
ADDENDUM 
REGULAR MEETING OF ClTY COUNCIL 

2011 I 1  07 

4:30 P.M. 

COUNCIL CHAMBERS 

3. APPROVE AGENDA AS PRESENTED 

Mover: Councillor F. Fata 
Seconder: Councillor T. Sheehan 
Resolved that the Addendum for the 2011 I f  07 City Council meeting as 
presented be approved. 

PART ONE - CONSENT AGENDA 

5. COMMUNICATIONS AND ROUTINE REPORTS OF ClTY DEPARTMENTS, 
BOARDS AND COMMITTEES 

p) Council Travel 

Mover: Councillor M. Bruni 
Seconder: Councillor S. Myers 
Resolved that Councillor Lou Turco be authorized to travel to the AM0 Board 
Meeting being held in Toronto (2 days in November) at an estimated cost to the 
City of $300.00. 

PART TWO - REGULAR AGENDA 

6. REPORTS OF ClTY DEPARTMENTS, BOARDS AND COMMtTTEES 
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ADMINISTRATION 

COMMUNITY SERVICES DEPARTMENT 

ENGINEERING 

FIRE 

LEGAL 

PLANNING 

PUBLIC WORKS AND TRANSPORTATION 

BOARDS AND COMMITTEES 

7. UNFINISHED BUSINESS, NOTICE OF MOTIONS AND RESOLUTIONS 
PLACED ON AGENDA BY MEMBERS OF COUNCIL 

8. COMMITTEE OF THE WHOLE FOR THE PURPOSE OF SUCH MATTERS AS 
ARE REFERRED TO IT BY THE COUNCIL BY RESOLUTION 

9. ADOPTiON OF REPORT OF THE COMMITTEE OF THE WHOLE 

10. CONSIDERATlON AND PASSING OF BY-LAWS 

AGREEMENTS 

h) 2011-186 
A by-law to authorize an Licence agreement between the City and Her Majesty 
the Queen in Right of Ontario as represented by the Minister of Infrastructure for 
the use of a portion of the building at 99 Foster Drive, Sault Ste. Marie. 
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THE CORPORATION OF THE CITY OF SAULT STE. MARIE 

BY-LAW 201 1-1 86 

AGREEMENT: (LE-88) A by-law to authorize a License agreement 
between the City and Her Majesty the Queen in Rigflt of Ontario as 
Represented by the Minister of Infrastructure for the use of a portion of 
the building at 99 Foster Drive, Sault Ste. Marie, Ontario. 

THE COUNCIL of The Corporation of the City of Sault Ste. Marie, pursuant to 
the Municipal Act, S.U. 2007, C. 25, ENACTS as follows: 

1. EXECUTIQN QF DOCUMENT 

The Mayor and the Clerk are hereby authorized for and in the name of the 
Corporation to execute and affix the seal of the Corporation to an agreement 
dated September 26, 201 1, and made between the City and her Majesty the 
Queen in Right of Ontario as Represented by the Minister of Infrastructure for 
the use of a portion of the building at 99 Foster Drive, Sault Ste. Marie, Ontario 
in the form of Schedule " A  hereto. 

2. SCHEDULE "A"' 

Schedule " A  forms part of this by-law. 

3. EFFECTIVE DATE 

This by-law takes effect on the day of its final passing. 

PASSED in open Council this 7th day of November, 201.1 

MAYOR - DEBBIE AMAROSO 

CITY CLERK - MALCOLM WHITE 

da Bylaws\2011\2011-186 License Agreement Minister of tnfrastntcture 

MOTICE 
THIS IS A DMR DOCUMENT. This document 

has no! been meted by C i  Cnuncif. It may not 
be enacted af all M D  ~f enacted, it m;ry not be In 

th form d ma DRm copy. 
CiTY SOEGIT$R 



! 
SUiEDULE "A?' $0 BY-LAW 2011-186 

LICENSE AGREEWNT 

THIS AGREEMENT made in quadruplicate on September 26,201 1. 

BETWEEN; 

THF, CORPORATION OF THE CITY OF SAULT STE. MARIE 

(Hereinafter refi:rred to as the "Licensor") 

- and - 

HER MAJli;STY TXIE QUEEN IN RIGHT OF ONTARIO 
AS lRIEPIll2SENTED BY THE MINISTER OF INFRASTRUCTURF, 

(Hereinafter referred to as the "Licensee") 

The Licensor has jurisdiction and control of the Lands andBuilding (as hereinafter defined) and the 
parties hereto have agreed that the Licensee shall have the right, pursuant to the license herein 
granted, to utilize a portion of the Building, subject to the terms and conditions of this license 
agreement (the "Agreemenr'). 

NOW TFIEREFORE, in consideration of the forgoing, and the mutual covenants and agreements 
herein contained and expressed, it is agreed between the parties as follows: 

In this Agreement and in the schedules to this Agreement, the following words or phrases have the 
following meanings: 

"Agreement" means this agreement and all the terms, covenants and conditions set out herein, as 
amended from time to time in accordance with Section 7.15 of this Agreement, 

"Architect" means the independent, arm's length architect, sunreyor or professional civil engineer, 
froin time to time named by the Licensor. 

"Authority" means any governmental mthority, quasi-govmnental authority, agency, body or 
department whether federal, provincial or municipal, having or claiming jurisdiction over the 
Licensed Premises or the Building, or the use thereof. 

"Building" means the building known municipally as 99 Foster Drive in the City of Sault Ste, 
Marie, Ontario erected on the Lands, fiom and including the Iowest floor or level of the Building to 
and including ihe roof of the Building, the Common Areas and Facilities, the Parking Areas and the 
areas and facilities exclusively serving the Building, which areas and facilities may include, without 
limitation, lobbies, foyers and vestibules, sidewalks, storage and mechanical areas, Mechanical and 
Electrical Services, janitor rooms, mail rooms, telephone rooms, moms for the Mechanical and 
Electrical Services, stairways, escalators, elevators, truck and receiving areas, driveways, loading 
docks and corridors. 

"Business Day" means any day which is normally considered a regular day of business for most 
government offices for the Province of Ontario. 

  omm men cement  ate" means the date setout in Article 3 of this Agreement for the beginning of 
the Term. 



"Common Arcm and Facilities" means those areas, facilities, utilities, improvements, equipment 
and installations in the Building which are not leased or licensed to tenants or licensees of the 
Building, and which scrve or are for the benefit of the Building and are located within the Building 
or on the Lauds, including all areas, facilities, utilities, improvements, equipment and installations 
which are provided by the Licensor for the use or benefit of all the tenants, licensees. their 
employees, cuslomers and other invitees in common with others entitled to the use and benefit 
thereof in tlie manner and for the purposes permitted by this Agreement. 

ttContemplated Use" means the use set out in Section 5.6 of this Agreement. 

"Council Chambers" means the Cormcil Chambers area, which, as of the Commencement Date, 
has been determined to be approximately two thousand, six htmdred and seventy-five (2,675) square 
feet and occupying a portion of Level 3 of the Building as set out on Schedule '72" attached hereto. 
"The Henry C. I-Iamilton Room" means the reception room which adjoins the Council Chambers on 
Level 3, which has been determined to be approximately one thousand, two hundred and twenty- 
eight (1,228) square k t  and occupying a portion of Level 3 of the Buiidmg as set out in Schedule 
"C" atlacl~ed hereto. 

"Environmental Contaminant@)" means (a) any substance which, when it exists in the Building 
or the water supplied to or in the Building, or when it is rcleased into the Building or any part 
thereof, or illto the water or the mhual environment, is likely lo cause, at my time, material hcvm or 
degradation to the Building or any part thereof, or to the natural environment or material risk to 
human health, and incIudes, without limitation, any flammables, explosives, radioactive materials. 
asbestos, lead paint, PCBs, h n g d  contaminnnts (including without limitation, and by way of 
example, stachybotrys c-n and other moulds), mercury and its compounds, dioxins and fiuans, 
chlordane (DDT), polychlorinated biphenyls, chlorofluorocarbons (CFCs), hydro- 
chlorot~uorocarbons (HCFCs), volatile organic compounds (VOCs), urea formaldehyde foam 
insulation, radon gas, chemicals kuown to cause cancer or reproductive toxicity, pollutants, 
contaminants, hazardous wastes, toxic or noxious substances or related materiaIs, petroleum and 
petroleum products, or (b) any substance declared to be hazardous or toxic under any Environmental 
Laws now or hereafter enacted or promulgated by any Authorities, or (c) both (a) and (b). 

"Environmental Laws1' means any federal, provincial or local law, statute, ordinance, regulation. 
policy, guideline ox order and all amendments thereto pertaining to l~ealth: industrial hygiene, 
environmental conditions or Environmental Contaminants, including, will~out limitation, the 
Environmental Protection Act, R.S.O. 1990, c. E.19, the Environmental Assessrnenl Act. R.S.O. 
1990. c. E. 18, the Ontario Water Resources Act, R.S.O. 1990, c. 0 4 0 ,  tile Occumfional lfenlfh and 
&&&, R.S.O. 1990, c. 0.1, the Safe Drinking Water Act, 2002, S.O. 2002, c.32, and applicable 
air quality guidelines, as such statutes. regulations and guidelines may be mended from time to 
time. 

"Improvements" means all items generally considered as leasehold improvements including, 
without limitation, a11 installations, alterations, and additions from time to time made, erecled or 
instcalled in the Licensed Premises by or on behalf of the Licensee, or any previous occ~~pant of the 
Licensed Premises. 

"Lands" means the lands underneath or directly adjacent to the Building as more particularly 
described in Schedule "A" attached hereto. 

"License Fee" means the license fee payable by the Licensee to the Licensor pursuant to Article 4 
ofthis Agreement. 

"Licensed Premises" means the Licensed Premises containing an area, which, as of the 
Commencement Date, has been determined to be approximately fourteen thousand, three hundred 
and seventy-two (14,372) square feet and occupying the entire sixth ( 6 4  floor and aportion of the 
first (1'') floor of the Building as set out on Schedule "C" attached hereto. 

"Licensor" means the Licensor and its ddy  authorized representatives. 

"Licensee" includes, for the purpose of Section 6.8 herein and any otber provisions herein limiting 
- the Licensee's liabilities, the servants; employees, agents, int.itees and licensees of the Licensee, and 
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any other governmental agency, ministry, corporation or department over whom the Licensee may 
reasonably be expccted to exercise control. It is understood and agreed that the Minister of 
Infrastructure or the Ontario Infrastructure a ~ d  Lands Corporation by their representatives are the 
only Persons entitled to bind the Licensee contractually. 

"Mechanical and Electrical Services" include, but are not limited to, all mechanical, electrical: 
drainage, lighting, incinerating, ventilation, air-conditioning, elevating, heating, pumping, sprinlding, 
larm plumbing and other mechanical and electrical systems installed in or used in the operation a£ 
the Buildin& and the h d s .  

"Parking Areas" means tho improvements ~nslructed from time to time, in or as part of the 
Building and the Lands for use as parking facilities for the tenants and/or licensees of the Building 
and their employees, servants and invitees, and the areas and facilities that are app~irtenant solely to 
those hprove~ncnts. The Licensor shall designate the minimum number of the parking spaces 
comprising the Parking Areas prescribed by the relevant Authority for the sole and excli~sive use of 
people with disabilities. 

"Person" if the context allows, includes any person. firm, partnership or corporation, or any g o ~ i p  
of persons, h s ,  partnerships or corporations or any combination thereof. 

"Sales Taxestt meai1s all business transfer, multi-usage sales, sales, goods and services, harmonized 
sales, use, consun~ption, value-added or other similar taxes imposed by the Government of Canada 
andor Ontario upon the Licensor, or the Licensee, or in respect of this License, or the payments 
made bj the Licensee hereunder or the goods and services provided by tho Licensor hereunder 
including, without limitation, the use of the Licensed Premises and the pmvision of administrative 
services to the Licensee hereunder. 

"Structnre" means the foundation, roof (including the roof membrane), exterior wall assemblies, 
including weather walls and bearing walls, subfloor and structural columns and beams of the 
B~~ilding, all plumbing, drainage, Mechanical and Electrical Services and equipment leading up to, 
from and under the Buildjng, and any other portions of I he  Building normally considered to be part 
of the struchral portion o f  a building, or where the repairs or replacements thereto are normally 
considered a major capital expendiiure. 

"Taxesv1 mcans all taxes, rates, duties, levies and assessments whatsoever whether municipal, 
provincial, federal or harmonized, cl~ruged upon the Building and the Lands, or upon the Licensor on 
account thereof, including all taxes, rates, duties, levies, impost charges and assessments for local 
improvements, ed~~cation and schools and all taxes, grants or assessments which may in f~~ture  be 
levied in lieu of "Taxes" as hereinbefore detined, and including any local improvement charges or 
levies directly or indirectly related to the development of the Building. Taxes include, without 
limitation, realty taxes: business taxes of the Licensor, corporation taxes, capital taxes, excise taxes, 
Sales 'Taxes, income taxes, or any other taxes or assessments levied against the Licensor, the 
Building, the Lands, or the License Pee. 

"Term" mcans the term of this Agreement set out in Article 3 of this Agreement. 

"Trade Fixtures" means the personal chattels installed prior to the commencement Date, at the 
Commencement Date or during the Term by or on behalf of the Licensee. i n  on or which serve; the 
Licensed Premises, for the sole purpose of the Licensee carrying on its tmde in the Licensed 
Premises pursuant to Section 5.6 of this Agreenlelit and which Trade Fixtures the Licensee is 
permitted to remove only to the extent permitted by the terms of this Agreement, but Trade Fixtures 
do not include Improvemcnts of the Licensee. 

"Utiiities" means all gas, eleclricify, water, sewer, s teaq he1 oil, power, telecommmications 
equipment for transmitting and receiving signals, and other utilities used in or for the Building or the 
Licensed Premises, as the case may be. 

2. LICENSED PREMISES 

In consideration of the License Fees reserved and the covenants and agreements herein contained to 
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be paid, observed and performed by the Licensee, the Licensor hereby grants to the Licensee the 
license and privilege [irrevocable in accordance witl~ the ternls hereof) to utilize the Licensed 
Premises for the purpose of the Contemplated Use and for no other purpose, subject to the further 
terms and condilions hereof. 

3. TERM 

The Licensee shall be per~nitted to use the Licensed Premises for the period of six (6) months, 
commencing on September 26,201 1 (the "Commencement Date") and ending on Marc11 25.2012. 
unless previously terminated pursuant to the terms of tlus Agreement. 

4. LICENSE FEE 

For the Licensed Premises, the Licensee hereby covenants to pay to the Licensor as a License Fee, 
annually during the Tern], the sum of Two Hundred and Eighty-Seven Thousand, Four Hundred and 
Forty Dollars ($287,440.00), in equal monthly instalments of Twenty-Three Thousand, Nine 
Hundred and Fifty-Three Dollars and Thirty-Three Cents ($23,953.33) based on a rate of Twcnty 
Dollars ($20.00) per square foot of the Licensed Premises. 

Tlie Licensee also covenants to pay to the Licensor additional payments oT Onc Thousand, Two 
Hundred Dollws ($1,200.00) per month for the cost o f  renting new furniture, removal and of existing 
furniture not required by the Licensee, based on a rate of Six Hundred Dollars ($600.00) per month 
for furniture rental, and Six Hundred Dollars ($600.00) per month for furniture removal and storage. 

The Licensee dso covenants to pay to the Licensor additional payments of One Hundred and Fifty 
Dollars ($1 50.00) per month for fifteen (15) internet access connections (Ten Dollars ($10.00) per 
connection) as well as a one-time up front installation fee of Three Hundred Dollars ($300.00). 

It is the intent of the ppnrties that the Licensee shall be responsible for only expenses and/or 
obligations in respect oT, or attribu~able to, the Licensed Premises, as herein expressly provided. 

The License Fee shall commence to be payable to the Licensor on September 26,201 1, payable in  
lawful money of Canada, inadvance in equal monthly instalments on the first day ofeach and every 
month during the Term at such place as the Licensor shall hereafter designate inwriting. If the Term 
commences on any day other thanthc first day of a month or ends on any day other than the last day 
o l a  month, License Fee for the fractions of a month at the Commencement Date and at the end of 
the Term shall be adjusted pro rata. License Fee payments shall, unless otherwise agreed upoil by 
ihe parties, be made by the Licensee by direct deposit as further directed by the Licensor. The 
Licensor covenants to provide t l~e Licensee withaminimurn of fifteen ( I  5) days' prior written notice 
of a change in either the payee of the License Fee or the account number of the bank account of the 
payee to which payments of License Fee are being directed. 

The Licensee shall pay to the Licensor all applicable Sales Taxes assessed on the License Fee and 
other payments herein payable by the Licensee to the Licensor under this Agreement. 

5. LICENSEE'S COVENANTS 

The Licensee covenants with the Licensor as follows: 

5.1 License Fee 

To paythe License Fee in accordance with the provisionsof this Agreement. 

5.2 Compensation for Damage 

?b mdce good any damage to the Licensed Premises caused by negligent, reckless or wilhl 
misconduct of the Licensee's savants, agents, employees, licensees or invitees. 

5.3 Notice of Defect 



To give the Licensor notice, as soon as reasonably possible, of any accident to or defect in the 
Mech,&cal and Electrical Services, or any other system or part of the Licensed Premises which the 
Licensor is obligated to repair. 

5.4 Entry by Licensor 

To permit the Licensor to enter the Licensed Premises at any reasonable time after delivering two (2) 
Business Days' prior written notice to the Licensee's designated representative, for t l~e  purpose of 
inspecting the Licensed Premises and making permitted rcpairs to the Licensed Premises. 

5.5 Assign or Sublet 

Not to assign this Agreement or sl~blicense the Licensed Premises without the prior written consent 
of the Licensor, such consent not to be ~uueasonably witl~lleld. The Licensor acknowledges and 
agrees that the u3e or occupation of all or part of the Licensed Premises by any governmental 
agency, ministry, corporation, department or Person aiiliated with the Licensee does not constitute 
an assignment or sublicense md does not require the Licensor's consent therefor. 

5.6 Use of Licensed Premises 

To use the Licensed Premises for lawful purposes only. Specifically the Licensed Premises shall be 
used for the prupose of conducting court and all related activities, including but: not limited to 
judicial and administrative activities. 

5.7 Not to Affect Insurance 

Not to do or omit or permit to ke done or omitted on the Licensed Premises anything which shall 
cause the insurCance premiums for the Building to be increased and if the insurance premiums for the 
Building shall be increased by reason of anything done or omitted or permitted to h done or omitted 
by the Licensee or anyone permitted by the Licensee to be upon the Licensed Premises, the Licensee 
shall, within fivc (5) Business Days aRer receipt ofnotice from the Licensor setting out in reasonable 
detail the cause for such increased premiums. pay to the Licensor the amount of such increase. 

5.8 Licensee's CompIiance With Laws 

To comply with all codes and regulations of any federal, provincial or municipal laws, regulations 
and codes of anv relevant Autl~oritv which a ~ d v  to the Licensee's use or occu~alion of the Licensed - 
Premises or to the m a k i  of any repairs, replacements, additions, changes, substitutions or 
improvements that relate to such use or occupation by the Licensee. 

5.9 Waste 

Not: to do or allow any waste, damage, disfiguration or injury to the Li.censed Premises or the 
fixtures and equipment forming a part thereof or permit any overloading of the Boors thereof 

5.10 Nuisance 

Not to use or permit the use of any part of the Licensed Premises for any dangerous, noxious or 
offensive trade or business or cause or permit any nuisance in, at or on the Licensed Premises. The 
Licensor aclmowledges and agrees that the Contemplated Use does not contravene this Section. 

5.1 1 Licensee's Indemnity 

Subject to the paragraphs beIow and Section 7.25, the Licensee shall defend, protect, indemnify. and 
hold the Licensor and the Licensor's agents, oecers, directors, employees, and contractors 
(collectively, the "Licensor Lndemnified Parties") harmless against and from any and all injuries, 
costs; expenses, liabilities, losses, damages, injunctions, suits, actions, fines, penalties, and demands 
of any kind or nature (including reasonable solicitors' fees) arising in connection with any and all 
third party claims arising out oE (a) injuries ocarring within the Licensed Premises, (b) any 

- intentional condttct or negligence of the Licensee or any Person for whom it is in law responsible, or 
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(c) any breachor default in the perfomance ofany obligation on the Licensee's part to be perfonned 
under this Agreement. This indemnity does no1 include the intentional or negligent acts or omissions 
of the Licensor or any Person for whom it is in law responsible. This indemnity shall survive 
terminalion of this Agreement oniy as to claims arising out of events that occur prior to termination 
of this Agreement. 

The Licensor, its employees, agents, contractors and those for whom it is in law responsible, shall 
have no clabsl against the Licensee for any damage or loss incurred by the Licensor with respect to 
the Licensed Premises, except and to the extent such damage or loss is as a result of the negligence 
or wilful misconduct ofthe Licensee. its employees, agents, contractors and those for whom it is in 
law responsible. 

Notwithstanding mlything in lhis Agreement to the contrary, the Licensee shall not be liable to the 
Licensor or to any insurance company (by way of subrogation or otherwise) insuring the Licensor, 
for (i) any loss of profit or consequential loss lhat is indirect or not foreseeable. or (ii) 
any loss or damage to the Building or other tangible property, or any resulting loss of income and 
benefits? even though such loss or damage might have been occasioned by the negligence of the 
Licensee or any Person for whom the Licensee is at law responsible. if any such loss or damage is 
covered by ins~rance maintained 01 required to be obtained by the Licensor pursuant to this 
Agreement. Licensor shall require its insrrmce company to inclade a waiver of subrogation 
provision in its policies in order to implement this paragraph. 

5.12 Iaswance Acknowledgement 

The Licensor acknowledges that the Licensee in respect of damage to the Licensed Premises is 
self-inswed md will maintain during the Term coverage with respect to commercial general liability 
risks as a 'Protected Person* under the Government of Ontario General and Road Liability Protection 
Prograin, which is funded by Her Majesty the Queen in right of Onfario. The coverage shall provide 
limits of at 1eas.t Five Million Dollars ($5,000,000.00) per occurrence. Therefore the Licensor shall 
not require the Li.censee to obtain mi additional inshkce coverage. 

5.1 3 Facilitate Cleaning 

To leave the Licensed Premises in a reasonably tidy state at the encl of each Business Day to 
facilitate the Licensor's janitorial services. 

6. LICENSOR'S COVENANTS 

The Licensor covenants with the Licensee as follows: 

6.1 Exclusive Use 

That tbe Licensee will have the exclusive use of the Licensed Premises on such days and between 
such times as have been determined by the parties as of the Commencement Date and on such 
additional days as may, at any time during the Term, be authorized by the Licensor. 

6.2 Taxes 

To pay all Taxes. 

6.3 Services and Facilities 

To provide and operate the following services and facilities for the Licensed Premises as expressed 
below, at the Licensor's expense; and maintain at the Licensor's expense, such services and facilities 
in good repair [and, if necessary, replace same) during the Term: 

(a) Utility Systems 
All utility systems and facilities including water, fuel and electricity, and including all 
charges for UtiIities used or consumed within the Licensed Premises. 
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) EIectrical SystemsiLenses, Bulbs and Related Equipment 
Aa electrical system x*ich is satisfactory for the Licensee's purposes including fixtures and 
outlets togerher with the initial installation and ongoing replacement of bulbs, fluorescent 
tubes and ballasts d~uiuing the Term, and all maintenance and paas thereof. 

(c) Thermal Conclizims and Air Quality 
A heating, ventilation and air-conditioning system, which is satisfactory for the Licensee's 
ptuposes. 

(d) Water System 
A water system capable of supplying hot and cold water to the Licensed Premises and the 
waslvooms serving the Licensed Premises. 

(e) Washrooms 
Fully equipped washroom facilities for male and female employees of the Licensee in 
accordance with tl~c requirements established by che Occu~atioional Health and Safifv Act, 
R.S.O. 1990, c.O.1, as amended, and the regulations made thereunder, or any successor act, 
an accessible male and female washroom installed in accordance with the requirements of 
the Buildiian Code Act, 1992, S.O. 1992, c. 23, as amended and any other applicable 
requirements of any relevant Authority, and the provision of all washroom equipment and 
supplies reasonably necessary, in the opinion of the Licensee, for the use and operation of 
such washroom facilities, including, wiihout limitation, a sinlc, vanity, toilet bowl, paper 
towel dispenser, garbage pail, soap dish and toilet paper dispenser. 

(i) Exte&r, Common Areas 
Maintenance of the exterior of the Building, the landscaped grounds of the Lands, the 
Parking Areas and walkways of the Building and the Common Areas and Facilities of the 
Building in good repair and first-class condition and the prompt removal of snow and ice. 

(p.) Life Safetv 
..2, . 

Establishment of a workable emergency evacuation program. The program applicable to 
Government occu~ants must be submitted for review to the Ontario Infrastructure and Lands 
Corporation, Red Estate Management, as restructured or renamed from time to time. 

(h) Glass Replaccn?enr 
Prompt replacement in case of breakage, of all piate glass and other glazing materials of the 
Building, including without limitation, that which demises the Licensed Premises, with 
material of the same kind and quality as that which may be damaged or broken, save where 
such damage or breakage has been occasioi~ed by the Licensee, its servants or agents. 

(i) Building Security 
The provision of Building security in accordance with the Licensor's standard practice, as 
would a reasonably prudent owner of a similar building. 

(j) Housekeeping Services 
Housekeeping sewice for the Licensed Premises as would a reasonably prudent owner of a 
similar building, including the provision of waste removal services and all cleaning materials 
and washroom supplies. 

6.4 Access 

To permit the Licensee, its agents, invitees and those having business with any or all of them, full 
and uninterrupted access to the Building on those days as determined pursuant to Section 6.1 ofthis 
Agreement, including access for persons with disabilities. The Licensor covenants and agrees to 
provide all services and facilities required to be provided by it hereunder (including without 
lixnitation, light, water, fuel, electricity, plumbing, heating, ventilation and air-conditioning) at all 
times throughout those days during the Term on which the Licensee is scheduled to occupy the 
Licensed Premises. 

_ 6.5 Repair 
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To maintain the Licensed Premises, including the Improvements, the Building and the Structure in 
good repair and tenantable condition during the Term and make goad any defect or want of repair 
andlor replacement promptly upon notice thereof with a nunimum of disn~ption to the Licensee's 
business. 

6.6 Licensee's kqxovements 

To grant permission to the Licensee to tender for and complete, at the Licensee's sole cost and 
expense, such Impxovements to the Licensed Premises as the Licensee may consider necessary h m  
time to time both prior to and during the Term or any extension thereof, provided that such 
Jmprovcmentti do not affect the SStructure and that where such Improvements may affect the 
Mechanical and Electrical Services, the Licensee agrees to use Lhe Licensor's professional engineers 
as consultants if so required by the Licensor. The Licensee will give the Licensor written notice of 
its intention to make linprovements and upon request shall supply the Licensor with plans of the 
proposed Improvements. The Licensee will obtain the prior written approval ofthe Licensor for any 
Improvements, which approval will not be tlnreasonably withheld. 

6.7 Licensor's Improvements 

Other thantimes of unforeseen emergencies that, unless the Licensor htly compIies with the terms 
and conditions set out below, at no time during the Term shall the Licensor commence any further 
construction or alterations to the Building which will have the effect of 

(a) maierially interfering with the business operations of the Licensee; 

@) materially interfering with ingress to or egress from the Licensed Premises; or 

(c) causing noise or other nuisances, which might materinllp interfere with the Licensee's 
business operations. 

unless the Licensee otherwise consents, the Licensee's canvent therefor shall not to be unreasonably 
withheld. 

In the event that the Licensor intends to commence any construction relating to items (a)-(c) 
incIusive outlined in tkis Section 6.7, in or around the Building, at any time during the Term, such 
construction shall be subject lo the following terms and conditions: 

(i) the Licensor must receive the prior written approval of any required Authorities; 

(ii) all construction must be completed promptly and in a good and workmanlike manner, and 
must not materially interfere with the use ofthe Licensed Premises or any part thereofby the . - 
Licensee; and 

(iii) all Utilities and other base building systems must continue to be fully operative thing an?. 
period of construction 'and the Licensor shall be responsible for any damages or costs 
incurred by the Licensee to the extent caused or contributed to by any interruption of such 
Utilities or systems. 

6.8 Indemnity 

Subject to Section 7.25, to indemnify the Licensee, its agents, oEcers. directors, empIoyees, 
contractors. parents, service providers, subsidiaries, successors and assigns (colkctively, the 
"Licensee Indemnified Parties") and save them harmless from and against d l  losses, claims, actions, 
damages, costs, liabilities and expenses (together the "Claims") in connection with loss of life, 
personal injury, damage to property (including any portion of the Building and its equipment, 
machinery, services, fixtures and Improvements) or any other loss or injury arising from or out of the 
conduct of any work by the Licensor, the provision of any service by the Licensor or any act or 
omission of the Licensor or those for whom the Licensor is at law responsible or by anyone 
permitted to be in the Building by the Licensor. If the Licensee is, without fault on its part. made a 
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pafly to any litigation commenced by or against the Licensor, then the Licensor will protect> 
inclerm~ify and hold the Limnsee harmless and pay all expenses and reasonable legal fees incunvd or 
paid by the Licensee it1 connection with such litigation. 

6,9 Complimcc With Laws 

To comply with all provisions of law including, without limitation, all enactments, by-laws 11d any 
reylaiions of any Authority which relate to the Licensed Premises or to the use or occupation 
thereof or to thc making of 'any repairs, replacements, additions, changes, substitutions or 
improvements of or to the Licensed Premises or any part thereof. 

6.10 Insurance 

At all times throughout the Tenn, to obtain and maintain insurance on the Building as would a 
prudent owner of a similar building having regard to size, age and location, including without 
limitation, broad form boiler and machinery insurance and "all risks" insurance. The Licensor further 
coven~ants to obtain and maintab in force comprehensive general liabiiity insurance. Such insurance 
shall contain a waiver of subrogation by insurers against the Licensee and any sub-licensees of the 
Licensee. 

To use its continuing effoa throughout the Term and any extension thereof to ensure that no part of 
the Building or Lands is used. without firnilation, (cither by the Licensor or ail orber licensees, 
occupants or tenants in the Building), to generate, manuf'acture, refme, treat, transport, store, handle, 
dispose of, transfer or produce any Environmental Contaminant, except in strict compliance with all 
applicable laws of artp relevant Authority, including the Environmental Laws. 

6.12 Environmental Contaminants 

To remove any Environmental Contaminant Iocaed on or in the Buildiig wl~ether or not known to 
the Licensor as of the date of execution of this Agreement, and whether or not restxlting from my 
act, omission, or negligence of the Licensor or those for whom it is in law responsibIe, which is not 
contained in accordance with all applicable laws of any relevant Authority. If any such 
Environmental Contaminant is not removed forthwith by the Licensor, the Licensee shall be entitled, 
but not required, to remove the same on the Licensor's behalf, and the Licensor shall reimburse the 
Licensee for the cost thereof. 

6.13 Notification of Environmental Contaminants 

To notify the Licensee immediately in .the event thar the Licensor receives notice of any violation of 
any Environn~ental Law or that any order of an administrative tribunal or any Authoiity is made or is 
proposed to be made against the Licensor in respect of any Environmental Contaminant in, on or 
neat the Lands or Building: and to notify the Licensee immediately of any discharge, rerelease or 
discovery of any Environmental Contaminant which is not contained in accordance with all 
applicable laws of any relevant Autl~ority, in or on any part of the Building or Lands. 

6.14 Warranty 

The Licensor: (i) represents and warrants that there has not been and is not now; and (ii) covenants 
to ensure that there will not be, at any time during the Term, any Environmental Contaminant 
located, stored, manufactured, refined. disposed of, produced, processed or incorporated in or on any 
part of the Building or the Lands, except in accordance with Section 6.1 1 of this Agreement. In the 
event that there is any Environmental Contaminant in the Licensed Premises, the Building, or on the 
Lands, which is not handled in accordance with Section 6.12 of this Agreement, the Licensee may 
terminate this Agreement if the Licensor is unwilling or unable to cleanup or decommission such 
within a reasonable time of becoming aware of such Environmental Contaminant. 

The Licensor further represents and warrants that as of !he Commencement Date and throughout the 
Term and any extension thereof, all Mechanical and Electrical Services and equipment serving the 
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Licensed Premiscs are and will be in good working order and condition and satisfactory for the 
cawing on of the Licensee's business in and from the Licensed Premises. 

The Licensor further covenants and agrees that, as of the Commencement Date: (i) there shall not bc 
any by-laws (the "By-Laws"), including, without limitation, any restrictive covenants. development 
agreements, zoning or other ordinances or regolations of any Authority which will prcvent the 
Licensee h m  conclucting its business operations in and from the Licensed Premises in accordance 
with this Agreement; and (ii) all such By-Laws shall permit the continual operation of the Building 
and every part of tl1e Licensed Premises in accordance with this Agreement. In the event that any of 
the By-laws prohibit or prevent the Licensee from using any part of the Licensed Premises for the 
Col~tenzplated Use, the Licensee may, on thirty (30) days' prior w~itten notice. terminate this 
Agreement. w-ithotit prejudice to the Licensee's rights to daim for damages against the Liccnsor 
arising out orany By-Law prohibiting or preventing the Licensee's use of the Licensed Premises as 
aforesaid. 

6.15 Asbestos 

Notwithstanding anything to the contraty contained in this Agreement, at all times, including, but not 
limited to, any times during which either the Licensor or the Licensee are making any Improvements 
or other improvenlents, additions or renovations in or about the Licensed Premises or the Building, 
or at any times when any maintenance or repairs of any kind are being carried out in or about the 
Licensed P~emises or the Building, the Licensor agrees to coinply with the provisions of Ontario 
Regulation 278/05, "DesignatedSubstance -Asbestos on Construction Proiects and in Buildings 
andRepair Operations '' (the "Regulation") and the Environmental Laws. Failing such compliance 
by the Licensor, the Licensee may, at the Licensee's sole option, (a) on twenty (20) days' prior 
written notice to the Licensor, lake aLl reasonable measures, at the Licensor's sole cost and expense, 
to complete the work required to comply with the Regulation and the Environmental Laws, to deduct 
the costs and expenses incurred thereby from the License Fee and to recover the balance, if any: after 
such deduction, from the Licensor; or (b) terminate this Agreement. The Licensor shall in no case 
withhold its consent to the making of my Improvements to the Licensed Premises by the Licensee 
because of the cost to it of complimce with this Section. 

The Licensor hereby represents and warrants that the Building has no asbestos containing material 
(as defined in the Regulation), except as indicated in Schedule " B  attached hereto. 

6.16 Consent and Approval 

That the Licensor and each Person acting for or on behalf of the Licensor making a determination, 
designation, calculatio~ estimate, conversion or allocation or in giving an approval or consent iuider 
this Agreement, will act reasonable, promptly and in good faith and each accountant, architect, 
engineer or surveyor, or other professional Person employed or retained by the Licensor will act in 
accordance with the applicable principles and standards of that Person's profession. 

7. PROVISOS 

7.1 Overholding 

If the Licensee remains in possession of the Licensed Premises after the date fixed forthe expiration 
of the Term or any extension thereof without any further written agreement, the Licensee shall be 
deemed to be occupying the Licensed Premises from month to month at the monthly License Fee 
rate payable by the Licensee during the last m a t h  of the Term of this Agreement and upon the terms 
and conditions contained in this Agreement except as to the ]en@ of the Tenn. 

7.2 Trade Fixtures 

The Licensee may, at its option, at any time during the Term and/or any extension thereof andor 
upon the expiry or sooner termination thereof, remove or replace any Trade Fixtures installed by or 
on its behalf in the Licensed Premises or install new Trade Fixtures therein, as the case may be. 

- 7.3 Signs 
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(a) The L i ~ n s e e  may erect sucl~ signs on the Licensed Premises in accordance withthe Building 
standard and in accordance with municipal laws, as  it considers necessary for the propel 
conduct of its business. 

@) All such signs may be removed fr0.m the Licensed Premises at the end of the Term or any 
extemion thereof. 

(c) The Idccmee sbdl compensate the Licensor for any damage caused to the Licensed Premises 
or Building, Uapplicnble, by the removal of the signs. 

7.4 Unavoidable Delays 

Notwithianding anplhing in .this Agreement, if either party is bona Iide delayed or hindered in or 
prevented from the performance of any term, covenant, or act required hereunder by reason ofstrilces 
or labour trouble; inability to procure materials or services; power failure; restrictive governmental 
laws or regulation.; riots; insurrection; sabotage; rebellion; war; act of God; or otherrewon whether 
of a like nanm or not which is not the fault of the party delayed in performing work or doing acts 
required under the terms of this Agreement (but excluding the inability to perform because of 
financial difficulties or lack orfunds), then the performance of that term, covenant or act is excused 
for the period of the delay andthe party delayed will be entitled to perfom the term, covenant or act 
within the appropriate time period alter tile expiration ofthe period of the delay. If any of the events 
or problems referred to in this Section 7.1 occur and either party contemplales that it will be bona 
fide delayed or hindered in or prevented from the performance of any term, covenant or act required 
hereunder by reason thcrcof, such party shall forthwith deliver written notice to the other. with full 
and detailed particulars setting out the natwe of such event or problem and the period orthe delay 
contemplated by the party giving notice for the performance of any such term, covenant or act 
required heretmdcr. 

If the Licensed Premises are now or hereafter served by any alley, easement or riglit-of-way! the 
Licensee, its servants, agents, employees, licensees and invitees shall have full right of ingress and 
egress over such alley, easement or right-of-way in common with all others entitled thereto. 

7.6 Parking 

In the event that all or part of the Parking Areas are made available to the tenants or licensees of the 
B~dding as part ofthe Common Areas and Facilitics, then the Licensee, its employees and invitees 
shall be entitled to use the Parking Areas, or any portion thereof, in common with the other tenants 
and licensees of the Building and others entitled to the use thereof. 

The Licensor shall also provide? five (5) parking tags for the south Parking Area and fourteen (14) 
parking tags for the north Parking Area at no additional cost to the Licensee. 

The Licensor agrees to enforce all rides and regulations relating to the Parking Areas and to ensure 
that the Licensee has free and uninterrupted use thereof. 

The Licensor shall designate at least the ininimiun number of the parking spaces comprising the 
Parking Areas for the sole and exclusive use of people with disabilities as prescribed by the relevant 
Authority. 

7.7 Council Chambers and H e ~ q  C. Hamilton Room 

The Licensor shall permit the Licelisee to use the Council Chambers andlor the Henry C. Hamilton 
Room as required by the Licensee on a per diem basis, at a rate of One Hundred and Fifty Dollars 
($150.00) per day for each room. The Licensor shall invoice the Licensee on a monthly basis for 
each day the Licensee uses the Council Chambers and/or the Henry C. Hamilton Room. 

7.8 Damage and Destruction 
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If, at any time during the Term, the Building shall be damaged or destroyed, either in whole or in 
part, by fire or other peril insured against by the Licensor, then, and in every such event: 

(a) I f  the damage or destruction to the Building i s  such that, in the opinion of the Architect to be 
given to the Licensee within twenty (20) days of the date of the occurrence of such d'amage 
or destruction (the '"ate of Damage"), the Licensed Premises are renderedpwtially unfit for 
occtyrancy or impossible or unsafe for use or occupancy, then the License Fee shdl abate as 
of the Date of Damage in proportion to the pad of the Licensed Premises which is rendered 
~mfitfor occupancy or impossible or unsafe for use or occupancy, and License Fee wilI not 
be payablc again until such time as the Licensed Premises and the Improvemeats have been 
fLrily restored by the Licensor to their condition as of the Commencement Date. 

(b) U'the damage or destruction to the Bd1du1~ is such Umt, in the opinion ofthe Architect to be 
given to the Licensee within twenty (20) days of the Date of Damage, the Licensed Premises 
are rmclered whollv wiit for occuoancv or imoossible or unsafe for use or occt~nancv. or that 

A .  

reasonable or covenient access i s  prevented hereto, and if. in either event; &e dakage, in 
the opinion of the Architect to be given to the Licensee within twenty (20) days of tlze Date 
of Damage, cannot be repaired with reasonable diligence within one htiildred and twenty 
(120) days of the Datc of Dsunage, then either the Licensor or the Licensee may terminate 
this tenancy within twenty (20) days following the date of the giving of the Architect's 
opinion, upon written notice to the atl~er party" in which event this Agreement will be at an 
end as of the Date of Damage and the License Pee shall be apportioned and paid in full to the 
Date of Damage. 

(c) In the event that neither the Licensor nor the Licensee shall terminate this Agreement in 
accordance with the provisions of Subsection 7.7(b) of this Agreement, then the Licensor 
shall repair the Licensed Premises, the Improvements and the Building with all reasonable 
speed and the License Fee hereby resewed shall abate fi'om the Date of Damage until the 
later date of either (i) the Licensed Premises aud Improvements are restored to their 
condition as of the Commencement Date; or (ii) reasonable and convenient access is restored 
thereto, as the case may be. 

(d) If the damage or destruction is such that, in the opinion of the Architect b be given to the 
Licensee within twenty (20) days of the Date of Damage. the Licensed Premises are rendered - .  , 
wholly unfit for occupancy or if it is impossible or unsafe to use and occupy the Licensed 
Premises, and if, in either event, the damage, in the opinion of the Architect to be given 
witllin twenty (20) days from Ule Date of Damage, can be repaired with reasonable diligence 
within one hundred and twenty (120) days of the Date of Damage, then the License Fee shall 
&ate from the Datc of Diunage until the date the Licensed Premises and Improvements *re 
restored to their condition as of Ihe commencement Date, provided that the Licensor shall 
repair the Licensed Premises and the Improvements with all reasonabIe speed. 

(e) Notwithstanding anything contained in this Section 7.7, if the Licensor does not conllnence 
to repair or restore the Licensed Premises, the Improvements or the Building within fifteen 
(15) days of the date of delivery of the Architect's opinion or, having commenced the repair 
or restoration ofthe Licensed Premises, the hprovernents or the Building, does not continue 
to complete same with reasonable dispatch, the Liceilsee may terminate this Agreement upon 
tifteen (15) days' prior written notice to the Licensor, in which case, this Agreement shall 
cease and be at an end as of the Date of Damage and the License Fee shall be apportioned 
and paid in 111 to the Date of Damage. 

7.9 Removal of Leasehold Improvements 

The Licensee may, at its sole option, at any time during the Term and/or any extension thereof 
andlor upon the expiry or sooner termination thereof, remove or replace any Improvements or 
d{erafions made or installed by or on behalf of the Licensee in the Licensed Premises or install new 
Improvements or alterations therein, as the case may be. 

7.10 Re-Entry 
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If the License Fee hereby reserved, or any part thereof, shali be in arrears or if the Licensee defaults 
in the obs~vance of performance of any of the Licensee's other covenants or agreements contained 
in this Agreement, nnd the Licensee fails to pay such arrears within sixty (60) days of receipt of 
notice in writmg Born the Licensor or ifthe Licensee fails to remedy any other default within sixty 
(60) days aflcr rcceipt ofnoticc from the Licensor [or such longer period as is reasonably required 
under the circumstnnces so long as the Licensee commences to remedy xithin such sixty (60) day 
perlad), the Licensor may, in addition to any other remedies the Licensor may have, either in this 
Agreemen1 or at law, re-enter the Licensed Premises and the Term hereby granted shall thereupon be 
terminated. Notwithstancling the foregoing, and without limiting the remedies of the Licensor, in the 
event the Licensee fails to remedy a default not related to payment of the License Fee within the 
above-specified notice period, and provided the Licensee is  not bona fide disputing the default, upon 
the expiration of the abovespecified notice period the Licensor, at its option, acting reasonably, may 
remedy the default on behalf of the Licensee and charge the costs thereof to the Licensee. 

With respect to any remedy exercised by the Licensor, the Licensor shall have an affmative 
obligation to obtain another licensee for the Licensed Premises at a fair market rental and to 
otherwise mitigate its damages. 

7.11 Licensor's Default 

If the Licensor defaults in the observance or performance of any of its covenants or agreements 
contained in this Agreement, the Licensee may, at its option and upon such reasonable notice as the 
circumstances warran6 remedy such default and deduct the reasonable cost of such action from the 
License Fee payable under this Agreement or require the Licensor to otherwise reimburse the 
Licensee for !he reasonable cost of such action. 

7.1 l(a) Licensee's Default 

I% the Licensee defaults in the observance or performance of any of its co\reilants or ameernents 
contained in this Agreement, the ~icensor may, at its option and upon such reasonable no& as the 
circumstances warrant, remedy siich default and deduct the reasonable cost of such action from the 
License Fee payable under &is Agreement or require the Licensee to otherwise reimburse the 
Licensor for the reasonable cost of such action. 

7.12 Option to Extend 

(a) The Licensee shall be eniitIed to extend this Agreement for hither terms of one (1) month 
each (each an "Extension Term"'). Each Extension Term shalI be upon the same terms and 
conditions of this Agreement except for the License Fee, which for each Extension Term. 
shall be based uvon the marlcet rates as determined bv the oarties as of the date which is . * 

thirty (20) days prior to the commencement of the respective Extension Term, or failing such 
agreement, by arbitration in accordance with the Arbifration Act. 1991, S .O. 199 1, c. 17, as 
amended, or any successor act. 

(b) The Licensee shall give written notice to the Licensor of its extension of this Agreement at 
least thirty (30) days prior to the end of the Teim or the respective Extension Term, as the 
case may be. 

7.13 Non- Waiver 

No condoning, excusing or overlooking by the Licensor or Licensee of any default, breach or 
non-observance by the Licensee or the Licensor at any time or times in respect of any covenant, 
proviso or condition herein contained shall operate as a waiver of the Licensor's or the Licensee's 
rights hereunder in respect of any continuing or subsequent defaulc breach or non-observance, or so 
as to defeat or affect in any way the rights of the Licensor or the Licensee herein in respect of any 
s y h  continuing or subsequent default or breach, and no waiver shall be inferred from or impIied by 
anything done or omitted by the Licensor or the Licensee save only an express waiver in writing, 

7.14 Notices 
- 
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Any notice required or contemplated by any provision of this Agreement shall be given in writing 
addressed in the case of notice to the Licensor to the following address: 

The Corporation of the City of Sault Ste. Marie 
99 Foster Drive 
Satdl Ste. Marie ON P6A 5N1 
ATTENTION: Nwla Kenny, City Solicitor 
FAX. 705-759-5405 

and in the case of notice to the Licensee to the following addresses: 

Ontario Infrastructure and Lands Corporation 
3767 Highway 69 South, Suite 9 
Sudbury, Ontario P3E 4N1 
Attention: Vice Prcsideilt, Asset Management 
Fax: (705) 564-7570 

With a CODY to: 

Ontario Infrastructu*~ md Lands Corporation 
1 Dundas Street West, Suite 2000 
Toronto, Ontario M5G 2L5 
Attention: Senior Legal Counsel, Leasing 
Fax: (416) 327-2760 

And an additional coav to: 

CB Richard Ellis 
Global Corporate Services 
18 King Street East, Suite 1100 
Toronto, Ontario MSG 1C4 
Attention: Director, L~easc Administration - OlLC 
Fax: (416) 775-3989 

Notices shall be delivered personally or by facsimile or mailed by either registered or signattire mail 
and postage prepaid enclosed in a sealed envelope. The time of giving of notice by either registered 
or signature mail shall be conclusively deemed to be the fifth Business Day after the day of such 
mailing. Such notice, if personally delivered or if delivered by facsimile, shall be conclusively 
deemed to have been piven and received at the time of such deliverv. The varties hereto 
acknowledge and agrce ;hat notwithstanding anything to the contrary in the-~1ecrro;ic Comnlerce 
Act. 2000, S.O. 2000, c.17, as amended from time to time. any notice, statement, dcmand,rcquesr or 
other instrument which may be or is required to be &en under this Agreement or at law may not be 
validly delivered by way of electronic co~nmunication, save as specifically provided in this Section. 

Either party may at any time by giving notice to the other party (in the manner provided above} 
change its address for notice purposes, and thereafter the address most recently provided shall be 
deemed to be the address so changed. 

7.15 Entire Agreement 

The Licensee and the Licensor acknowledge that there are no covenants, representations, warranties, 
agreements or conditions, expressed or implied, collateral or otherwise, forming part of or in any 
way affecting or relating to this Agreement save as expss ly  set out in this Agreement and that this 
Agreement and ihe Schedules hereto constitute the entire agreement between the Licensor and the 
Licensee and may not be modified except as herein explicitly provided or except by subsequent 
agreement in writing of equal formality hereto executed by the Licensor and the Licensee. 
Schedules "A", "B" and "C", which are attached to this Agreement, form part of this Agreement. 

- 7.16 Severability 
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Tl~e Licensor a ~ d  the Liceme agree that all of the provisions of this Agreement are to be construed 
as covenants and agreements as though the words importing such covenants and agreements were 
used in each separate paragraph hereof. Should any provision or provisions of this Agreement be 
illcgal or not enforccahle, it or they slid1 be considered separate and severable from this Agreement 
and its remaining provisions shall remain in force and be binding upon the parties hereto as though 
ihe .said provision or p~ovisions had never been included. 

7. I7 Interpretation 

The words "hewin", "hereof", '"hereby", "hereunder7', "hereto", "hereinafter". and similar 
exprcsslons refer to this Agreement and not to any parlicular paragraphs section or other portion 
thereoc unless there is something in the subject matter or context inconsistent therewith. 

7.18 Beadings and Captions 

The hcadings in this Agreement have been inserted as a matter of convenience and for reference only 
and in no way define, limit or enlargc the scope of meaning of this Agreement nor any of the 
provisions hereof. 

7.19 Effect of Agreement 

This Agreement and everything herein contained shall operate to the benefit of the parties hereto and 
bc binding upon the respective successors, assigns and other legal representatives, as the case may 
be, of eacliof the parties hereto subject to the granting of consent by the Licensor as provided hcrein 
to any assignment or sublease. md every reference herein to any party hereto sl~all include the 
successors, assigns and other legal representatives of such party. 

7.20 Governing Law 

Tlus Agreement shall be governed by and construed in accordance with the laws of Ontario. 

7-21 Time of Essence 

Time shall be oftfie essence hereof 

7.22 Freedom of Information 

Thc Licenso~. acki~owIedges and agrees that this Agreement md any information contained herein 
may be required io be released pursuant to the provisions of the Freedom o f  Information cind 
Protectian of  Privacv Act, R.S.O. 1990, c. F.31, as amended and f i e  Municfual Fvesdm of 
Information and Protection ofPrivacv Act, R.S.O. 1990, c. M.56, as amended.. 

7.23 Conflict of Interest 

The Licensor and any of its successors, assigns, directors, officers, employees, agents, servants, and 
representatives shall not engage in any activity where such activity creates a conflict of interest, 
actual or potential, in the sole opinion of the Licensee, with the License or the exercise of any of the 
rights or obligations of the Licensor hereunder. The Licensor shall disclose to the Licensee in 
writing and without delay any actual or potential situation that may be reasonably interpreted as 
either a conflict of interest or a potential conflict of interest. 

For clarification, a "conflict of interest" means, in relation to the performance of its contractual 
obligations pursuant to this License, the Licensor's other commitments, relationships or kancial  
interests (i) could or could be seen to exercise an improper influence over the objective, unbiased 
and impartial exercise of its independent judgement, or (ii) could or could be seen to compromise, 
impair or be incompatible with the effective performance of its contractual obligations pursuant to 
this License. 

7.24 Termination 
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The Licensee shall have the right to terminate this Agreement at any time during the Term, by giving 
the Licensor not lessthan thirty (30) days' prior written notice of termination. 

7.24 Binding on Licensee 

This  Agreement shall not be binding upon the Licensee until it has been executed by or on behalf of 
tile Minister of Infrastructure. 

7.25 Indemnification 

The parties agree that in order lo be entitled to indemnification fron either the Licensee under 
Section 5.11, or froin the Licensor under sections 6.8 ofthis License (each, m"1ndemniFying Party") 
in respect of any matter referred to therein (a "Claim"), each person seeking indemnification (a 
"Protected Person") shall comply with the following terms and conditions: 

(a) if a P1:otected Person receives a notice of Claim or Claims, whether actual or threatend he, 
she, or it shall promptly deliver to the Indemnifying Party written notice setting forth in 
reasonable detail ail available particulars of the Claim(s); 

(b) upon the witten request of the hdemni@ing Party, each Protected Person shall .Furnish to the 
Indemnifying Party copies of all documents and provide anv other information relatine: to the 
Claim(s) lhatis inthe possession or under the control the Protected Person; 

.. 

(c) each Protected Person shall lake all reasonable steps necessary to secure and preserve his, her 
or its rights in respect of the Claim($ and, to the extent that the Protected Person has a right 
to commence a proceeding against another person (whether for damages or indemnification 
or otherwise) in respect of a matter For which the Protected Person claims indernniiication 
from the Indemnifying Party hereunder, the Protected Person shall assign that right to the 
Indemnifying Party and subrogate the Indemnifying Party to that right to the extent of the 
amounts paid by the Ind~mnifying Party or for which the hdemnifving Party is liable 
hereunder; 

(d) each Protected Person shall not voluntarily assume any liability in reapcct of or settle or 
compromise a Claim(s) or any proceeding relating thereto without obtaining the 
Indemnifying Party's prior written consent; 

(e) the Indemnifying Party shall'havethe right to participate in the negotiation, settlement or 
defence of fie Claim(s) and any proceedings relating thereto or appeal thereof, but the 
Indemnifying Party may not settle any action commenced against a Protected Person ui iho~~t  
the written consent of that Protected Person; 

(f) if the Indemnifying Party efects to participate in or assume control of the negotiation, 
settlement or defence ofthe Claim(s) and any proceedings relatingthereto or appeal thereof, 
each Protected Person shdl cooperate fully with the Indemnifiing Party in connection with 
the same, and eachprotected Person shall agree to be represented by legal counsel chosen by 
the Indemnifying Party, unless, in the opinion of such legal counsel, there would arise a 
conflict of interest preventing such legal counsel from representing the Protected Person, 
and, where it is such Iegd counsel's opinion that a conflict of interest prevents their 
representing a Protected Person, that Protected Person shall be entitled, subject to the 
Indemnifying Party's prior written approval, to retain legal counsel ofhis, her or its choice (it 
being understood that the Licensee may withhold its approval in relation to any counsel 
proposed by a Protected Person who does not agree to retainer terms, including fees, 
consistent with the policies of the Ministry of the Attorney General of Ontario), and the fees 
and expenses of the Protected Person's counsel incurred in his, her or its representation shall 
be costs to which this indemnity extends; 

(g) ifthe Indemnifying Party is not also aparty to the Claim, the Protected Party shall consent to 
any order or leave that may be applied for by the Indemnifying Party to be added as a party 

. or to be allowed to make representations on its own behalf without being a party; 

(h) the expenses incurred by a Protected Person in investigating, defending or appealing any 
Claim(s) shall, at the Protected Person's request, be paid by the Indemnifying Party as may 
be appropriate to enable the Protected Person to properly investigate, defend or appeal such 
Claims(s), withthe understanding that ifit is ultimately determined that the ProtectedPerson 
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is noi entitled to be indemnified hereunder, the Protected Person shall immediately repay 
such amount(s) so paid, which shall become payable as a debt due to the Indemuijmg Party; 
and 

(i) the Protected Person agrees to pay to the Indemnifling Party all amounts he, she, or it 
receives as a recovery or reimbursement of any Claim which has been previously 
indemnified by the Indcimifying Party hereunder. 

To the extent necessary to give effect to the foregoing indemnity with respect to the Licensor 
Indclnnified Parties (other than the Licensor), the Licensor shall hold all such rights oi' 
indcmlrification in trust for the benefit of the other Licensor Indemnified Parties. To the extent 
necessary to give effect to the foregoing indemnities with respect to the Licensee Indemnified Patties 
(other than the Licensee), the Licensee shaIl hold all such rights of indemnification in mtst for the 
benefit of the other Licensec Indemnified Parties. 

EN WITNESS WHEREOF the parties hereto have executed this Agreement on the dates 
written below. 

SIGNED, SEALED AND DELIVERED: 

DATED the 7th day of November ,2011 

TKE CORPORATION OF THE CITY OF 
SAULT STE. MARIE 

Pcr: 
Name: Debbie Amaroso 
Title: Mayor 

Per: 
Name: Malcolm White 
Title: City Clerk 

Artthorized Signing Officer(s) 

sl. 
DATED the 3 1  day of ~ckh-e.~ , 2 0 3  

HER MAJESTY THE QUEEN IN RIGHT OP ONTARIO AS 
REPRESENTED BY THE IMINlSTER OF 
INFRASTRUCTURE, AS REPRESENTED BY ONTARIO 
INFRASTRUCTURE AND LANDS CORPORATION 

Per: 

I ,  

- 
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SCJ3EDULE "A" 

LEGAL DESCWTION OF 'MU3 LANDS 

99 Foster Drive 
Sault Ste. Marie, Ontnrio, PGA 5XG 

Part: PIN #31540-0022(LT) 

PCL 916 SEC AWS; PT WATER LT IN FRONT OF LT 7,s & 9 S/S RAY ST PL TOWN 
PLOT OF SAULT STF,. MARXE; PT WATER LT IN FRONT OF LOT 7 S/S BAY ST PL 
TOWN PLOT OF SAULT STE MARIE AS IN LT12185 EXCEPT PT 9 HG23723; SAULT 
STE. ZMARTE 



SCHEDULE 'B" 

NM*IFICATION OF THE PWSENCE OF ASBESTOS CON'IAINING MATERIAL 
IN THE BUILDING 

CONTAINING PREMISES LICENSED BY HER MAJESTY THE QUEEN TN RIGHT 
OF ONTARXO AS REPRESENTED BY THE MINISTER OF INFRASTRUCTURE 

: REGULATION RESPECTING ASBESTOS ON CONSTRUCTION PROJECTS AM) 
IN BUILDLNG AND REPAIR OPERATIONS MADE UNDER THE 
OCCUPATIONAL HEALTH AND SAFETY ACT, ONTARIO REGULATION 278105, 
as amender1 or replaced from time to time. 

LOCATION: 99 Foster Drive, Sault Ste. Marie; Ontario 

LICENSE NO: L12127 

[ 1 There is no asbestos containing tnaterial in the Building. 

Fl There is asbestos containing material in the Building. 

X There is friable asbestos containing material in the Budding. 

Bl There is non-friable asbestm containing material in the Building. 

Ixl There is an asbestos containing materid management plan in the Building. 

Location(?,) of Asbestas Containing Materials within the Building: 

Location 1: Council Chambers ceiIing texture 

Location 2: Hamilton Room ceiling texture 

Location 3: 

[Add further locations, as may be applicable] 

Types of Asbestos: 

1.4% Chysotile 

L. 

3. There is no asbestos on 6"' floorfor which access is given. 

Notification prepared by: 

Title: - - 
Authorized Signing Officer 

. Date: 



SCHEDULE "Cn 
Plan of Licensed Premises at 99 Foster Drive, 8ault Ste. Marie, Ontario 




