 1 . /_,ﬁ:-—v_\ /f
A f/ 0 e Lt //jf e lr
Name: Mel Campl;gﬁ W"’T Date ./ ' '
Title: Reeve
Affix
Corporate -
P —
Name: Richard Bennett Date -
Title: CAO

l/we have authority to bind the Recipient
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ISF Contribution Agreement

SCHEDULE “A”
GENERAL TERMS AND CONDITIONS

SECTION 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions. When used in this Agreement (including the cover and execution pages
and all of the Schedules), the following terms shall have the meanings ascribed to them
below unless the subject matter or context is inconsistent therewith:

“Aboeriginal Group(s)” includes the Indian, Inuit and the Métis peoples of Canada or any other
group that has legally been recognized as holding Aboriginal or treaty rights under section 35 of
the Constitution Act, 1982.

“Adjust the Financial Assistance” means adjust or terminate the Financial Assistance on the
Project or the amount of financial assistance for any other of the Recipient’s Project(s) under the
ISF, or any other provincial program(s) or initiative(s} (either current or future), and/or require
repayment for some or all of the Financial Assistance for the Project in an amount to be
determined by OMAFRA and within the period specified by OMAFRA.

“‘Agreement” means this Infrastructure Stimulus Fund Contribution Agreement, including the
cover and execution pages and all of the Schedules, and all amendments made hereto in
accordance with the provisions hereof.

“Allowable Financial Assistance” has the meaning given to it in Section 8.1 of Schedule “A” .

“Asset” means any moveable or non-moveable asset, constructed, rehabilitated, or improved, in
whole or in part, with Financial Assistance contributed by the Government of Canada and the
Government of Ontario under this Agreement.

“Business Day” means any day on which Government of Ontario offices generally are open for
business in the Province of Ontario.

“Claim and Progress Statement” has the meaning given to it in Section 6.3 of Schedule “A”.
“Claims Submission” has the meaning given to it in Section 6.3 of Schedule “A”.

“Class of Asset” means a
a) Local Government Asset;
bj Not-For-Profit Private Sector Asset;
c) For-Profit Private Sector Asset; or
d) Provincial Asset.

“Communication Requirements” means the communication requirements set out in Schedule
“G”, or as directed by OMAFRA from time to time.

“Consultant” means any consultant, engineer, contractor, project manager, architect or other
sefvice provider, as the case may be, retained by the Recipient to undertake any part of the
work rafated o the Prolect.

‘Contract” means a contract between a Recipient and a third party at arm's iength whersby the
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ISF Contribution Agreement

latter agrees to provide a product or service to the Project in return for financial consideration
that may be claimed as an Eligible Cost.

“Crown Agency” means a Crown agency as defined in the Crown Agency Act, R.S.0. 1990, c.
C.48, as amended.

“Eligible Costs” means the costs so described under Part C.1 of Schedule “C” and Schedule
“G”,

“End of Financial Assistance Date” means March 31, 2011.

“Environmental Contaminant” means any hazardous or toxic substance or material inciuding,
without fimitation, products of waste, contaminants, pollutants, dangerous substances, noxious

substances, toxic substances, hazardous wastes and flammable, explosive or improperly
handled friable materials.

“‘Environmental Laws” means all applicable federal, provincial or municipal laws, regulations,
by-laws, orders, rules, policies or guidelines respecting the protection of the natural
environment, public or occupational health or safety, and the manufacture, importation,
handling, transportation, storage, disposal and treatment of Environmental Contaminants. and
include, without limitation, the Environmental Protection Act, R.S.0. 1990, ¢. E. 19, as
amended, the Environmental Assessment Act, R.5.0. 1990, ¢. E. 18, as amended, the Ontario
Water Resources Act, R.8.0. 1990, c. O. 40, as amended the Canadian Environmental
Protection Act 1999, S.C. 1999, ¢, 33, as amended, the Canadian Environmental Assessment
Act, 3.C. 1892, c. 37, as amended, the Fisheries Act, R.S.C. 1985, c. F-14, as amended and
the Navigable Waters Protection Act, R.5.C. 1985, c. N-22, as amended.

“Event of Default” has the meaning given to it in Section 15.1 of Schedule “A”.

“Expenditure and Job Creation Report” has the meaning given fo it in Section 6.2 of Schedule
“A” and Schedule “H”.

“Expiration Date” means March 31, 2012.

“Federal Licensed Marks” has the meaning given to it in Section 5 of Schedule “E”.
“Federal Maximum Financial Assistance” has the meaning set out in Schedule *D”.
“Final Report” has the meaning given to it in Section 6.4 of Schedule “A”.

“Final Report Date” means April 15, 2011.

“Financial Assistance” means the funds paid to the Recipient pursuant to this Agreement.

“Fiscal Year” means the period beginning on April 1 of a year and ending on March 31 of the
following year.

‘For-Profit Private Sector Asset” means an Asset that is owned, or will be owned, by a for-
orofit private secior entity.

Government of Canada” means Her Majesty the Queen in right of Canada.
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ISF Contribution Agreement
“Government of Ontario” means Her Majesty the Queen in right of Ontario.

“Infrastructure” means publicly or privately owned capital assets in Ontario for public use or
benefit.

"Indemnified Parties” means Her Majesty the Queen in right of Ontario, Her Ministers,
directors, officers, agents, appointees and employees and Her Majesty the Queen in right of
Canada, Her Ministers, directors, officers, agents, appointees and employees.

“Ineligible Costs” means the costs so described under Part C.2 of Schedule “C”.

“Licensed Marks” has the meaning given to it in Section 13 of Schedule “A”.

“Local Government Asset” means an asset that is owned, or will be owned, by a focal or
regional government established under the laws of Ontario.

“Local Services Board” means a Local Services Board established under the Northern
Services Boards Act, R.5.0. 1890, c. L. 28, as amended.

“Maximum Financial Assistance” has the meaning set out in Section 4.6 and Schedule “D”.

“Not-For-Profit Private Sector Asset” means an Asset that is owned, or will be owned, by a
not-for-profit private sector entity.

“Ontario Maximum Financial Assistance” has the meaning set out in Schedule “D".
“Project” means the project or projects as described in Schedule “B”.

“‘Project Completion Date” means March 31, 2011,

“Project Construction Start Date™ has the meaning given fo it in Schedule “B”.

“Project Status Report” has the meaning given to it in Section 6.1 of Schedule “A”.
“Provincial Asset” means an Asset that is owned, or will be owned, by the Government of
g;tualzzoonr. by a public sector body that is established by or under Ontaric statute or by or under

“Recipient” has the meaning given to it on the first page of this Agreement.

“Solemn Declaration of Substantial Completion” is referred to in Section 6.5 and Schedule
(SK'I?.

“Substantially Completed” has the same meaning as and shall be determined in accordance
with “substantially performed” in subsection 2(1) of the Construction Lien Act, R.8.0. 1990, c.
C.30, as amended, and “substantial completion™ shall have a corresponding meaning.

“Term” has the same meaning sef out in Section 2.1,

“Toial Eligible Costs” has the meaning set out in Schedule “[)".
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ISF Contribution Agreement

1.2

1.3

1.4

1.5

1.6

2.1

2.2

2.3

3.1

3.2

Herein, etc. The words “herein”, “hereof” and “hereunder” and other words of similar
import refer to this Agreement as a whole and not to any particular schedule, article,
section, paragraph or other subdivision of this Agreement.

Currency. Any reference to currency is to Canadian currency and any amount
advanced, paid or calculated is to be advanced, paid or calculated in Canadian currency.

Statutes. Any reference to a statute is to such statute and to the regulations made
pursuant to such statute as such statute and regulations may at any time be amended or
modified and in effect and to any statute or regulations that may be passed that have the
effect of supplementing or supersading such statute or regufations.

Gender, singular, etc. Words importing the masculine gender include the feminine or
neutral gender and words in the singular include the plural, and vice versa.

OMAFRA Approvals. Any reference to, or requirement for, OMAFRA’s approval in this
Agreement or in any schedule hereto shall be deemed to require the prior and express
written approval of OMAFRA.

SECTION 2
TERM OF AGREEMENT

Term. Subject fo any extension or termination of this Agreement or the survival of any
of the provisions of this Agreement pursuant to the provisions contained herein, this
Agreement shali be in effect from the date set out on the first page of this Agreement, up
to and including the Expiration Date {the “Term”).

End of Financial Assistance Date. Notwithstanding anything in this Agreement and
regardiess of the Project’s state of completion, the Government of Ontario shall not be
obligated to provide Financial Assistance under this Agreement for any costs incurred
after the End of Financial Assistance Date. The Recipient will be responsible for any
financial obligations after that date related to the Project or this Agreement.

Project Completion Date. The Recipient shall complete the Project by the Project
Completion Date. The Government of Ontario shall not be obligated to provide Financial
Assistance under this Agreement for any costs incurred after the Project Completion
Date. The Recipient will be responsible for any risks and obligations to complete the
Project if the Recipient fails to complete the Project by the Project Completion Date. The
Recipient will also be responsible for completing the Project as soon as possible after
the Project Completion Date.

SECTION 3
ELIGIBLE COSTS

Eligible Costs. For a cost to be eligible for Financial Assistance pursuant to this
Agreement (an “Eligible Cost”), the cost must be included in Schedule “C”, Part C.1,
except where otherwise expressly approved in writing by OMAFRA. For greater
certainty, where Schedule “B” identifies a portion of the works that are specifically
excluded from the description of the Froject under this Agreement, the costs associated
with that portion of the works are not eligible for Financial Assistance.

LDiseretion of OMAFRA. Subject to Section 3.1, the eligibiiity of any costs not listed in
Fage & of 44




ISF Contribution Agreerment

3.3

3.4

3.5

4.1

4.2

4.3

4.4

Part C.1 of Schedule “C” will be determined in accordance with the policies and
guidelines (if any) established by OMAFRA to administer the ISF. The final
determination of the eligibility of any costs claimed is at the sole and absolute discretion
of OMAFRA.

Retention of Receipts. The Recipient shall retain all accounts, documents and records
of payments related to Eligible Costs including, without limitation, invoices and receipts,
for audit purposes and such supporting documentation must be available to OMAFRA
when requested and shall be retained until six (6) years after the Substantial Completion
of the Project, any extensicn thereof ot for such period as OMAFRA in its sole discretion
may, in writing, direct.

Ineligible Costs. Notwithstanding anything else contained herein, the costs that are not
eligible for Financial Assistance pursuant to this Agreement are set out in Part C.2 of
Schedule “C” (“Ineligible Costs”).

Deemed Ineligible. The Recipient acknowledges that the Government of Ontario’s
Fiscal Year ends on March 31 in each year, and that should a cost not be submitted by
the Recipient for payment of Financial Assistance before March 31 of the year following
the Fiscal Year in which it was incurred, such cost may be deemed, at OMAFRA’s sole
and absolute discretion, ineligibie for Financial Assistance.

SECTION 4
FINANCIAL ASSISTANCE

Use of Financial Assistance. The Financial Assistance is intended for and shall be
used only for Eligible Costs incurred by the Recipient.

Basis of Payout of Financial Assistance. The Financial Assistance will be provided
by OMAFRA to the Recipient on the basis set out in Schedule “D”.

Reporting. The Recipient is required to submit Project Status Reporis and Expenditure
and Job Creation Reports to OMAFRA pursuant to Section 6.1 and Section 6.2 of
Schedule “A” prior to OMAFRA releasing any Financial Assistance.

Financial Assistance Advanced. Based on submitted Expenditure and Job Creation
Report projections demonstrating that Eligible Costs will be incurred in 2009-10,
OMAFRA may provide to the Recipient up to 25% of Eligible Costs expected to be
incurred in 2009-10 prior to OMAFRA receiving evidence that the associated Eligible
Costs have already been incurred by the Recipient (the “advance payment(s)”). The
Recipient is required to submit invoices demonstrating full use

of the advanced payments in subsequent Claim and Progress Statements to OMAFRA.,
Further Eligible Costs incurred in 2008-10 will only be reimbursed following the
Recipient’s submission of invoices to OMAFRA and showing the full use of the advanced
payment. If the Recipient is unable to provide invoices by March 31, 2010 demonstrating
full-use of the advanced payment, the Government of Ontario retains the right to
demand repayment of any unused Financial Assistance.

Based on submitted Expendifure and Job Creation Heport projections demonstrating
that Eligible Cosis will be incurred in 2010-11, OMAFRA may provide to the Recipient up
o 25% of Ehigible Cosis expected to be incurred in 2010-11 prior 1o OMAFRA receiving
avidence that the associated Eligible Costs have already been incurred by the Recipient
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4.5

4.6

A7

4.8

4.9

4.10

(the “further advance payment(s)”). The Recipient is required to submit invoices
demonstrating full use of the further advanced payments in subsequent Claim and
Progress Statements to OMAFRA. All other Eligible Costs incurred will only be
reimbursed following the Recipient’s submission of invoices to OMAFRA and showing
the full use of the further advanced payment. If the Recipient is unable to provide
invoices by March 31, 2011 demonstrating full-use of the further advanced payment, the
Government of Ontario retains the right to demand repayment of any unused Financial
Assistance.

Deposit of Financial Assistance In Canadian Financial Institution and Interest on
Financial Assistance Advanced. All Financial Assistance provided, including any
advanced or further advance payments as well as all interest earned thereon, shalil be
deemed to remain the property of the Government of Ontario and must be held by the
Recipient for the Government of Ontario in an interest bearing account in the name of
the Recipient at a Canadian financial institution, pending payment of Eligible Costs. The
amount of interest earned (if any) shall be reported to OMAFRA. If the Recipient earns
any interest on the advanced Financial Assistance:
a) OMAFRA may deduct an amount equal to the interest from any other instalments
of Financial Assistance; or
b} The Recipient shall pay an amount equal to the interest to OMAFRA if directed
by OMAFRA.

Maximum Financial Assistance. The total amount of Financial Assistance provided to
the Recipient shall in any event be no greater than the Maximum Financial Assistance
figure set out in Schedule “D”.

Excess Financial Assistance. The Recipient shall immediately notify OMAFRA should
the Project require less than the Total Eligible Costs to be Substantially Completed, or
where additional funding is secured from other government sources such that the total
funds available to the Recipient for the Project (including the Financial Assistance)
exceed the Maximum Financial Assistance. OMAFRA may, in its sole and absolute
discretion, Adjust the Financial Assistance on the Project.

Interdependent Projects. Where implementation of a Project is dependent on
completion of a project by others and the interdependent project is not completed by
others in whole or in part, OMAFRA may, in its sole discretion and absolute, Adjust the
Financial Assistance for the Project.

Recipient Not Carrying out Project. The Recipient shall immediately notify OMAFRA
if it does not intend to carry out any Project in whole or in part as specified in Schedule
“B” hereto, in which case OMAFRA may, in its sole and absolute discretion, Adjust the

Financial Assistance for the Project.

New Information. In the event of new information, errors, omissions or other
circumstances affecting the determination of the amount of Financial Assistance under
this Agreement, OMAFRA may, in its sole and absolute discretion, Adjust the Financial
Assistance for the Project.

Alternafives to Project. |f the Recipient becomes aware of any means of completing
sither the Project’s objective or the Project itseif that are more cost effective, the
Hecipient shall immediately notify OMAFRA, in which case OMAFRA may, in iis sole
and absolute discretion, Adiust the Financial Assistance. Likewise, f OMAFRA
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4.12

4.13

4.14

4.15

4.16

4.17

becomes aware of any alternative means of completing either the Project’s objective or
the Project itself that are more cost effective, the Recipient will be notified and OMAFRA
may, in its sole and absolute discretion, Adjust the Financial Assistance,

Transfer of Financial Assistance between Projects. The Recipient shall not transfer
Financial Assistance assigned to one Project to another Project listed in Schedule B
hereto without the express written consent of OMAFRA.

Goods and Services Tax. The Financial Assistance is based on the net amount of
Goods and Services Tax to be paid by the Recipient pursuant to the Excise Tax Act,
R.5.C. 1985, ¢. E-15, as amended, net of any applicable rebates. If and when the
Harmonized Sales Tax is phased in within the Province of Ontario, the Financial
Assistance will be based on the net amount of the Harmonized Sales Tax to be paid by
the Recipient, net of any applicable rebates.

Withholding Payment. OMAFRA may, in its sole and absolute discretion, withhold
payment of Financial Assistance where the Recipient is in default in obtaining any
necessary permits, approvals or licenses applicable to the Project or is in default of
compliance with any provisions of this Agreement or any and all applicable federal,
provincial or municipal laws, and alf rules, regulations, by-laws, notices, orders,
approvals, directives, protocols, policies and guidelines.

Financial Assistance upon Expiry. Without limiting any rights OMAFRA has under
this Agreement, at law or in equity, OMAFRA shall have the right to be repaid by the
Recipient, in whole or in part, for Financial Assistance advanced and unspent by the
Recipient for a Project that has not been completed by the Project Completion Date.

Limitation on Payment of Financial Assistance, Notwithstanding section 4.4 of this
Agreement, OMAFRA may choose not to advance any Financial Assistance to the
Recipient until the Recipient provides the insurance certificate or other documents
provided for in section 9 of Schedule “A”.

Insufficient Funds Provided by the Legislature of Canada. If, in the opinion of the
Government of Ontario, the Legislative Assembly of Ontario or the Government of
Canada does not provide sufficient funds to continue the Financial Assistance for any
Fiscal Year during which this Agreement is in effect, the Government of Ontario may
terminate this Agreement in accordance with the terms specified in Section 15.5 of
Schedule “A”.

SECTIONS

PROJECT AWARD, CONSULTATIONS WITH ABORIGINAL GROUP(S), MANAGEMENT

5.1

5.2

AND COMPLETION

Recipient Fully Responsible. The Recipient shall be fully responsible for the
undertaking, implementation and completion of the Project and shall retain any and alt
Consultants reasonably required to undertake a project of the size, scope and
complexity of the Project. Where implementation of the Project is dependent on
completion of a project by others, the Recipient shall be fully responsible for obtaining
any assurances that it may require from others in refation fo the implementation of the
Froject by the Recipient

Government of Ontaric Not Responsibie for implementation. The Governmaent of
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53

5.4

5.5

5.6

5.7

5.8

Ontario shall not be responsible in any way whatsoever for the undertaking,
implementation and compietion of the Project or any interdependent project of others
unless the Project relates o a Provincial Asset.

Government of Ontario Not Responsible for Costs, ete. The Government of Ontario
shall not be responsible for any costs associated with the operation, maintenance and
repair of the Project nor for any claims, proceedings or judgments arising from the tender
and bidding process, unless the Project relates to a Provincial Asset.

Consultations with Aboriginal Group(s). The Recipient agrees to be bound by the
terms of the Aboriginal Consultation Protocol set out in Schedule “L7.

Behaviour of Recipient. The Recipient shall at all times carry out the Project in an
economical and businesslike manner, in accordance with this Agreement subject {o any
reasonable changes that OMAFRA may agree to or require from time to time in writing.

Competitive Process. The Recipient shall acquire and manage its equipment, services
and supplies, including any construction component, required for the Project through a
transparent, competitive process that ensures the best value for the Financial Assistance
expended. Where the Recipient is a municipal entity, the Recipient shall follow its
procurement policies as required by the Municipal Act, 2001, 2001, S.0. c. 25, as
amended or, for the City of Toronto, the City of Toronto Act, 2008, 5.0. 2006, c. 11,
Schd. A, as amended. Where the Recipient is a not-for-profit private sector entity, a for-
profit private sector entity or a Local Services Board, the Recipient shall ensure that for
equipment, services and supplies, the estimated cost of which exceeds $25,000.00, the
Recipient shall obtain at least three written quotes unless OMAFRA gives prior written
approval. The requirement for a competitive process for municipal Recipients, not-for-
profit private sector Recipients, for-profit private sector Recipients or Local Services
Board Recipients may be waived with prior written approval by OMAFRA if:

a) the equipment, services and supplies the Recipient is purchasing is specialized
and is not readily available; or

b) the Hecipient has recently researched the market for a similar purchase and
knows prevailing market costs for the equipment, services or supplies
purchased.

Trade Agreements. If the Recipient is subject to any provincial or federal trade
agreements to which the Government of Ontario is a party, the Recipient shall comply
with the applicable requirements of such trade agreements. In particular, and without
limitation, if the Recipient is subject to Annex 502.4 of the Agreement on internal Trade,
the Recipient shall comply with alf of the applicable requirements of that Annex. In the
event of any conflict between the requirements of Sections 5.6 of Schedule “A” and the
requirements of this Section 5.7, the requirements referenced in this Section 5.7 shall

apply.

Final Claim. The Recipient shall submit its final claims for all costs incurred by the End
of Financial Assistance Date with the required documentation, including the Final Report
as per Section 8.4 of Schedule “A”, for approval, cost reviews, audits (including any
value for money audits that OMAFHEA may decide to underiake in its sole and absolute
diseretion) within 90 days following the Substantial Completion of the Project and no
later than the Final Heport Date, which date is earlier, or such laler daie as is specified in
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5.9

5.10

6.1

6.2

writing by OMAFRA. Upon completion of the cost reviews, audits and settlement,
OMAFRA shall not be obligated to consider any further claims in relation to the Project.
The Recipient shall also submit, upon request by OMAFRA, any documentation required
for approval, cost reviews and audits.

Commencement of Project. The Recipient shall begin the Project within sixty (60)
days of the Project construction start date, as per Schedule B, or such other period as
OMAFRA may allow, failing which this Agreement may be terminated pursuant to
Section 15.

Contracts. The Recipient shall ensure that all Contracts:

a) are consistent and do not conflict with this Agreement;

b) incorporate the relevant provisions of this Agreement to the fullest extent
possibie;

c) be consistent with all policies and procedures the Government of Canada and/or

the Government of Ontario may provide to the Recipient in relation the {SF;

d} are awarded and managed:
(B in a way that is transparent, competitive and consistent with value for
money principles; and
(i} in accordance with any policies and procedures the Government of

Ontario may provide to the Recipient;

e) require that the parties thereto comply with any and all applicable federal,
provincial or municipal laws, and all rules, regulations, by-laws, notices, orders,
approvals, directives, policies, protocols and guidelines; and

f) authorize the Governments of Canada and Ontario of to collect, use and disclose
information and data gathered by parties, perform audits and monitor the Project
as they see fit.

SECTION 6
REPORTING REQUIREMENTS

Project Status Report. The Recipient shall submit monthly Project Status Reports in
the format prescribed by OMAFRA including such information as estimated percentage
of project completion, tender call dates, tender award dates, forecast and actual
construction start and end dates, and all other information respecting the progress of the
Project that may be requested by OMAFRA or of which the Recipient becomes aware
that may affect the Project’s timely completion.

In addition, and without limitation by the communications requirements set out else
wherein this Agreement, the Recipient shall also submit copies of all communications
and public information materials refated to the Project with the Project Status Reports.

Expenditure and Job Creation Report, The Fecipient shall, at a minimum, submil fo
OMAFRA a quarterly Expenditurs and Job Creation Report, a5 set out in Schedule “H
hereto and which may be amended by OMAFRA from time to fime, for each Project
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6.3

6.4

6.5

7.1

7.2

7.2

listed in Schedule “B”, to OMAFRA on or before May 15, August 15, November 15 and
February 15 for each Fiscal Year.

Claims Submission. All Recipient Claim Submissions shall include, but are not limited
io, the following report:

Claim and Progress Statement. The Recipient shall provide OMAFRA with a
duly executed report in the form set out in Schedule “I” (“Claim and Progress
Statement”) that shall contain information to allow OMAFRA to assess the
progress of the Project and OMAFRA may amend the Claims and Progress
Statement from time to time, as well as the eligibility of that portion of the Project
for which disbursement is being requested and the individual Project tasks and

milestones.

Final Report. Within 90 days of the Project becoming Substantially Completed and no
later than the Final Report Date, or such later date as is specified in writing by OMAFRA,
the Recipient shall submit a final report (the “Final Report” as set out in Schedule “J”) for
the Project to OMAFRA in a manner safisfactory to OMAFRA and the Recipient shail
follow such administrative procedures as are specified from time to time by OMAFRA.

Upon acceptance of the Final Report and the processing of final claims, OMAFRA shall
not be obligated to consider any further claims in relation to the Project.

Solemn Declaration of Substantial Completion. Within ninety (90) days of the Project
becoming Substantiaily Completed and no later than the Final Report Date, or such later
date as is specified in writing by OMAFRA, the Recipient shall submit a fully executed
Solemn Declaration of Substantial Completion, as set out by Schedule "K”, for all
Projects for which Eligible Costs have been claimed.

SECTION 7
RECORDS AND AUDIT

Separate Records. The Recipient shall maintain separate records and documentation
for each Project listed in Schedule “B” and shall keep all records and documentation for
six (6) years after the submission of the final claims referred to in Section 5.9 of
Schedule "A”.

Provide Records to OMAFRA. The Recipient shall provide to OMAFRA, upon request
and at the Recipient’s expense (including but not limited to photocopying, electronic
media, transportation and postage, associated staff time, information retrieval and other
office expenses), all records and documentation (including invoice summaries and
certified staternent of final costs) of the Recipient and its auditors, Consultants relating to
the Project or any other project{s} of the Recipient under the iSF, or any other
Government of Ontario program(s}, for the purposes of cost reviews, audits {including
any value for money audits that OMAFRA may decide to undertake in its sole and
absolute discretion) settlement, as may be required by OMAFRA, of the Project or any
other project(s) of the Recipient under the ISF, or any other Government of Ontario
program(s}. Such material shall be provided in a form and manner satisfactory to
OMAFRA,

Externa! Auditor., OMAFRA may require the assistancs of an external auditor 1o carry
out a review of the material referred io in Bections 7.1 and 7.2 of Scheduie A" i g0, the
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7.4

7.5

7.6

7.7

8.1

Recipient shall, upon request, retain an external auditor acceptable to OMAFRA at the
Recipient's sole expense. The Recipient shall ensure that any auditor who conducts a
financial or program review pursuant to this section of the Agreement or otherwise,
provides a copy of the report to OMAFRA for its consideration at the same time that the
report is given to the Recipient.

Auditor General of Canada. The Auditor General of Canada, may, at the Auditor
General of Canada’s cost, conduct an audit with respect to the use of Financial
Assistance under this Agreement. For the purposes of facilitating such inquiry, the
Recipient shali release to OMAFRA upon request and in a timely manner, for the
purpose of releasing to the Auditor General of Canada: all records held by the Recipient,
or by agents or contractors of the Recipient, relating to this Agreement and/or the
Financial Assistance; and such further information and explanations as the Auditor
General, or anyone acting on behalf of the Auditor General may request relating to any
part of this Agreement of the use of Financial Assistance.

Auditor General of Ontario., The Auditor General of Ontario, may, at the Auditor
General of Ontario’s cost, conduct an audit with respect to the use of Financial
Assistance under this Agreement. For the purposes of facilitating such inquiry, the
Recipient shall release to OMAFRA upon request and in a timely manner, for the
purpose of releasing to the Auditor General of Ontario: alf records held by the Recipient,
or by agents or Contractors of the Recipient, relating to this Agreement and/or the
Financial Assistance; and such further information and explanations as the Auditor
General, or anyone acting on behalf of the Auditor General may request relating to the
Financial Assistance.

Information. The Recipient shall supply to OMAFRA, upon request, such information in
respect of the Project and its resuits including, without limitation, all Contracts and
agreements related to the Project and all plans and specifications related to the Project,
as OMAFRA may require. The Government of Canada and the Government of Ontario,
their respective agents and employees, including the Auditor General’s Office, shall be
allowed access to the Recipient’s premises and staff and to the Project site at all
reasonable times to (i) inspect the progress and monitor the Project; (i} perform cost
reviews and audits on the Project; and (i) complete any other auditing or monitoring that
may be reasonably required in relation to the Project.

information Condition Precedent for Payment. If, in the opinion of OMAFRA, any of
the information requirements of this Section 7 are not met, OMAFRA may, in its sole and
absolute discretion, require the information as a condition precedent to any payment in
relation to the Project(s) of the Recipient under the ISF, or any other provincial
program(s} (either current or future). In addition, OMAFRA may, in its sole and absolute
discretion, Adjust the Financlal Assistance for the Project.

SECTION 8

OVERPAYMENT AND FAILURE TO SUBSTANTIALLY COMPLETE CONTRACT WITHIN

TIMELINES

Allowable Financiaif Assistance. Financial Assistance paid o the Recipient prior o the
subrmission of a Final Report in accordance with Section 5.2 of Schedule “A” shall not be
construed as a final determination of the amount of Financiai Assistance applicable 1o
the Project. Upon conducting a final cost review or audit of the Project, OMAFRA wil]
determineg the final amount of Financial Assistance on the Project {the “Allowable
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8.2

8.3

8.4

2.1

8.2

Financial Assistance”). For certainty, the allowable Financial Assistance shall not
exceed the Maximum Financial Assistance. The Recipient agrees to repay to OMAFRA,
upon receipt of a written demand and within the period specified by OMAFRA, that
portion of the Financial Assistance that exceeds the Allowable Financial Assistance
appiicable to the Project (an “overpayment”), as determined by OMAFRA, as well as any
Financial Assistance used for a purpose other than that stated in the terms of this
Agreement, as determined by CMAFRA.

Deduction of Qverpayment. OMAFRA may deduct any overpayments of Financial
Assistance for the Project from financial assistance payable on any other Project(s) of
the Recipient under the ISF or any other Government of Ontario program(s) and/or
Government of Canada program(s) that are delivered by the Government Ontario on
behalf of the Government of Canada {(either current or future). Any overpayment made
on any other Project(s) of the Recipient under the ISF or any other Government of
Ontario program(s) (either current or future) may in turn be deducted from Financial
Assistance payable on the Project.

Interest on Overpayment. OMAFRA reserves the right to demand interest on any
overpayment owing by the Recipient under the terms of this Agreement at the then
current interest rate charged by the Government of Ontario on accounts receivable. The
Recipient shall pay the amount of interest owing upon receipt of a written demand and
within the period specified by OMAFRA.

Recovery of Financial Assistance. Where Eligible Costs committed to a Project have
not been incurred, OMAFRA may withdraw any unspent Financial Assistance for the
Project if it has not started construction on its scheduled start date or if a Project has
started construction but for which progress is not to the satisfaction of Ontario.

SECTION 9
INSURANCE AND BONDING

Insurance. The Recipient represents and warrants that it has, and shall maintain in full
force and effect for the term of the Agreement, at its own cost and expense, with insurers
having a secure A.M. Best rating of B+ or greater, or the equivalent, all the necessary
and appropriate insurance that a prudent person carrying out a project similar to the
Project would maintain, including commercial general liability insurance on an
occurrence basis for third party bodily injury, personal injury and property damage, to an
inclusive timit of not less than five million dollars ($5,000,000.00) per occurrence. The
commercial general liability insurance policy shall include the following:

(i the Indemnified Parties as additional insureds with respect to liability
arising in the course of performance of the Recipient’s obligations under,
or otherwise in conneaction with, the Agreement;

(i) a cross liability clause;

(i) contractual liability coverage; and

{vil} & 30 day writen notice of cancellation, termination or material change.

Proot of insurance. The Recipient shail provide OMAFRA with certificates of
insurance, of other proof as may be requested by OMAFRA, that confirms the insurance
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9.3

9.4

10.1

10.2

coverage as provided for in Section 9.1 of Schedule “A”™. Upon the request of OMAFRA,
the Recipient shall make available to OMAFRA a copy of each insurance policy.

Beonding. The Recipient shall put in effect and maintain in full force and effect or cause
to be put into effect and maintained in full force and effect during the term of this
Agreement.

a) a performance bond in the amount of 100% of the Contract price for any
construction Contract related to the Project and which is for an amount greater
than $150,000.00 covering the performance of that construction Contract and the
correction of any deficiencies; and

b) a labour and material payment bond in the amount of 50% of the Contract price
for any construction Contract related to the Project and which is for an amount
greater than $150,000.00 covering the payment for labour, material or both.

Alternatives, reduction or waiver. Notwithstanding the requirements set out in Section
9.3, in the event that the Recipient provides a written business case to obtain approval to
put into effect and maintain an alternative form of security or to reduce or eliminate the
bonds for construction Contracts of $350,000.00 or less, OMAFRA, in its sole discretion,
may accept an alternative form of security, reduce or waive the bonding requirements in
whole or in part.

SECTION 10
INDEMNITY

Indemnified Parties Not Liable. In no event shall the Indemnified Parties be liable for:

a) any bodily injury, death or property damage to the Recipient, its employees,
agents, or Consuitants or for any claim, demand or action by any third party
against the Recipient, its employees, agents, or Consultants, arising out of or in
any way related to the Canada-Ontario Infrastructure Stimulus Fund Agreement
or this Agreement or the Project; or

b) any incidental, indirect, special or consequential damages, or any loss of use,
revenue or profit to the Recipient, its employees, agents, or Consuitants arising
out of or in any way related to the Canada-Ontario Infrastructure Stimulus Fund
Agreement or this Agreement or the Project.

Recipient to Indemnify. Where the Recipient is a municipality, a not-for-profit private
sector entity, a for-profit private sector entity or a Local Services Board, the Recipient
agrees to indemnify and hold harmless the Indemnified Parties from and against all
suits, judgments, claims, demands, expenses, actions, causes of action and losses
(including, without limitation, reasonable iegal expenses and any claim for lien made
pursuant to the Construction Lien Act, R.S.0. 1990, ¢. C.30, as amended and for any
and all liability for damages to property and injury to persons (including death) which the
indemnitied Parties may incur, otherwise than by reason of their own negligence or witful
misconduct, as a result of or arising cut of or in relation to: (a) the performance of this
Agreement or any breach of the terms of this Agreement by the Reciplent, its officers,
servanis, employees, agenis and Consuliants, or by a third pany, and any of iis officers,
employees, servanis or agents; (b} the ongoing operation, maintenance and repal of the
infrastructure resulting from the Project; or (o} any omission or other wilful or nagligent
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act of the Recipient, a third panty, their respective employees, officers, servants or
agents.

10.3  Further Indemnity. The Recipient further agrees to indemnify and hold harmless the
Indemnified Parties, for any incidental, indirect, special or consequential damages, or any
loss of use, revenue or profit, which the Indemnified Parties may incur, otherwise than by
reason of their own negligence or wilful misconduct, as a result of or arising out of or in
relation to: (a) the performance of this Agreement or any breach of the terms of this
Agreement by the Recipient, its officers, servants, employees, agents and Consultants, or
by a third party, and any of its officers, employees, servants or agents; (b) the ongoing
operation, maintenance and repair of the infrastructure resulting from the Project; or (c) any
omission or other wilful or negligent act of the Recipient, a third party, their respective
employees, officers, servants or agents.

SECTION 11
TRANSFER AND OPERATION OF INFRASTRUCTURE

11.1  Transfer of Ownership. Unless otherwise agreed to by the Governments of Canada
and Ontario, the Recipient will retain title to, and ownership of, the Asset resulting from
the Project(s) for at least five (5) years after the completion of the Project(s).

11.2  Repayment. In the event that at any time within five (5) years from the date of
completion of the Project(s), the Recipient sells, leases, encumbers or otherwise
disposes of, directly or indirectly, any Asset constructed, rehabilitated or improved, in
whole or in part, with the Financial Assistance, other than to Canada, Ontario, a Local
Government, or a Crown corporation of Ontario that is the fatter’s agent for the purpose
of implementing this Agreement, the Recipient hereby undertakes to repay the
Governments of Canada and Ontario, on demand, a proportionate amount of the
Financial Assistance, as follows:

Where Project asset is sold, leased, encumbered Repayment of contribution
or disposed of: (in current dollars)
Within 2 Years after Project completion 100%
Between 2 and 5 Years after Project completion 55%
5 Years after Project completion 0%

11.3  Notice. At any time during the five (5) years following the date of completion of the
Project, the Recipient agrees to notify OMAFRA in writing of any transaction triggering
the above-mentioned repayment in section 11.2 of Schedule “A”, at least one hundred
eighty (180) days in advance.

11.4  Deduction from Financial Assistance. OMAFRA may, in its sole and absolute
discretion, deduct the amount of Financial Assistance to be rapaid by the Recipient
under Section 11.2 of Schedule “A” from Financial Assistance payable by the
Government of Ontario to the Recipient on any other project(s) of the Recipient under
the ISF or any other Government of Ontario program(s) (either current or future) and
provide that money to the Governments of Canada and/or Ontario.

1.5  HRevenue from Assets. The Heciplent must identify io OMAFRA when an Asset in any
given Fiscal Year generates revenues that excesd its costs, including operafing costs,
alternative financing parinsrships or public-private partnerships costs and provisions for
future life cycle costs and where the infent of revenue generation was not identified in
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116

121

12.2

12.3

3.1

13.2

the application. Within the first five (5) complete Fiscal Years following the Substantial
Completion of a Project, OMAFRA may, in its sole and absolute discrstion, deem the
amount of revenue from that Project that is proportional to the Government of Canada’s
and the Government of Ontario’s Financial Assistance to the total cost of the Asset to be
an overpayment of Financial Assistance (the “deemed overpayment”). The Recipient
shall pay OMAFRA, upon request, the deemed overpayment,.

Asset Operation. The Asset established with the Financial Assistance under this
Agreement shall be used, maintained and operated for a period of at least one half of the
expected useful life of the Asset after Substantial Completion of the Project as set out in
Schedule “F". Any coniravention of this provision shall give OMAFRA the right to
recover a portion or all of the Financial Assistance to those Project(s) provided under this
Agreement.

SECTION 12
CONFLICT OF INTEREST AND CONFIDENTIALITY

No Conflict of Interest. The Recipient and its Consuitants and any of their respective
advisors, partners, directors, officers, employees, agents, sub-contractors, and
volunteers shall not engage in any activity or provide any services where such activity or
the provision of such services creates a conflict of interest (actually or potentially, as
determined in the sole and absolute opinion of OMAFRA) with the provision of services
under this Agreement. The Recipient acknowledges and agrees that it shall be a conflict
of interest for it to use confidential information of the Government of Ontario that is
relevant to the Project or otherwise where OMAFRA has not expressly authorized such
use in writing. For greater certainty, and without limiting the generality of the foregoing,
a conflict of interest includes a situation where anyone associated with the Recipient is
able to benefit financially from the Project or where such a person owns or has an
interest in an organization that is carrying out work related to the Project.

Disclose Potential Conflict of Interest. The Recipient shall disclose to OMAFRA
without delay any actual or potential situation that may be reasonably interpreted as
either a conflict of interest or a potential conflict of interest.

Freedom of Information and Protection of Privacy Act. The Recipient acknowledges
that the Freedom of Information and Protection of Privacy Act, R.8.0. 1990, ¢. F.31, as
amended binds the Ontario Government.

SECTION 13
RECOGNITION

Licensed Marks. The Recipient acknowledges that the Governments of Canada and
Ontario are, will be or may be the owner of certain distinguishing marks comprised of
designs, trademarks and official marks which have come or will come to be associated
with the ISF (all such current and future marks, being the “Licensed Marks™.

Acknowledgement in Advertising and Publicity. The Recipient agrees to
acknowledge the Financial Assistance of the Governments of Canada and Ontario to the
Project in all advertising and publicity relating to the Project and in any consiruction
signs and in any temporary or permanent tributes o Project donors by adhering 1o the
Communications Fequirements as per Schedule “G7.
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