PR,

THIS AGREEMENT made in quadruplicate as of the _13_ day of _October_. 2009.

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

and the

Minister of Health Promotion (referred to collectively herein as the “Ministry”)
AND: THE CORPORATION OF THE TOWNSHIP OF AUGUSTA

(referred to herein as the “Recipient”)

WHEREAS the Ministry and the Recipient recognize that investments in public infrastructure are
fundarnental to the quality of life of Ontarians and necessary to ensure continued economic growth;

AND WHEREAS the purpose of the Recreational Infrastructure Canada Program in Ontario and Ontario
Recreational Program (referred ta collectively herein as “RInC/Ontario REC") is to rehabilitate and/or
repair recreational facilities such as arenas, swimming pools and other recreational facilities;

AND WHEREAS RInC/Ontario REC is being administered by the Government of Ontario;

AND WHEREAS investments under RInC/Ontario REC focus on projects in communities o advance
federal and provincial objectives of economic growth, and strong and prosperous comm unities;

AND WHEREAS RInC/Ontario REC supports projects that address local needs;

AND WHEREAS Recipients under RInC/Ontarioc REC may apply for funding for projects in the categoties
of arenas; gymnasia; swimming pools; sports fields; tennis, basketball, volleyball or other sport-specific
courts; parks, fitness trails and bike paths; as welf as other multi-purpose facilities that have physical
recreation activity as the primary rationale (a “Project’);

AND WHEREAS this Agreement defines the terms and conditions of a financial contribution from Canada
and Ontario to assist with the Project under RInC/Ontario REC,;

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 follows:

Thig Agreement, including:

Schedule “A” - General Terms and Conditions
Schedule “B” - Description of the Project(s)
Schedule “C* - Eligibie and ineligible Costs
Schadule "I¥" - Financial Assistance

Schedule “E” - Federal Heguirements

Schedule “F - Additional Provisions

Zehadule G0 - Communications Reguirements
Sehedule “H" - Expenditure and Job Creation Report
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Schedule *¥" - Budget

Schedule *J" - Project Timeline

Schedule “K* - Other Funding

Schedule “L" - Aboriginal Consuitation Protocol

Schedule “M” - Form of Certificate

Schedule “N” ~ Solemn Declaration of Substantial Completion

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 Ministry 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:

Date Name: The Honourable George Smitherman
Title:  Minister

HER MAJESTY THE QUEEN IN RIGHT

OF ONTARIQ as represented by the Minister
of Health Promotion

by:

5&1%9 Name:
Title:

THE CORPORATION OF THE TOWNSHIP OF
AUGUSTA

by:

Date Name: MEL CAMPBELL
Title: REEVE

Date ) Name: RICHARD BENNETT
Titte: CAO

Hwe have authority to bind the Recipient
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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 foliowing terms shall have the meanings ascribed to them
below unless the subject matter or context is inconsistent therewith:

“Adjust the Financial Assistance” means adjust or terminate the Financial Assistance for the
Project 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 the Ministry and within the period specified by the Ministry.

“Agreement” means this Contribution Agreement, including the cover and execution pages and
all of the schedules hereto, 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” .
“Budget” means the budget for a Project set out in Schedule “1".

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

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

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

“Contract’ means a contract between a Recipient and a third party at arm's length whereby the
latter agrees to provide a product or service 10 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.8.0. 1990, c.
C.48, as amended.

“Eligible Costs” has the meaning given to it in Section 3.1 of Schedule “A” and Schedule “C".
“End of Financial Assistance Date” means March 31, 2011,

“Environmental Contaminant’ means any hazardous or toxic substance or material including,
without limitation, products of waste, contaminants, pollutants, dangerous substances, noxious
substances, toxic substances, hazardous wastes and flammable, explosive or improperly
handled friable materials.

“gnvironmental Laws’ means all applicable federal, provincial or municipal laws, requlations,
by-laws, orders, rules, policies or guidelines respecting the protection of the natural
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environment, public or occupational health or safety, and the manufacture, importation,
handling, transportation, storage, disposal and treatment of Environimental Contaminants and
include, without limitation, the Environmental Protaction Act, R.8.0. 1890, c. E. 19, as
amended, the Environmental Assessment Act, R.S.0. 1990, c. E. 18, as amended, the Ontario
Water Resources Act, R.S.0. 1990, ¢. O. 40, as amended the Canadian Environmental
Protection Act 1999, S.C. 1999, ¢. 33, as amended, the Canadian Environmental Assessment
Act, $.C. 1992, ¢. 37, as amended, the Fisheries Act, B.S.C. 1985, ¢. F-14, as amended and
the Navigable Waters Protection Act, R.S.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” is attached as 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” for each Project is shown in Schedule “D".
“Facility” means publicly- or privately-owned fixed capital assets in Ontario for public use or
benefit, constructed or improved through Financial Assistance which is provided pursuant to this
Agreement and is the result of the Project.

“Final Report” is described in Section 6.3 of Schedule “A”.

“Final Report Date” means June 30, 2011.

“Financial Assistance” means the funds to be provided by the Ministry to the Recipient
pursuant to this Agreement.

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

“Generally Accepted Accounting Principles’ means the Canadian Generally Accepted
Accounting Principles as adopted by the Canadian Institute of Chartered Accountants,
applicable as at the date on which such calculation is made or required to be made under the
Agreement in accordance with Generally Accepted Accounting Principles.

“Government of Canada” means Her Majesty the Queen in right of Canada.

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

“Ineligible Costs” means the costs o described in Schedule “C”.

“Licensed Marks” has the meaning given to it in Section 13.1 of Schedule "A”.

“_geal Government” means a “municipality” as defined in the Municipal Act, 2001, S.0. 2001,
c. 25 as amended, and includes a local board of a municipality and a board, commission or

other focal authority exercising any power with respect 1o municipal affairs or purposes in an
unorganized township.

“aavimum Financial Assistance” means Ontario Maximum Financial Assistance plug Federal
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Maximum Financial Assistance for each Project as shown in Schedule “D”.

“Ministry” has the meaning given to it on the cover page of this Agreement.

“Ontario Maximum Financial Assistance” for each Project is shown in Schedule “D".

“Other Funds” means funds provided to a Project by the Recipient, including cash or debt
and/or third party contributions to a Project, including but not limited to donations, gifts or grants

as the Recipient may from time to time receive, as shown for each Project in Schedule “K’.

“Payment Certifier’ means a payment certifier as defined in subsection 1{1) of the Construction
Lien Act, R.8.0. 1990, ¢. .30, as amended (Ontario).

“Project” means the project or projects as described in Schedule “B".

“Project Construction Start Date” for each Project is the date identified in Schedule "B".
“Progress Report” has the meaning given to it in Section 6.1 of Schedule “A”.

“Project Timeline" for each Project is the timeline set out in Schedule “J”.

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

“RInC/Ontario REC” has the meaning given to it on the cover page of this Agreement.
“§olemn Declaration of Substantial Completion” means the form set out in Schedule “N".
“Substantially Completed” has the same meaning and shall be determined in accordance with
how the term “substantially performed” is determined in subsection 2(1) of the Construction Lien
Act. BR.S.0. 1990, ¢. C.30, as amended, and “Substantial Completion” shall have a

corresponding meaning.

“Total Eligible Costs” means the anticipated amount of Eligible Costs that the Recipient may
incur for a Project pursuant to this Agreement, as shown for each Project in Schedule “D".

“Total Other Funds” for each Project is shown in Schedule K"

1.2 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.

1.3 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.

1.4  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 superseding such statute or regulations.

1.8 Gender, singular, etc. Words importing the masculing gender inciude the femining or
neuter gender and words in the singular include the plural, ang vice versa.

1.6 Minisiry Approvals. Any reference to, or requirement for, the approval of the Ministry
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1.7

2.1

2.2

2.3

3.1

3.2

3.3

in this Agreement or in any schedule hereto shall be deemed to require the prior and
express written approval of the Ministry.

Multiple Projects. Any reference to “the Project” means each and any Project, where
more than one Project is listed in Schedule "B”.

SECTION 2
TERM OF AGREEMENT

Term. Subject to 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 shall be in effect from the date set out on the first page of this Agreement, up
10 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 Ministry shall not be obligated to
provide Financial Assistance under this Agreement after the End of Financial Assistance
Date. The Recipient will be responsible for any financial obligations retated to the Project
or this Agreement that it incurs after the End of Financial Assistance Date.

Project Completion Date. The Recipient shall complete the Project by the End of
Financial Assistance Date. 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.

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 the Ministry. For greater
certainty, where Schedule “B” identifies a portion of the Facility that is specifically
axcluded from the description of the Project under this Agreement, the costs associated
with that portion of the Facility is not eligible for Financial Assistance.

Eligible Costs, Parameters. In addition to meeting the requirements of Section 3.1 of
Schedule “A”, in order for a cost or expenditure to be an Eligibie Cost, the cost or
expenditure must:

(a) be reasonable;

{b) be directly related to the Project;

(c) be specifically identified in the Budget as an Eligible Cost;

(d) be a cost or expenditure that would not otherwise have been incurred by the
Recipient but for the Recipient carrying-out the Project;

(e) be an actuai cash outlay by the Recipient to third parties acting at arm’s length that
can be documented through paid invoices or receipts made pursuantto a Contract;
and

(f) have been incurred on or after June 26, 2009 and on or before March 31, 2011.

The final determination of the eligibility of any costs claimed is at the sole and absolute
disoretion of the Ministry.

Retantion of Receipts. The Recipient shall retain all records of payments ralated to
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3.4

3.5

3.6

4.1

4.2

4.3

4.4

Eligible Costs including, without limitation, invoices and receipts, for audit purposes, for
seven (7) years after the Substantial Completion of a Project, or for such period as the

Ministry may, in writing, direct, and such documentation must be made available to the
Ministry upen reguest.

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

Deemed ineligible. The Recipient acknowledges that the Ministry'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 shail be deemed ineligible for Financial Assistance.

Clarification. The Recipient expressly acknowledges that the inclusion of an item in the
Budget does not necessarily mean that such item is an Eligible Cost.

SECTION 4
FINANCIAL ASSISTANCE

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

Basis of Payout of Financial Assistance. The Financial Assistance wiil be provided by
the Ministry to the Recipient on the basis set out in Schedule “0.

Reporting. The Recipient is required to submit the Progress Report and Expenditure
and Job Creation Report to the Ministry pursuant to Section 6 of Schedule “A” prior to
the Ministry releasing any Financial Assistance, other than the Financial Assistance
advanced as set out in Section 4.4.

Financial Assistance Advanced. The Ministry may provide to the Recipient 25% of the
Financial Assistance expected to be paid to the Recipient in 2009-10 as set out in
Schedule “D”, prior to the Ministry receiving evidence that the Recipient has incurred the
associated Eligible Costs (the “2009 advance payment(s)”).

The Recipient is required to submit invoices demonstrating full use of the 2009 advanced
payments with its Progress Reports to the Ministry. The Ministry will only make further
payments of Financial Assistance in 2009-10 following the Recipient’s submission of
these invoices with its Progress Reports to the Ministry and showing the full use of the
2009 advance payment. if the Recipient is unable to provide invoices by March 31,

2010 demonstrating full use of the 2009 advanced payment, the Ministry may Adjust

the Financial Assistance.

Provided that the Recipient has provided the invoices for the 2009 advance payment, if
any, and is otherwise in compliance with this Agreement, the Ministry may provide to the
Recipient 25% of the Financial Assistance expected {0 be paid to the Recipient in 2010-
11 as set out in Schedule “D”, prior to the Ministry receiving evidence that the Recipient
nas incurred the associated Eligibie Costs (the “2010 advance payment(s)”). Subject 1o
these requirements, the Ministry will pay the 2010 advance payment to the Recipient
after the stari of the 2010 Fiscal Year.
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4.5

4.6

4.7

4.8

4.9

4.10

411

The Recipient is required to submit invoices demonstrating fuli use of the 2010 advanced
payments in Progress Reports to the Ministry. The Ministry wiil onily make further
payments of Financial Assistance in 2010-11 following the Recipient's submission of
invoices with its Progress Reports to the Ministry and showing the full use of the 2010
advance payment. If the Recipient is unable to provide invoices by March 31,

2011 demonstrating full use of the 2010 advance payment, the Ministry may Adjust

the Financial Assistance.

Deposit of Financial Assistance in Canadian Financial Institution and Interesi on
Financial Assistance Advanced. All Financial Assistance provided, including any
advance payments or further advance payments as well as all interest earned thereon,
shall 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 financia! institution, pending payment by the
Recipient of Eligible Costs. The amount of interest earned (if any) shall be reported to
the Ministry as part of a Progress Report. If the Recipient earns any interest on the
advanced Financial Assistance the Ministry may:

a) Deduct an amount equal to the interest from any other payment of Financial
Assistance; or
b) Direct the Recipient to pay an amount equal to the interest 1o the Ministry.

Maximum Einancial Assistance. The total amount of Financial Assistance provided 10
the Recipient for a Project shall in any event be no greater than the Maximum Financial
Assistance for that Project as set out in Schedule “D".

Excess Financial Assistance. Where actual costs are lower or appear likely to be
lower than the Total Eligibie Costs, or where additional funding is secured from other
government sources such that the funds available to the Recipient for the Project exceed
the Maximum Financial Assistance, the Recipient shall immediately notify the Ministry
and the Ministry may, in its sole discretion, Adjust the Financial Assistance.

Stacking. Total funding from all provincial sources, including Provincial Maximum
Financial Assistance and any tax credits available to the Recipient in respect of a
Project, must not exceed the Total Eligible Costs for that Project.

Total funding from all federal sources, including the Federal Maximum Financial
Assistance and any tax credits available to the Recipient in respect of a Project, must not
exceed fifty (50) percent of Total Eligible Costs for that Project.

interdependent Work. Where implementation of a Project is dependent on compietion
of work by others and the interdependent work is not completed by others in whole or in
part, the Ministry may, in its sole discretion, Adjust the Financial Assistance for the
Project.

Recipient not carrying out Project. The Recipient shall immediately notify the Ministry
if it does not intend to carry out a Project in whole or in part as specified in Schedule *B”,
in which case the Ministry may, in its sole discretion, Adjust the Financial Assistance.

New fnformation. In the svent of new information, errors, omissions or other

circumstances affecting the datermination of the amount of Financial Assistance Lndar
this Agreement, the Ministry may, in its sola discretion, Adjust the Financial Assistance.
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4.12

413

4.14

4,15

4.16

417

4.18

4.19

5.1

Alternatives to Project. !f the Recipient becomes aware of any means of completing
either a Project’s objective or a Project itself that are more cost effective, the Recipient
shall immediately notify the Ministry, in which case the Ministry may, in its sole
discretion, Adjust the Financial Assistance. Likewise, if the Ministry becomes aware of
any alternative means of completing either a Project’s objective or a Project that are
more cost effective, the Ministry will notify the Recipient and the Ministry may, in its sole
and absolute discretion, Adjust the Financial Assistance.

Transfer of Financial Assistance between Projects. The Recipient shall not transfer
Financial Assistance for one Project to any other Project listed in Schedule “B”.

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.S.C. 1985, c. £-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.

Rebates, Credits and Refunds. The Financial Assistance is based on the net amount
to be paid by the Recipient for the Project, net of any applicable rebates, credits or
refunds.

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

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

Limitation on Payment of Financial Assistance. Notwithstanding Section 4.4 of
Schedule “A”, the Ministry may choose not to advance any Financial Assistance to the
Recipient untit the Recipient provides the insurance certificate or other documenis
required under Section 9 of Schedule "A”.

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

SECTION 5
PROJECT AWARD, MANAGEMENT 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 all
Consultants reasonably required to undertake a project of the size, scope and
complexity of the Project. Where implementation of the Project is dependent on work
contriputed by others, the Recipient shall be fully responsible for obtaining any

Page S of 46




RinC/Ontario REC Contribution Agreement for infrastructura Projects

5.2

5.3

5.4

5.5

5.6

5.7

5.8

assurances that it may require from others in relation to the implementation of the
Project by the Recipient.

Government of Ontario not responsible for implementation. The Government of
Ontario shall not be responsible in any way whatsoever for the undertaking,
implementation and completion of a Project or any interdependent work of others.

Government of Ontario not responsible for costs, etc. The Government of Ontario
shall not be responsible for any costs associated with the operation, maintenance and
repair of a Project nor for any claims, proceedings or judgments arising from any tender
and bidding process.

Aboriginal Consultation. The Ministry and the Recipient agree to be bound by the
terms of the applicable Aboriginal Consultation Protocols set out in Schedutes “L.1" and
“L.2", as required for each Project as shown in Schedute “B”.

Behaviour of Recipient. The Recipient shall at all times carry out the Project in an
economical and businesslike manner, in accordance with this Agreement and, in
particular, but without fimitation, in accordance with the Budget and the Project Timeline
subject to any reasonable changes that the Ministry may agree to or require from time 10
time in writing.

Competitive process. The Recipient shall acquire and manage alt equipment, services
and supplies, including construction, required for a Project through a transparent,
competitive process that ensures the best value for the Financial Assistance received.
Where the Recipient is a municipal entity, the Recipient shall follow its procurement
policies as required by the Municipal Act, 2001, 5.0. 2001, ¢. 25, as amended or, for the
City of Toronto, the City of Toronto Act, 2006, S.0. 20086, ¢. 11, Sched. A, as amended.
All other Recipients must 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 the Ministry gives prior written approval. The requirement for a
competitive process may be waived with prior written approval by the Ministry if:

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

0] the Recipient 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 Ontario is a party, the Recipient shall comply with the applicable
raquirements of such frade 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 all of the applicable requirements of that Annex. In the event of any
conflict between the requirements of Section 5.6 of Schedule “A” and the requirements
of this Section 5.7, the requirements referenced in this Section 5.7 shall apply.

Final claims. The Recipient shall submit its final claims for all costs incurred on or
hefore the End of Financial Assistance Date with the required documentation, including
the Final Report as per Section 6.3 of Schedule “A”, for the Ministry’s approval, cost
review, audits {including any value for money audits that the Ministry may decide o
undertake in its sole and absolute discretion) within ninety (3C) days following the
Substantial Completion of the Project and no later than the Final Report Date, whichever
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5.9

510

6.1

date is earlier, or such later date as the Ministry may specify in writing. Upon completion
of the cost review, audits and settiement, the Ministry shall not be obligated to consider
any further claims in relation to the Project. The Recipient shall also submit, upon
request by the Ministry, any documentation further required for approval, cost review and
audits.

Commencement of Project. Unless otherwise approved by the Ministry, the Recipient
shall begin a Project within 60 days of the Project Construction Start Date, failing which
the Ministry may declare an Event of Defauilt and terminate this Agreement in
accordance with Section 15 of Schedule “A”

Contracis. 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
possible;

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

the Government of Ontario may provide to the Recipient in relation to
RInC/Ontario REC;

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

of Ontario may provide to the Recipient;

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

Q) authorize the Governments of Canada and Ontario to coliect, use and distribute
information and data gathered by parties, perform audits and monitor the Project
as the Ministry sees fit.

SECTION 6
REPORTING REQUIREMENTS

Progress Report. The Recipient shall submit progress reports (a “Progress Report’)
for each Project to the Ministry on a monthly basis, or as requested by the Ministry and
the Recipient shali follow such administrative procedures as are specified from time 1o
time by the Ministry. All Progress Reports shall be in a form satisfactory to the Ministry
and shall include, if applicable:

a) a detailed description of the progress of the Project to the date of the report;

by particulars of how the Communication Requirements have been implemented or
applied, and copies of all communications and public information materials;

oy a certificate by a Payment Certifier or the chief financial officer of the Recipient
certifying the percentage of the Project completed;
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6.2

5.3

d) details of any variance from the Project. the Budget and/or the Project Timeline,
including any changes to the projected/actual Project Construction Start Date and
end date;

e) an invoice summary in the form prescribed by the Ministry with all original invoices
and receipts for the Project;

fy a list of the vendors from which the invoices were received;
g) a description of the type of work performed for each invoice;
h) an estimated percentage of project completion;

i) tender call dates and tende} award dates;

j) forecasted and actual construction start and end dates for a Project, together with
the Project Construction Start Date;

k) a certificate of the chief financial officer of the Recipient in the form set out in
Schedule "M”; and

m) any other information respecting the Project that may be requested by the Ministry.

Expenditure and Job Creation Report. The Recipient shall, in addition to the Progress
Report, submit to the Ministry for each Project a quarterly Expenditure and Job Creation
Report, as set out in Schedule "H” (which may be amended by the Ministry from time to
time), on or before May 15, August 15, November 15 and February 15 in each Fiscal
Year.

Final Report. Within 90 days of Substantial Completion of a Project and no later than
the Final Report Date or such later date as is specified in writing by the Ministry, the
Recipient shall submit a final report (the “Final Report”) for the Project to the Ministry
and the Recipient shall follow such administrative procedures as are specified from time
to time by the Ministry.

Upon the Ministry’s acceptance of the Final Report and the processing of final claims,
the Ministry shall not be obligated to consider any further claims for Financial Assistance
in relation to the Project.

Al Final Reports shall be in a form satisfactory to the Ministry and shall include:
a) a detailed breakdown of projects costs, including:
i, engineering / design costs;

ii. environmental assessment Costs;

ii. project management costs;

iv. construction costs;

v. rniscelianeous costs; and

vi. applicable taxss.

b) Project construction start and end datas; and
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7.1

7.2

7.3

7.4

7.5

¢) a Solemn Declaration of Substantial Completion, in the form set out in Schedule N;
and

d) a final Progress Report.

SECTION 7
RECORDS AND AUDIT

Separate records. The Recipient shall maintain separate records and documentation
for each Project and keep all records and documentation for seven (7) years after the
final settlement of accounts referred to in Section 5.8 of Schedule “A”. Upon request,
the Recipient shail submit to the Ministry all records and documentation refating to the
Project including, but not limited to, work authorizations, invoices, time sheets, payroll
records, estimates and actual cost of the activities carried out pursuant to this
Agreement, together with tenders and proposals, final measurements, payment
certificates, change orders, correspondence, memoranda, contracts and amendments
thereto which shall be maintained in accordance with Generally Accepted Accounting
Principles.

Provide records to the Ministry. The Recipient shalt provide to the Ministry, 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 invoices and
certified statement of final costs) of the Recipient and its auditors, contractors, project
managers and Consultants refating to the Project or any other project(s) of the Recipient
under RINC/Ontario REC, or any other provincial program(s), for the purposes of cost
reviews, audits and settlement, as may be required by the Ministry, of the Project or any
other project(s) of the Recipient under RInC/Ontario REC, or any other provincial
program(s). Such material shall be provided in a form and manner satisfactory to the
Ministry.

External auditor. The Ministry may require the assistance of an external auditor to
carry out an audit of the material referred to in Sections 7.1 and 7.2 of Schedule “A”. If
s0, the Recipient shall, upon request, retain an external auditor acceptable to the
Ministry at the Recipient's sole expense. The Recipient shall ensure that any auditor
who conducts an audit pursuant to this section of the Agreement or otherwise, provides
a copy of the audit report to the Ministry for its consideration at the same time that the
audit report is given to the Recipient.

Information. The Recipient shall supply to the Ministry, upon request, such information
in respect of the Project and its results including without limitation all Contracts and
agreements related to the Project and all plans and specifications retated to the Project,
as the Ministry 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 the Ministry, any of
the information requirements of this Arlicle are not met, the Minisiry may, inits sole
discretion, require the information as a condition precedent to any payment iny relation to
the Project or any other project(s) of the Reciplent under RinC/Ontario BEC, or any
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7.6

7.7

8.1

8.2

8.3

other provincial program(s) (either current or future). In addition, the Ministry may, inits
sole discretion, Adjust the Financial Assistance.

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 shall release to the Ministry 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 to 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 the Ministry upon request and in a timely manner, for the
purpose of releasing to the Auditor General of Ontario: 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 refating to the
Financial Assistance.

SECTION 8
OVERPAYMENT

Allowable Financial Assistance. Funds provided to the Recipient prior to the
submission of a Final Report in accordance with Section 6.3 of Schedule "A” shall not be
construed as a final determination of the amount of Financial Assistance applicable to
the Project. Upon conducting a final cost review or audit of each Project, the Ministry will
determine the final amount of Financial Assistance for each Project (the “Allowable
Financial Assistance’). The Allowable Financial Assistance shall not exceed the
Maximum Financial Assistance for each Project. The Recipient agrees to repay to the
Ministry, upon receipt of a written demand and within the period specified by the
Ministry, that amount of the fotal of the Financial Assistance provided to the Recipient
that exceeds the Allowable Financial Assistance for a Project (an “overpayment’), as
determined by the Ministry, as well as any Financial Assistance used for a purpose other
than that stated in the terms of this Agreement, as determined by the Ministry.

Deduction of overpayment. The Ministry may deduct any overpayment of Financial
Assistance made to a Recipient for a Project, from Financial Assistance payable on any
other Project of the Recipient under RInC/Ontario REC or any other Government of
Ontario program(s) (either current or future). Any overpayment made on any other
Project(s) of the Recipient under RInC/Ontario REC or any other provincial program(s)
(aither current or future) may in turn be deducted from Financial Assistance payable on
the Project.

interest on overpayment. The Ministry reserves the right to demand interest on any
averpayment of Financial Assistance owing by the Recipient under the terms of this
Agraement at the then current interest rale charged by the Government of Ontario on
acocunts receivable. The Recipient shall pay the amount of interest owing upon receipt
of a written demand and within the peried specified by the Ministry.
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8.4

9.1

9.2

9.3

94

Recovery of Financial Assistance. Where Eligible Costs committed to a Project have
not been incurred, the Ministry may withdraw any unspent Financial Assistance for that
Project if it has not started construction on its Project Construction Start Date or if that
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 limit of not less than five million dollars ($5,000,000) per occurrence. The policy
shall include the following:

{H 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 connection with, the Agreement;

(i) a cross liability clause;
(i) contractual liability coverage; and
(iv) a 30 day written notice of cancellation, termination or material change.

Proof of insurance. The Recipient shall provide the Ministry with certificates of
insurance, or ather proof as may be requested by the Ministry, that confirms the
insurance coverage as provided for in section 9.1 of Schedule “A”. Upon the request of
the Ministry, the Recipient shall make available to the Ministry a copy of each insurance

policy.

Bonding. 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

by a labour and material payment bond in the amount of 50% of the contract price
for any construction Contract related o 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 the Recipient may prepare and submit to the Ministry a written business case 10
obtain approval to put into effect and maintain an alternative form of security or to reduce
or sliminate the bonds for construction Contracts of $350,000.00 or less, and the
Ministry, in its sole discretion, may accept an alternative form of security, reduce of
waive the bonding requirements in whole or in part.
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10.1

11.14

11.2

1.3

i1.4

SECTION 10
INDEMNITY

Recipient to Indemnify. The Recipient agrees o indemnify and hold harmless the
Indemnified Parties from and against all liability, losses, costs, damages, expenses,
(including legal, expert and consuitant fees), lawsuits, judgments, claims, demands,
expenses, actions, causes of action and other proceedings, including any and all liability
for damages to property and injury to persons {including death), which the Indemnified
Parties may incur, sustain or suffer, otherwise than by reason of their own negligence or
wilful misconduct, as a result or arising out of or in relation to: {a) 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 for whom the Recipient is responsible, and
any of its officers, employees, servants or agents; (b) the ongoing operation,
maintenance and repair of the Facility; or (c) any omission or other wilful or negligent act
of the Recipient, a third party for whom the Recipient is responsible, their respeclive
employees, officers, servants or agents; or (d) any claim for lien made pursuant to the
Construction Lien Act, R.S.0. 1990, ¢. C.30, as amended.

SECTION 11
DISPOSITION AND OPERATION OF THE FACILITY

Facility Disposition, The Recipient shall retain title to, and ownership of, the Fagility, for
which the Recipient has received Financial Assistance under this Agreement for a
minimum of six (6) years after the expiry or termination of this Agreement, and shall not
dispose of the same for a period of six {6) years after the expiry or early termination of
this Agreement, without prior written authorization of the Government of Canada and the
Ministry. As a condition of such consent, the Government of Canada and/or the Ministry
may require the Recipient to repay the Government of Canada and the Ministry the
whole or any part of the Financial Assistance paid 10 the Recipient.

Where Project asset is sold, leased, encumbered Repayment of contribution
or disposed of: (in current dollars)
Within 2 Years after Project completion 100%
Retween 2 and 6 Years after Project completion 55%
6 Years after Project completion 0%

Notice. At any time during the six (6) years following the date of completion of the
Project, the Recipient agrees to notify the Ministry in writing of any transaction triggering
the above-mentioned repayment, at least one hundred eighty (180) days in advance.

Deduction from Financial Assistance. The Ministry may, in its sole and absolute
discretion, deduct the amount of Financial Assistance to be repaid under Section 11.1
from Financial Assistance payable to the Recipient on any other project(s) of the
Recipient under RInC/Ontario REC or any other provincial program(s) (either current or
future) and provide that money to the Government of Canada and/or the Ministry.

Deemed Overpayment. The Recipient must identify to the Ministry when a Facility in
any given Fiscal Year generates revenues that exceed its costs, including operating
costs, alternative financing partnerships of public-private partnerships costs and
provisions for future life cycle costs and where the intent of revenue generalion was not
identified in the application submitted for that Project under BInC/Ontario REC, Within
the first five (5) compiete Fiscal Years following the Substantial Completion of 2 Frojedt,
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