
AND:

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
as represented by the Minister of Natural Resources

referred to herein as the “Ministry”

Appendix “A”

The Corporation of the City of London

referred to herein as the “Recipient”

WUEREAS the Government of Ontario is investing in Ontario’s infrastructure;

AND WHEREAS the purpose of the Springbank Dam rehabilitation project is to undertake repairs to theSpringbank Dam in the City of London;

AJND WHEREAS the purpose of the Canada-Ontario Infrastructure Program is to improve urban and ruralmunicipal infrastructure in Canada and Ontario through investments that enhance the quality of Canada’senvironment, support long-term economic growth, improve community infrastructure and build 21 St centuryinfrastructure through best technologies, new approaches and best practices;

AND WhEREAS the Springbank Dam Rehabilitation Project is being administered by the Ministry;
AND WHEREAS the Recipient has made an application for financial assistance for the Project hereinafter defmedwhich has been accepted for financial assistance by the Ministry;

AND WHEREAS this Agreement defines the terms and conditions of a financial contribution to assist with theProject.

NOW THEREFORE in consideration of the mutual covenants and agreements herein contained and other goodand valuable consideration (the receipt and sufficiency of which is hereby acknowledged), the parties covenant andagree as follows:

This Agreement, including:

Schedule “A” -

Schedule “B” -

Schedule “C” -

Schedule “D”
Schedule “E” -

Schedule “F”-
Schedule “G”
Schedule “H”
Schedule “I”-

General Terms and Conditions
Description of the Project
Budget
Project Schedule
Financial Assistance
Other Funding
Federal Requirements
Additional Provisions
Form of Certificate of Title

THIS AGREEMENT made in triplicate as of the

____

day of (4 dA.tZ. , 2005.

B E T W E E N:



—

I

Schedule “J”
Schedule “K”

Form of Legal Opinion
Communications Requirements

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

IN WITNESS WHEREOF, the Ministry and the Recipient have respectively executed and delivered thisAgreement as of the date set out above.

HER MAJESTY THE QUEEN IN RIGHT
OF ONTARIO as represented by the Minister
ofNatural Resources

by:

N427
Title: Minister of Natural Resources /
THE CORPORATION OF THE CITY OF LONDON

As represented by:

GccD
Name: Anne Marie DeCicco
Title:Iayor

‘K&w4 Qi
Name: Kevin Bain
Title: City Clerk

JIwe have authority to bind the Recipient
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SCHEDULE “A”
GENERAL TERMS AND CONDITIONS

ARTICLE I
DEFTMTIONS AND INTERPRETATION

1. Definitions. When used in this Agreement (including the cover and execution pages and all ofthe schedules), the following terms shall have the meanings ascribed to them below unless thereis something in the subject matter or context inconsistent therewith:

(a) “90% of Maximum Financial Assistance” has the meaning set out in Schedule “F” hereto.
(b) “Adjust the Financial Assistance” means adjust the amount of the financial Assistance onthe Project or the amount of financial assistance for any other project(s) of the Recipientunder any round of the SCTP Initiative, or any other provincial program(s) (either current orfuture), and/or require repayment of some or all of the Financial Assistance of the Project inan amount to be determined by the Ministry and within the period specified by the Ministry.
(c) “Agreement” means this agreement, including the cover and execution pages and all of theschedules hereto, and all amendments made hereto in accordance with the provisions hereof.
(d) “Allowable Financial Assistance” has the meaning given to it in Section 43.
(e) “Alternative Funds” has the meaning given to it in Schedule “F” hereto.
(f) “Budget” means the Project budget set out in Schedule “C” hereto.

(g) “Business Day” means any day on which Government of Ontario offices generally are openfor business in the Province of Ontario.

(h) “Communications Requirements” means the communications requirements set out inSchedule “K” hereto, or as directed by the Ministry from time to time.
(i) “Consultant” means any consultant, engineer, contractor, project manager, architect or otherservice provider, as the case may be, retained by the Recipient to undertake any part of thework related to the Project.

(j) “Crown Agency” means a crown agency as defined in the Crown Agency Act (Ontario).
(k) “Eligible Cost” has the meaning given to it in Section 8.

(1) “End of Financial Assistance Date” means Match 31, 2007.

(m) “Environmental Contaminant” means any hazardous or toxic substance or materialincluding, without limitation, products of waste, contaminants, pollutants, dangerous
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substances, noxious substances, toxic substances, hazardous wastes and flammable, explosiveor improperly handled friable materials.

(n) “Environmental Laws” means all applicable federal, provincial or municipal laws,regulations, by-laws, orders, rules, policies or guidelines respecting the protection of thenatural environment, public or occupational health or safety, and the manufacture,importation, handling, transportation, storage, disposal and treatment of EnvironmentalContaminants and include, without limitation, the Environmental Protection Act (Ontario),the Ontario Water Resources Act, the Environmental Assessment Act (Ontario), the CanadianEnvironmental Protection Act 1999, the Canadian Environmental Assessment Act, thefisheries Act (Canada) and the Navigable Waters Protection Act (Canada).

(o) “Event of Default” has the meaning given to it in Section 65.

(p) “Expiration Date” means March 31, 2007.

(q) “Facility” means any fixed capital asset constructed or improved for which financialAssistance is provided pursuant to this Agreement.

(r) “Federal Maximum Financial Assistance” has the meaning set out in Schedule “B” hereto.
(s) “Federal Share” has the meaning set out in Schedule “E” hereto.

(t) “Final Report” has the meaning given to it in Section 39.

(u) “Final Report Date” means October 31, 2007.

(v) “Financial Assistance” means the funds to be advanced by the Ministry to the Recipientpursuant to this Agreement.

(w) “First Nation” means a band as defined in the Indian Act (Canada).

(x) “Generally Accepted Accounting Principles” means Canadian Generally AcceptedAccounting Principles as adopted by the Canadian Institute of Chartered Accountantsapplicable as at the date on which such calculation is made or required to be made inaccordance with Generally Accepted Accounting Principles.

(y) “Licensed Marks” has the meaning given to it in Section 5$ of Schedule “A” and Section 7of Schedule “G” (where applicable).

(z) “Mandatory Other Funds” means 95% of the Total Other Funds.

(aa)”Maximum Financial Assistance” has the meaning set out in Schedule “E” hereto.
(bb) “Ministry” has the meaning given to it on the first page of this Agreement.

4



(cc)”Municipality” means a municipality as defined in the MunicipalAct, 2001 (Ontario) andalso includes local services boards as defined in the Northern Services Boards Act (Ontario)and other appropriate local authorities in unorganized areas.

(dd) “Ontario Maximum Financial Assistance” has the meaning set out in Schedule “E”hereto.

(ee)”Ontario Share” has the meaning set out in Schedule “E” hereto.

(ff) “Other Funds” means the funding set out in Schedule “F” hereto.

(gg) “Payment Certifier” means a payment certifier as defined in the Construction Lien Act(Ontario);

(hh) “Procurement Policies” means the Ontario Government policies and directives in effectfrom time to time respecting the procurement of equipment, services and supplies, includingconstruction, applicable to Ontario Government ministries and Crown Agencies and theBroader Public Sector (as defined from time to time in the procurement policies).

(ii) “Progress Report” has the meaning given to it in Section 38.

(jj) “Project” means the project described in Schedule “B” hereto.

(ldc) “Project Schedule” means the schedule set out in Schedule “D” hereto.

(11) “Recipient” has the meaning given to it on the first page of this Agreement.
(mm) “Reserve Lands” means a reserve as defined in the Indian Act (Canada).
(nn) “SCTP Initiative” has the meaning given to it on the first page of this Agreement.
too) “Senior Government Share” has the meaning set out in Schedule “E” hereto.
(pp) “Substantially Performed” has the meaning set out in and shall be determined inaccordance with subsection 2(1) of the Construction Lien Act (Ontario).

(qq) “Total Eligible Costs” has the meaning set out in Schedule “E” hereto.
(rr) “Total Other Funds” has the meaning set out in Schedule “F” hereto.
(ss) “Trade Agreements” means the Agreement on Internal Trade and the Agreement on theOpening of Public Procurement for Ontario and Quebec, and all amendments to thoseagreements.
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2. Herein, etc. The words “herein”, “hereof’ and “hereunder” and other words of similar importrefer to this Agreement as a whole and not to any particular schedule, article, section, paragraphor other subdivision of this Agreement.

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

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

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

ARTICLE II
TERM OF AGREEMENT

6. Term. Subject to any extension or termination of this Agreement or the survival of any of theprovisions of this Agreement pursuant to the provisions contained herein, this Agreement shall bein effect from the date set out on the first page of this Agreement, up to and including theExpiration Date.

7. End ofFinancialAssistance Date. Notwithstanding anything else in this Agreement and nomatter what the state of completion of the Project, the Ministry shall not be obligated to provideFinancial Assistance under this Agreement after the End of Financial Assistance Date.

ARTICLE ffi
ELIGIBLE COSTS

8. Eligible Costs. In order for a cost or expenditure to be eligible for Financial Assistance (an“Eligible Cost”) pursuant to this Agreement, the cost or expenditure must:
(a) be reasonable;

(b) be directly related to the Project;

(c) be specifically identified in the Budget;

(d) be a cost or expenditure that would not otherwise have been incurred by the Recipient;
(e) have been incurred after April 12, 2001 and no later than March 31, 2007; and
(f) be an actual cash outlay to third parties acting at arm’s length that can be documentedthrough paid invoices or receipts.
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9. Retention ofReceipts. The Recipient shall retain all evidence (such as invoices, receipts, etc.) ofpayment related to Eligible Costs and such supporting documentation must be made available tothe Ministry when requested and maintained by the Recipient for audit purposes.

10. Possible Eligible Costs. Without limitation and provided that the criteria of Section 8 above aremet, Eligible Costs include the following:

(a) capital costs (as defined by Generally Accepted Accounting Principles) of acquiring,constructing or renovating a fixed capital asset, including all applicable taxes but excludingany tax rebates for which the Recipient is eligible and except a specifically excluded bySection 11 below;

(b) project planning and management costs;

(c) professional fees of arm’s length consultants (including, but not limited to, design,engineering and legal);

(d) transportation and delivery costs;

(e) installation and renovation costs;

(f) specialized training costs (e.g. training on new equipment);

(g) architectural, engineering and heritage studies related to the Project;

(h) risk assessment and technical studies;

(i) environmental site assessments;

(I) communications costs insofar as they relate to the Communications Requirements and only tothe extent allowed by the Communications Requirements;

(k) official opening ceremony costs insofar as they relate to the Communications Requirementsand only to the extent allowed by the Communications Requirements;
(1) off-site services costs as they may be approved by the Ministry and provided that they arenecessary for the Project’s completion, are reasonable in nature and in distance and are forthe Project’s principal use;

(m) the cost of insurance required pursuant to this Agreement; and
(n) special purpose equipment necessary for the operation of the Facility and of a type and natureordinarily capitalized.

11. Ineligible Costs. Notwithstanding anything else contained herein, the following costs andexpenditures are not eligible for Financial Assistance pursuant to this Agreement:
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(a) costs of developing the business case for the purposes of applying for financial Assistancepursuant to the SCTP Initiative;

(b) costs related to the operation and maintenance of capital assets;

(c) costs associated with obtaining necessary approvals, licenses or permits where the Recipientis the entity providing the approval, license or permit;

(d) land acquisition costs;

(e) costs associated with leasing land, buildings, equipment (except equipment described inSection 10(n) above) or other facilities;

(f) costs associated with general feasibility or planning studies;

(g) costs associated with fundraising campaigns, capital project financing or operating leases;
(h) costs associated with services or work normally provided by the Recipient or any agency ofthe Recipient;

(1) the salaries and other employment benefits of any employees, overhead costs as well as otherdirect or indirect operating or administrative costs of the Recipient and more specificallythese costs as related to planning, engineering, architecture, supervision, management andother services provided by the Recipient’s permanent staff except as may be approved inadvance by the Ministry;

(j) contributions or commitments in kind;

(k) costs associated with furniture, fixtures, decorations, fitting-up supplies, etc.;
(1) costs associated with Recipient travel; and

(m) any other costs as determined by the Ministry, from time to time and in its sole discretion.
12. Deemed ineligible. The Recipient acknowledges that the Ministry’s fiscal year ends on March 31in each year, and that should an Eligible Cost not be submitted by the Recipient for payment offinancial Assistance before March 31 of the year following the fiscal year in which it wasincurred, such Eligible Cost shall be deemed ineligible for financial Assistance.
13. Ctarjjication. For clarity, the Recipient hereby expressly acknowledges that the inclusion of anitem in the Budget does not necessarily mean that such item is an Eligible Cost. Where there is aconflict between the Budget and this Article, the provisions of this Article shall prevail.

ARTICLE W
FINANCIAL ASSISTANCE

14. Use ofFinancialAssistance. The Financial Assistance is intended for and shall be used only forEligible Costs.
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15. Basis ofpay-out offinancial Assistance. The financial Assistance will be provided by theMinistry to the Recipient on the basis set out in Schedule “E”.

16. funds advanced. If Financial Assistance is provided by the Ministry prior to the Ministryreceiving evidence that the associated Eligible Costs have already been paid by the Recipient,then such Financial Assistance, including all interest earned thereon, remains the property of theMinistry and must be held by the Recipient in an interest bearing account pending payment ofEligible Costs. Without limitation, any payment of Financial Assistance that is made to theRecipient without the requirement of the Recipient first providing the Ministry with either aProgress Report or a Final Report must meet the requirements of this Section.

17. Maximum financial Assistance. The total amount of Financial Assistance provided to theRecipient shall in any event be no greater than the Maximum Financial Assistance.
18. Excessfunds. Where actual costs are lower or appear likely to be lower than the total eligibleexpenditures identified in the Budget, the Recipient shall immediately notify the Ministry and theMinistry may, in its sole discretion, Adjust the Financial Assistance.

19. Interdependentprojects. Where implementation of the Project is dependent on completion of aproject by others and the interdependent project is not completed by others in whole or in part,the Ministry may, in its sole discretion, Adjust the Financial Assistance.

20. Recipient not carrying out Project. The Recipient shall immediately notify the Ministry if itdoes not intend to carry out the Project in whole or in part as specified in Schedule “B” in whichcase the Ministry may, in its sole discretion, Adjust the Financial Assistance.
21. New Information. In the event of new information, errors, omissions or other circumstancesaffecting the determination of the amount of Financial Assistance under this Agreement, theMinistry may, in its sole discretion, Adjust the Financial Assistance.

22. GST. The Financial Assistance is based on the net amount of goods and services tax to be paidby the Recipient pursuant to the Excise Tax Act (Canada) net of any applicable rebates.
23. Withholding payment. The Ministry may, in its sole discretion, withhold payment of FinancialAssistance where the Recipient is in default in obtaining any necessary permits, approvals orlicenses applicable to the Project or is in default of compliance with any provisions of thisAgreement or any applicable legislation.

24. Insufficientfundsprovided by the Legislature. If, in the opinion of the Ministry, the LegislativeAssembly of Ontario does not provide sufficient funds to continue the Financial Assistance forany fiscal year during which this Agreement is in effect, the Ministry may terminate thisAgreement in accordance with the terms specified in Section 69 of this Agreement.
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ARTICLE V
PROJECT AWARD, MANAGEMENT AND COMPLETION

25. Recipientfully responsible. The Recipient shall be fully responsible for the undertaking,implementation and completion of the Project and shall retain any and all Consultants reasonablyrequired to undertake a project of the size, scope and complexity of the Project. Whereimplementation of the Project is dependent on completion of a project by others, the Recipientshall be fully responsible for obtaining any assurances that it may require from others in relationto the implementation of the Project by the Recipient.

26. Ministry not responsiblefor implementation. The Ministry shall not be responsible in any waywhatsoever for the undertaking, implementation and completion of the Project or anyinterdependent project of others.

27. Ministry not responsiblefor costs. The Ministry shall not be responsible for any costs associatedwith the operation, maintenance and repair of the Project.

2$. Behaviour ofRecipient. The Recipient shall carry out the Project in an economical andbusinesslike manner, in accordance with this Agreement and in particular, but without limitation,in accordance with the Budget and the Project Schedule subject to any reasonable changes thatthe Ministry may agree to or require from time to time in writing.

29. Competitive process. The Recipient shall acquire all equipment, services and supplies requiredfor the Project through a competitive process that ensures the best value for funds expended. Forequipment, services and supplies the estimated cost of which exceeds $25,000.00 the Recipientshall obtain at least three written quotes unless:

(a) the expertise the Recipient is purchasing is specialized and is not readily available; or
(b) the Recipient has previously researched the market for a similar purchase and knowsprevailing market costs for the equipment, services or supplies purchased.

30. Competitive tender. Except as otherwise approved by the Ministry, all portions of theconstruction component of the Project (including materials and equipment) shall be competitivelyand openly tendered, as deemed by the Ministry, to competent contractors capable of completingthe construction component of the Project, and the contract will be awarded to the lowestqualified bidder or, where the bid price is not the sole specified selection criterion, the highestranked bidder.

31. Procurement Policies and Trade Agreements. If the Recipient is subject to the ProcurementPolicies, the Trade Agreements or both, it shall comply with the requirements of the ProcurementPolicies and the Trade Agreements as applicable. In the event of any conflict between therequirements of Sections 29 and 30 of this Agreement and the Procurement Policies or the TradeAgreements, the requirements of the Procurement Policies or the Trade Agreements shall apply.
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32. Long-term capital managementplan. The Recipient shall prepare and update annuallythereafter a long-term capital asset management plan which outlines how the Recipient intends tomeet its financial and other commitments for maintaining the Facility on an ongoing basis,including plans to recover the full operating costs through service charges where appropriate.Upon request, the Recipient shall provide to the Ministry a copy of the current long-term capitalmanagement plan.

ARTICLE VI
RECORDS AND AUDIT

33. Separate records. The Recipient shall maintain separate records and documentation for theProject and keep all records and documentation for 3 years after the final settlement of accountsreferred to in Section 40 of this Agreement. Upon request, the Recipient shall submit all recordsand documentation relating to the Project including, but not limited to, work authorizations,invoices, time sheets, payroll records, estimates and actual cost of the activities carried outpursuant to this Agreement, together with tenders and proposals, final measurements, paymentcertificates, change orders, correspondence, memoranda, contracts and amendments theretowhich shall be maintained in accordance with Generally Accepted Accounting Principles.
34. Provide records to Ministry. The Recipient shall make available and provide, upon request, atthe Recipient’s expense (including but not limited to photocopying, electronic media,transportation and postage, associated staff time, information retrieval and other office expenses)all records and documentation (including invoice summaries and certified statement of finalcosts) of the Recipient and its auditors, contractors, project managers and consultants relating tothe Project or any other project(s) of the Recipient under any round of the SCTP Initiative, or anyother provincial program(s), for the purposes of cost reviews, audits and settlement, as deemedby the Ministry, of the Project or any other project(s) of the Recipient under any round of theSCTP Initiative, or any other provincial program(s); such material to be provided to the Ministryand other ministries of the Province of Ontario as may be required from time to time, all in aform and manner satisfactory to the Ministry and other ministries of the Province of Ontario, asapplicable.

35. External auditor. The Ministry may require the assistance of an external auditor to carry out anaudit of the material referred to in Sections 33 and 34 of this Agreement. If so, the Recipientshall, upon request, retain an external auditor acceptable to the Ministry. The Recipient shallensure that any auditor who conducts an audit pursuant to this Section of the Agreement orotherwise, provides a copy of the audit report to the Ministry for its consideration at the sametime that the audit report is given to the Recipient.

36. Information. The Recipient shall supply, upon request, such information in respect of theProject and its results, including without limitation all contracts and agreements related to theProject and all plans and specifications related to the Project, as the Ministry may require. TheMinistry, its agents and employees, including the Provincial Auditor’s Office, shall be allowedaccess to the Recipient’s premises and staff and to the site to (i) inspect the progress and monitorthe Project; (ii) perform cost reviews and audits on the Project; and (iii) confirm the results of the
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Project in terms of resolving the infrastructure problems that cause an immediate and seriousproblem for human health or the environment.

37. Information condition precedentforpayment. If, in the opinion of the Ministry, any of theinformation requirements of this Article are not met, the Ministry may, in its sole discretion,require the information as a condition precedent to any payment in relation to the Project or anyother project(s) of the Recipient under any round of the SCTP Initiative, or any other provincialprogram(s) (either current or future). In addition, the Ministry may, in its sole discretion, Adjustthe Financial Assistance.

ARTICLE VII
REPORTING REQUIREMENTS

38. Progress Reports. The Recipient shall submit progress reports (a “Progress Report”) forthe Project to the Ministry from time to time as required by Schedule “E” hereto, or asrequested by the Ministry, in a form satisfactory to the Ministry and the Recipient shallfollow such administrative procedures as are specified from time to time by the Ministry. AllProgress Reports shall be in a form satisfactory to the Ministry and shall include:

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

(b) particulars of how the Communications Requirements have been implemented or applied;
(c) an interim unaudited financial statement showing Project expenditures and revenue preparedby a qualified person;

(d) a certificate by a Payment Certifier or the chief financial officer of the Recipient certifyingthe percentage of the Project completed;

(e) an invoice summary, in the form(s) prescribed by the Ministry;

(f) when requested, all original invoices and receipts for the Project;

(g) details of any variance from the Project, the Budget and/or the Project Schedule; and
(h) any other information respecting the Project that may be requested by the Ministry.

39. final Report. Within three months of the Project becoming Substantially Performed and no laterthan the Final Report Date or such longer period as is specified in writing by the Ministry, theRecipient shall submit a final report (the “Final Report”) for the Project to the Ministry in aform satisfactory to the Ministry and the Recipient shall follow such administrativeprocedures as are specified from time to time by the Ministry. The final Report shall be in aform satisfactory to the Ministry and shall include:

(a) a detailed description of the Project as completed, including photographs;
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(b) particulars of how the Communications Requirements have been implemented or applied;

(c) a final unaudited financial statement showing Project expenditures and revenue prepared by aqualified person;

(d) a certificate by a Payment Certifier or the chief financial officer of the Recipient certifyingthat the Project has been Substantially Performed;

(e) an invoice summary, in the form(s) prescribed by the Ministry;

(f) when requested, all original invoices and receipts for the Project;

(g) details of any variance from the Project, the Budget andlor the Project Schedule; and

(h) any other information respecting the Project that may be requested by the Ministry,including, but not limited to, audited financial statements.

40. Final claims. Upon receipt of the Final Report, the Ministry shall not be obligated to considerany further claims in relation to the Project.

41. Fiscalyear-end report. Within 30 days of March 31 of each year in which Eligible Costs areincurred, the Recipient shall provide to the Ministry an accounting of all Eligible Costs incurredin the twelve months up until March 31.

42. Subsequent report. Within 1$ months and no earlier than 12 months from the Project becomingSubstantially Performed, the Recipient shall provide to the Ministry a report indicating how theProject’s objectives identified in the $CTP Initiative, Round 1 application process have beenachieved.

ARTICLE Vifi
OVERPAYMENT

43. Allowable financialAssistance. Funds advanced to the Recipient prior to settlement inaccordance with Section 40 of this Agreement shall not be construed as a final determination ofthe amount of Financial Assistance applicable to the Project. Upon conducting a cost review oraudit of the Project, the Ministry will determine the final amount of Financial Assistance on theProject (the “Allowable Financial Assistance”). The Recipient agrees to repay to the Ministry,upon receipt of a written demand and within the period specified by the Ministry, that portion ofthe total of the funds advanced that exceeds the Allowable Financial Assistance applicable to theProject, as determined by the Ministry, as well as any funds used for a purpose other than thatstated in the terms of this Agreement, as determined by the Ministry.

44. Deduction ofoverpayment. The Ministry may deduct any overpayment of Financial Assistancepursuant to Section 43 made on the Project from financial assistance payable on any otherproject(s) of the Recipient under any round of the $CTP Initiative or other provincial Initiative(s)
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(either current or future). Any overpayment made on any other project(s) of the Recipient underany round of the SCTP Initiative or other provincial program(s) (either current or future) may inturn be deducted from Financial Assistance owing on the Project.

45. Interest on overpayment. The Ministry reserves the right to demand interest on anyoverpayment of Financial Assistance owing by the Recipient under the terms of this Agreementat the then-current interest rate charged by the Province of Ontario on accounts receivable. TheRecipient shall pay the amount of interest owing upon receipt of a written demand and within theperiod specified by the Ministry.

ARTICLE IX
INSURANCE AND BONDING

46. Insurance. The Recipient agrees to put in effect and maintain or cause to be put in effect andmaintained for the period during which this Agreement is in effect, with insurers acceptable tothe Ministry, all the necessary insurance that would be considered appropriate for a prudentRecipient of this type undertaking a project similar to the Project, including, without limitation:
(a) Comprehensive General Liability Insurance, to an inclusive limit of not less than five milliondollars ($5,000,000) per occurrence for property damage, bodily injury and personal injury,and including, at least, the following policy endorsements:

(i) Her Majesty the Queen in right of Ontario as represented by the Minister of Tourismand Recreation/Minister of Culture as an additional insured for the purposes of theProject only;

(ii) Cross Liability;

(iii) Contractual Liability;

(iv) Independent Contractors;

(v) Products and Completed Operations;

(vi) Employer’s Liability and Voluntary Compensation;

(vii) 30 day written notice of cancellation;

(viii) Tenants Legal Liability (if applicable); and

(ix) Non owned automobile coverage with blanket contractual and physical damagecoverage for Hired Automobiles.

(b) Property Insurance to a limit commensurate to the full replacement cost value of the Facilityon an “All Risks” basis (including earthquake and flood coverage where the Facility islocated in the designated Ontario earthquake zone). The Policy must include the following:
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(1) Replacement Cost Value;

(ii) Stated Amount CoInsurance; and

(iii) Waiver of Subrogation.

(c) Professional/Consultants Errors & Omissions Liability Insurance, insuring liability for errorsand omissions in the performance or failure to perform professional services contemplated inthis Agreement, in the amount not less than $2,000,000 per claim and in the annualaggregate.

47. CertUicates ofInsurance. Prior to any scheduled payment of financial Assistance pursuant tothis Agreement and throughout the term of this Agreement the Recipient shall provide theMinistry with a valid Certificate of Insurance which references the Project, confirms the aboverequirements and identifies major exclusions in the policy. The Recipient shall provide theMinistry a copy of the policy and any renewal or replacement certificates as may be necessary.
4$. Bonding. The Recipient shall put in effect and maintain in full force and effect or cause to be putinto 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 contractrelated to the Project and which is for an amount greater than $150,000 covering theperformance of that construction contract and the correction of any deficiencies; and

(b) a labour and material payment bond in the amount of 50% of the contract price for anyconstruction contract related to the Project and which is for an amount greater than $150,000covering the payment for labour, material or both.

ARTICLE X
INDEMNITY

49. Ministry not liable. In no event shall the Ministry be liable for:

(a) any bodily injury, death or property damage to the Recipient, its employees, agents, orConsultants or for any claim, demand or action by any third party against the Recipient, itsemployees, agents, or Consultants, arising out of or in any way related to this Agreement orthe Project; or

(b) any incidental, indirect, special or consequential damages, or any loss of use, revenue orprofit to the Recipient, its employees, agents, or Consultants arising out of or in any wayrelated to this Agreement or the Project.

50. Recipient to indemnify. The Recipient agrees to indemnif,’ and hold harmless Her Majesty theQueen in Right of Ontario, Her directors, officers, employees and agents from and against allsuits, judgments, claims, demands, expenses, actions, causes of action and losses (including,without limitation, reasonable legal expenses and any claim for lien made pursuant to theConstruction Lien Act (Ontario)) and for any and all liability for damages to property and injury
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to persons (including death) howsoever caused (except if caused by the Ministry’s ownnegligence or wilful misconduct), as a result of any claim, demand or action arising out of or inany way related to this Agreement or the Project.

51. Furtherlndemnity. The Recipient further agrees to indemnify and hold harmless Her Majestythe Queen in Right of Ontario, Her directors, officers, employees and agents, for any incidental,indirect, special or consequential damages, or any loss of use, revenue or profit, by any person,entity or organisation including the Ministry, arising out of or in any way related to thisAgreement or the Project (except if caused by the Ministry’s own negligence or wilfulmisconduct).

ARTICLE Xl
TRANSFER OF FACILITY

52. Transfer ofownership. The Recipient shall not transfer the ownership of all or part of theFacility established with the Financial Assistance from the Ministry prior to March 31, 2027unless the Recipient obtains the prior written consent of the Ministry. In giving its consent, theMinistry may specify any conditions including the requirement of the Recipient to repay some orall of the Financial Assistance in an amount to be determined by the Ministry and within theperiod specified by the Ministry. Any transfer of ownership in contravention of this provisiongives the Ministry the right to adjust the Financial Assistance.

53. Lease, etc. The Recipient shall not lease, license the use of, mortgage, charge or encumber theFacility or any part thereof without the prior written consent of the Ministry except for the leaseor licensing of retail premises to concessionaires for the sale of services and products customarilyoffered for sale in facilities such as the Facility provided that such retail premises do not in theaggregate exceed 10% of the floor area of the Facility.

54. Deductionfrom financiatAssistance. The Ministry may deduct the amount of FinancialAssistance to be repaid under Section 52 from financial assistance payable on any otherproject(s) of the Recipient under any round of the SCTP Initiative or any other provincialprogram(s) (either current or future).

ARTICLE MI
CONFLICT OF INTEREST AND CONFIDENTIALITY

55. No conflict of interest. The Recipient and its Consultants and any of their respective advisors,partners, directors, officers, employees, agents and volunteers shall not engage in any activity orprovide any services where such activity or the provision of such services creates a conflict ofinterest (actually or potentially in the sole opinion of the Ministry) with the provision of servicesunder this Agreement. The Recipient acknowledges and agrees that it shall be a conflict ofinterest for it to use confidential information of the Crown relevant to the Project or otherwisewhere the Ministry has not specifically authorized such use.
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56. Disclose potential conflict of interest. The Recipient shall disclose to the Ministry without delayany actual or potential situation that may be reasonably interpreted as either a conflict of interestor a potential conflict of interest.

57. freedom ofInformation and Protection ofPrivacy Act. The Recipient acknowledges that theMinistry is bound by the provisions of the freedom ofInformation and Protection ofPrivacy Act(Ontario) and regulations thereunder.

ARTICLE XIII
COMMUNICATIONS AND RECOGNITION

58. Licensed Marks. The Recipient acknowledges that Her Majesty the Queen in right of Ontario is,will or may be the owner of certain distinguishing marks comprised of designs, trademarks andofficial marks which have come or will come to be associated with the Province of Ontario (allsuch current and future marks, being the “Licensed Marks”).

59. Acknowledgement in advertising andpublicity. The Recipient agrees to acknowledge theFinancial Assistance of the Government of Ontario to the Project in all advertising and publicityrelating to the Project and in any construction signs and in any temporary or permanent tributesto Project donors by adhering to the Communications Requirements.

60. Use ofLicensed Marks. In consideration of receiving the financial Assistance, the Recipientagrees to use the Licensed Marks as follows:

(a) the Recipient agrees to strictly use the Licensed Marks only as prescribed by theCommunications Requirements and further as prescribed from time to time by the Ministryand not to use any other mark or trademark in combination with any of the Licensed Markswithout the prior written approval of the Ministry. The Recipient agrees that it will not alter,modif’, dilute or otherwise misuse the Licensed Marks.

(b) the Recipient agrees to submit to the Ministry copies of any advertisements or promotionalmaterials containing the Licensed Marks for Ministry’s approval prior to any use thereof andto remove there from either any reference to the Licensed Marks or any element which theMinistry may from time to time upon reasonable notice designate.

(c) the Recipient agrees that it will not state or imply, directly or indirectly, that the Recipient orthe Recipient’s activities, other than those permitted by this Agreement, are supported,endorsed, or sponsored by the Ministry and upon the direction of the Ministry shall issueexpress disclaimers to that effect.

(d) the Recipient agrees to promptly inform the Ministry of any suspected infringement of anyLicensed Marks by a third party.

61. Cease using LicensedMarks. Whether or not the Recipient is in breach of this Agreement,forthwith upon any receipt by the Recipient of a written direction from the Ministry, theRecipient shall cease using the Licensed Marks, and without limiting the generality of the
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foregoing, will remove all signage and remove from circulation any use or reference to theLicensed Marks.

62. Indemnity. The Recipient hereby indemnifies the Ministry against any and all claims for death,illness, personal injury, property damage, improper business practices, or loss of any kind wheresuch claims are in whole or in part premised upon the Recipient’s use of the Licensed Marks.

ARTICLE MV
COVENANTS, REPRESENTATION$ AND WARRANTIES

63. Covenants, representations and warranties. The Recipient covenants, represents and warrantsto the Ministry that:

(a) it is conducting its business in compliance with all applicable federal, provincial andmunicipal laws, and all rules, regulations, by-laws, notices, orders and approvals;

(b) it has authority and any necessary approval to enter into this Agreement and to carry out itsterms, and, where applicable, has passed any required by-law or band council resolution;

(c) it has or will apply for all permits, approvals, and licenses which are required in order tocarry out the Project including, but not limited to, any approvals lawfully required under thePlanning Act (Ontario), the Building Code Act (Ontario), the Highway Traffic Act (Ontario),the Public Transportation and Highway Improvement Act (Ontario), the Bridges Act(Ontario) and the Environmental Laws;

(d) it validly exists as a legal entity with full power to perform and observe all the terms andconditions of this Agreement;

(e) where applicable, it has passed required by-laws to undertake the Project;

(f) it is now and will continue to be compliant with all Environmental Laws;

(g) it owns (or if the Recipient is a First Nation and the Facility is or will be on Reserve Lands,these Reserve Lands have been set aside for the benefit of the Recipient) or has a long-termlease (inclusive of any renewals) that expires no earlier than March 31, 2027 for the lands onwhich the Facility is or will be located and that it will provide evidence of same in theprescribed form set out in Schedule “I” hereto (in the case of ownership or Reserve Lands) orSchedule “J” hereto (in the case of a long-term lease) to the satisfaction of the Ministry, in itssole discretion, on or before the date of the first scheduled payment of Financial Assistancepursuant to this Agreement;

(h) no construction, including, without limitation, site excavation, with respect to the Projectoccurred prior to April 12, 2001;

(I) if the Recipient is a Municipality, it has obtained or is in the process of obtaining an approvalpursuant to the Ontario Water Resources Act showing that it is compliant with the Drinking
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Water Protection Regulation, 0. Reg. 459/00, or in the alternative it is part of anotherMunicipality that has obtained or is in the process of obtaining such approval;

0) provided the Recipient is not a Municipality, a first Nation nor a Crown Agency, it

(1) is not a non-resident of Canada within the meaning of the Income Tax Act (Canada);
(ii) is either a corporation, a partnership or a sole proprietorship validly in existence; and
(iii) is registered and qualified to do business wherever necessary to carry out the Project;

(k) if the Recipient is a Municipality, a First Nation or a Crown Agency, it has the requisitelegislative authority to carry out the Project;

(1) has the experience, financial health and ability to carry out the Project;

(m)the entire Facility is or will be (in the case of a new Facility) a facility that is used for sport,recreation, cultural, heritage and/or tourism purposes, that the entire Facility is or will beopen to the public and available for public use throughout the year or the appropriate seasonof the year and that such use will continue until at least March 31, 2027;

(n) it will provide or arrange for funds totaling at least as much as the Mandatory Other Funds tobe used for the Project;

(o) other than the Financial Assistance being provided pursuant to this Agreement, the Recipienthas not and will not use any capital funding received from Her Majesty the Queen in right ofOntario or a Crown Agency towards any aspect of the Project. Notwithstanding theforegoing, the Recipient may use funds received from the Northern Ontario Heritage FundCorporation for the purposes of carrying out the Project; and

(p) all information provided during the SCTP Initiative, Round 1 application process remainstrue, correct and complete in every respect except as set out to the contrary herein. Withoutlimitation, Project, Budget, Project Schedule, Other Funds, Total Other Funds andAlternative funds are as set out herein and not as set out in the application material.

64. Representations and warranties true condition precedentforpayment. Upon request, theRecipient shall provide the Ministry with proof of the matters referred to in this Article. It isa condition precedent to any payment under this Agreement that the representations andwarranties under this Article are true at the time of payment and that the Recipient is not indefault of compliance with any terms of this Agreement. Where this is not the case, theMinistry may, in its sole discretion, Adjust the Financial Assistance.

ARTICLE XV
DEFAULT, ENFORCEMENT ANI) TERMINATION

65. Event ofDefault. Each and every one of the following events is an “Event of Default”:
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(a) if in the opinion of the Ministry, the Recipient fails to conform or comply with any term orcovenant contained in this Agreement to be performed or complied with by the Recipient;

(b) if in the opinion of the Ministry any representation or warranty made by the Recipient in thisAgreement or any certificate delivered to the Ministry pursuant hereto shall be materiallyuntrue in any respect;

(c) if an order shall be made or an effective resolution passed for the winding up, or liquidationor dissolution of the Recipient or the Recipient is otherwise dissolved or ceases to carry on itsoperation;

(d) if the Recipient uses any of the financial Assistance for a purpose not authorized by thisAgreement without the prior written consent of the Ministry;

(e) if the Recipient admits in writing its inability to pay its debts generally as they become due,voluntarily suspends transactions of its usual business, becomes insolvent, bankrupt, makesan assignment for the benefit of its creditors, or a receiver or manager, court appointed orotherwise, is appointed for its assets or if the Recipient takes the benefit of any statute fromtime to time in force relating to banlcrupt or insolvent debtors;

(f) if in the opinion of the Ministry a material adverse change occurs such that the viability ofthe Recipient as a going concern is threatened in the opinion of the Ministry, actingreasonably;

(g) if in the opinion of the Ministry the Recipient ceases to operate;

(h) if in the opinion of the Ministry the Recipient has failed to proceed diligently with the Projector abandons the Project in whole or in part, or the Recipient is otherwise in default incarrying out any of the terms, conditions or obligations of this Agreement, except where suchfailure is due to causes which, in the opinion of the Ministry are beyond the control of theRecipient;

(i) if the Recipient has submitted false or misleading information to the Ministry; or

(j) the Recipient and/or any of its Consultants and/or any of their respective advisors, partners,directors, officers, employees, agents and volunteers has breached the requirements of ArticleXII (Conflict of Interest and Confidentiality).

66. Waiver. The Ministry may, at any time, waive any Event of Default which may have occurredprovided that no such waiver shall extend to, or be taken in any manner whatsoever to affect, anysubsequent Event of Default or the right to remedies resulting therefrom, and that no such waivershall be, or shall be deemed to constitute, a waiver of such Event of Default unless such waiver isin writing from the Ministry.

67. Remedies on default. Notwithstanding any other rights which the Ministry may have under thisAgreement, if an Event of Default has occurred, the Ministry shall have the following remedies
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provided only that in the case of an Event of Default which, in the opinion of the Ministry in itssole discretion, is curable, the Ministry has first given written notice of the Event of Default tothe Recipient and the Recipient has failed to correct the Event of Default within 10 BusinessDays or such longer period of time as the Ministry may consent to in writing:

(a) The Ministry shall have no further obligation to provide any financial Assistance for theProject;

(b) The Ministry may, at its option, terminate this Agreement and may, in its sole discretion,Adjust the financial Assistance. The total amount of Financial Assistance shall beimmediately due and payable by the Recipient and bear interest at the then current interestrate charged by the Province of Ontario on accounts receivable; and

(c) The Ministry may avail itself of any of its legal remedies which it may deem appropriate.

6$. Additional remedies. In addition to the remedies described in Section 67, the Ministry maycommence such legal action or proceedings as it, in its sole discretion, may deem expedient,without any additional notice under this Agreement. The rights and remedies of the Ministryhereunder are cumulative and in addition to, and not in substitution for, all other rights orremedies otherwise available to the Ministry.

69. Termination without cause. Notwithstanding anything else contained herein, the Ministryreserves the right to terminate this Agreement without cause upon such conditions as the Ministrymay require, with a minimum of seven (7) days written notice to the Recipient. If the Ministryterminates this Agreement prior to its expiration, the Ministry, subject to all of the Ministry’srights under this Agreement, including, without limitation, the Ministry’s right to Adjust theFinancial Assistance, shall only be responsible for the payment of Financial Assistance on theportion of the Project completed and Eligible Costs already incurred and paid at the time of suchtermination provided that the Recipient provides a report to the Ministry that meets therequirements of a Progress Report. Such report must be received by the Ministry within threemonths of notice of termination being given to the Recipient pursuant to this Section.

ARTICLE XVI
NOTICE

70. Notice. Any demand, notice or communication to be made or given hereunder shall be in writingand may be made or given by personal delivery or mailed by first class registered mail, postageprepaid or by transmittal by facsimile, telecopy or other electronic means of communicationaddressed to the respective parties and at the addresses set out in Schedule “H” attached hereto orto such other person, address or facsimile number or telecopy number as either party may fromtime to time notify the other in accordance with this Section. Any demand, notice orcommunication made or given by personal delivery shall be conclusively deemed to have beengiven on the day of actual delivery thereof. Any demand, notice or communication made orgiven by facsimile or other electronic means of communication, if made or given at a time whenit would be received by the recipient during its normal business hours on a Business Day, shall bedeemed to be received at the time it is sent; otherwise, such electronic communication shall be
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deemed to be received on the first Business Day following the transmittal thereof. Any demand,notice or communication mailed by registered mail shall be deemed to have been received on thethird Business Day following the day on which it was mailed.

71. Representatives. The individuals identified pursuant to Section 70 above will, in the firstinstance, act as the Ministry’s or the Recipient’s, as the case may be, representative for thepurpose of implementing this Agreement.

ARTICLE XVII
MISCELLANEOUS

72. Terms binding. The Recipient shall take reasonable measures to ensure that its officers,directors, partners, employees, agents and Consultants shall be bound to observe all the terms andconditions of this Agreement, including, but not limited to all covenants, representations andwarranties set out herein. The Recipient shall include in any contract terms and conditionssimilar to and not less favourable to the Ministry than the terms and conditions of this Agreementto the extent that they are applicable to the work subcontracted, including but not limited to therequirements of Section 36 of this Agreement.

73. Time ofthe essence. In the performance and observance of the terms and conditions of thisAgreement, time is of the essence and no extension or variation of this Agreement shall operateas a waiver of this provision.

74. Successors and assigns. This Agreement shall enure to the benefit of and be binding upon theparties hereto and their respective heirs, executors, administrators, successors and permittedassigns.

75. Severability. The validity or enforceability of any provision of this Agreement shall not affectthe validity or enforceability of any other provisions hereof and such invalid or unenforceableprovisions shall be deemed to be severable.

76. No waiver. The failure by the Ministry to insist in one or more instances on performance by theRecipient of any of the terms or conditions of this Agreement shall not be construed as a waiverof the Ministry’s right to require further performance of any such terms or conditions, and theobligations of the Recipient with respect to such performance shall continue in full force andeffect.

77. Division ofAgreement. The division of this Agreement into schedules, articles, sections,clauses, paragraphs and the insertion of headings are for the convenience of reference only andshall not affect the construction or interpretation of this Agreement.

78. Governing law. This Agreement shall be governed by and construed in accordance with the lawsof the Province of Ontario and the laws of Canada applicable in Ontario.

79. Survival. Articles IV (Financial Assistance), VI (Records and Audit), VII (ReportingRequirements), VIII (Overpayment), X (Indemnity), XI (Transfer of Facility), XII (Conflict of
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Interest and Confidentiality), XIII (Communications and Recognition), XIV (Representations andWarranties), XV (Default, Enforcement and Termination) and XVII (Miscellaneous) andSections 32 (Long-term capital management plan) shall survive the expiration or earlytermination of this Agreement until March 31, 2027.

20. No assignment. This Agreement shall not be assigned by the Recipient.

$1. No Amendment. This Agreement shall not be varied, except by a document in writing, dated andsigned on behalf of the Ministry and the Recipient.

$2. Interest. The Ministry reserves the right to demand interest on any repayment of financialAssistance owing by the Recipient under the terms of this Agreement at the then-current interestrate charged by the Province of Ontario on accounts receivable. The Recipient shall pay theamount of interest owing upon receipt of a written demand and within the period specified by theMinistry.

83. Ministry and Recipient independent. Nothing in this Agreement shall be deemed to constitutethe Recipient an employee, servant, agent, partner of or in joint venture with the Ministry for anypurpose whatsoever.

$4. Recipient cannot represent the Ministry. The provision of financial Assistance to the Recipientpursuant to this Agreement is for the sole purpose of, and is limited to, carrying out the Project.The Recipient warrants and agrees that under no circumstances shall it enter into any contract orcommitment in the name of or on behalf of the Ministry and the Recipient acknowledges that it isnot by the terms of this Agreement or otherwise, granted any right or authority to assume orcreate any obligation or responsibility, express or implied, on behalf of or in the name of theMinistry or to bind the Ministry in any manner whatsoever other than as specifically provided inthis Agreement.

85. Consultants. The Ministry acknowledges that, in connection with carrying out the Project, theRecipient may engage one or more Consultants. The Ministry acknowledges and agrees that theRecipient shall have the sole authority and responsibility for such employees, agents orConsultants, including their hiring and termination. The Recipient acknowledges and agrees thatthe Recipient shall be responsible for all acts and actions of the Recipient’s employees, agentsand Consultants and that all such acts and actions shall be treated as actions of the Recipient forthe purposes of this Agreement.

$6. Cooperation. The Ministry and the Recipient agree to cooperate with one another and will befrank, candid and timely when dealing with one another and will endeavor to facilitate theimplementation of this Agreement.

$7. Joint and Several. Where the Recipient is made up of two or more entities, each such entityshall be jointly and severally liable (each completely and individually liable) to the Ministry forthe fulfillment of the obligations of the Recipient under this Agreement.

- END OF GENERAL TERMS AND CONDITIONS -
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SCHEDULE “B”
DESCRIPTION OF TilE PROJECT

Located on the main branch of the Thames in the southwest portion of London, Springbank Dam(built in 1929) is 67 metres long and 10 metres high. The dam consists of 17 sets of wooden stoplogs, supported by steel gains and includes both upstream and down stream erosion protection works.Operated by the Upper Thames River Conservation Authority as part of the Authority’s flood,erosion and ice management program, each fall the logs are removed and the gains swung up underthe deck to allow the free passage of winter ice and spring runoff. In the spring the logs are reinstalled, raising water levels on the upstream side of the dam by 5.5 metres and creating a reservoirwith an approximate surface area of 55 hectares. The precise schedule for log installation andoperation through the spring and summer months depends on fish migration and river flows andconditions.

The City of London, in cooperation with the UTRCA have undertaken several technical andenvironmental studies of the functional and structural integrity of the dam. A few key safety andoperational issues identified by the studies and field inspections include debris management,replacement of the bays and deteriorating stop logs with new gates, repair of riverbed erosionprotection, improving access’ to the dam during flood flow conditions and various localized concreterepairs.

The cost of the $pringbank Dam Rehabilitation Project is $4.2 million and was one of several GreenMunicipal Infrastructure Improvement initiatives submitted by the City of London to be completedunder the Millennium Initiative. The proposed Infrastructure Improvements will mitigate floodingand improve erosion control. Specifically, these initiatives meet SuperBuild’s objectives forinvestments under the former Millennium Fund including helping to relieve flooding. Fish passagemust be accommodated subject to MNR approval. Additional works to accommodate fish passageduring periods when the dam is operational are currently being investigated and will be addressed asa subsequent component of the overall project.

The Project will be administered by the Recipient, through the General Manager of Environmental &Engineering Services and City Engineer and a project manager from the Wastewater EngineeringDivision. The role of the project manager is to oversee the preliminary design, detailed design and theconstruction of the Project.

As part of their role, the Recipient’s project manager will:
• Review and approve the preliminary and detailed design of Project, including coordination of publicconsultation activities and preparation of construction estimates;• Monitor construction and receive periodic updates;
• Coordinate and schedule delivery of Project elements;
• Monitor and direct budgets of Project elements;
• Develop and implement procedures for monitoring and reporting progress toward Project milestonesand forecasted expenditures; and
• Assist the Recipient’s Finance Branch in administration of invoicing, accounts tracking and reportingin a way that meets the requirements of this Agreement and the COIP
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The construction phase will be managed by the Recipient’s staff, their Consultant and the workContracted Out to a Contractor.

CASH FLOW

The annual cash flow estimates associated with the project are as follows:

Provincial Share $300,000 $1,100,000 $1,400,000
Federal Share $300,000 $1,100,000 $1,400,000

$ 900,000 $3,300,000 $4,200,000

2002/2003 2003/2004 2004/2005 2005/2006

$300,000

2006/2007

$1,100,000 L .J,uuO
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SCHEDULE “C”
BUDGET

The following tables provide a summary of costs related to the Project by Eligible Costs, Other Costs, TotalProject Costs and Share of Total Project Costs.

Summary of Costs related to the Project

Springbank Dam
Replacement

Environmental Assessment
Preliminary Design
Detailed Design
Construction

TOTAL
Percentage of Total Project

Costs *

100,000

150,000

3,920,000

* Percentages are rounded to two decimal places.

Major Project components Other Costs
Eligible Costs

S $

30,000

30,000

$30,000

4,170,000

$4,170,000
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SCHEDULE “D”
PROJECT SCHEDULE

The planned schedule is as follows:

• Class Environmental Assessment: 2003
• Design: 2003
• Property acquisition: not required
• Construction (tentatively): Summer 2005 to December 2006

Project Milestone 2: Preliminary Design May 2003 — October 2003 100,000

Project Milestone 3: Initiate Detailed Design October 2003 — December 2003 50,000

Project Milestone 4: Year End Annual Report Januaiy 2004 — March 2004 N/A

Project Milestone 5: Comptete Detailed Design January 2004— June 2005 100,000

Project Milestone 6: Initiate Construction September 2005 — December 2005 1,568,000

Project Milestone 7: Year End Annual Report January 2005 — March 2005 N/A

Project Milestone 8: Year End Annual Report January 2006— March 2006 N/A
Project Milestone 9: Complete Construction January 2006— December 2006 2,352,000Project Milestone 10: Final Year End Report January2007— March 2007 N/A

Project Milestone 1: Environmental
Assessment

May 2003 — October 2003 $30,000
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SCHEDULE “E”
FINANCIAL ASSISTANCE

Total Eligible Costs: $4,200,000.

Senior Government Share: 33.33%.

Ontario Share: 33.33%.

Federal Share: 33.33%.

Maximum Financial Assistance: $2,800,000.

Ontario Maximum Financial Assistance: $1,400,000.

Federal Maximum Financial Assistance: $1,400,000.

90% of Maximum Financial Assistance: $2,520,000.

Subject to the provisions of this Agreement, and in particular but without limitation Section 17 ofSchedule “A” to this Agreement and Section 1 (if any) of Schedule “G” of this Agreement, theMinistry shall provide the Financial Assistance to the Recipient in the following installments:
(a) 10% of the Ontario Maximum Financial Assistance within 30 days of the date of thisAgreement, or such other time as determined by the Ministry in its sole discretion providedthat the Recipient has provided evidence satisfactory to the Ministry in its sole discretion thatany approvals required under the Planning Act (Ontario) or permits required under theBuilding Code Act (Ontario) have been obtained, the Ministry has received the certificate ofinsurance as required by Section 47 of Schedule “A” of this Agreement and the Ministry hasreceived the certificate or opinion that is required pursuant to Section 63(g) of Schedule “A”of this Agreement.

(5) Following receipt and approval by the Ministry of the Recipient’s first Progress Reportdetailing the progress and status of the Project and substantiating that not less than thirtypercent of the Project has been completed, the Ministry will provide Financial Assistance inthe amount equal to the Senior Government Share of what the Ministry deems Eligible Costsidentified in the Progress Report, less the amount advanced in (a) above. Such report mustcontain the information required in a Progress Report as set out in Section 38 of Schedule“A” of this Agreement.

(c) Following receipt and approval by the Ministry of the Recipient’s second Progress Reportdetailing the progress and status of the Project and substantiating that not less than sixtypercent of the Project has been completed, the Ministry will provide Financial Assistance inthe amount equal to the Senior Government Share of what the Ministry deems Eligible Costs
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identified in the Progress Report. Such report must contain the information required in aProgress Report as set out in Section 38 of Schedule “A” of this Agreement.

(d) Following receipt and approval by the Ministry of the Recipient’s third Progress Reportdetailing the progress and status of the Project and substantiating that not less than ninetypercent of the Project has been completed, the Ministry will provide Financial Assistance inthe amount equal to the Senior Government Share of what the Ministry deems Eligible Costsidentified in the Progress Report. Such report must contain the information required in aProgress Report as set out in Section 38 of Schedule “A” of this Agreement.

(e) In no event will the total of the Financial Assistance provided pursuant (a), (b), (c) and (d)above exceed 90% of Maximum Financial Assistance.

(f) following receipt and approval by the Ministry of the Recipient’s final Report detailing theprogress and status of the Project and substantiating that the Project has been substantiallyperformed, the Ministry will provide Financial Assistance in the amount equal to the SeniorGovernment Share of the what the Ministry deems Eligible Costs identified in the FinalReport. Such report must contain the information required in the Final Report as set out inSection 39 of Schedule “A” of this Agreement.
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The Other Funds are as follows:

SCHEDULE “F”
OTHER FUNDING

The Recipient has arranged the following alternative sources of funding (the “Alternative Funds”)as a precaution with respect to the Other Funds which are anticipated:
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SCBEDULE “G”
FEDERAL REQUIREMENTS

The Ministry and the Recipient agree to the following Federal Requirements:

1. The Recipient acknowledges and agrees that the amount of Financial Assistance being providedby the Ministry is dependent on the Ministry receiving funds for the Project from Her Majestythe Queen in right of Canada (the “Federal Government”). Should the Ministry not receive thefunds it expects to receive in relation to the Project from the Federal Government, the Ministrymay, in its sole discretion, adjust the amount of financial assistance being provided to theRecipient pursuant to this Agreement (including, without limitation, requiring repayment offinancial assistance already paid to the Recipient).

2. The Recipient represents and warrants to the Federal Government that other than the financialassistance being provided pursuant to this Agreement, the Recipient has not and will not use anyother funding received from the Federal Government towards any aspect of the Project.

3. The Recipient agrees to indemnify and hold harmless the federal Government, its directors,officers, employees and agents from and against all suits, judgments, claims, demands, expenses,actions, causes of action and losses (including, without limitation, reasonable legal expenses andany claim for lien made pursuant to the Construction Lien Act (Ontario)) and for any and allliability for damages to property and injury to persons (including death) howsoever caused(except if caused by the Federal Government’s own negligence or wilful misconduct), as a resultof any claim, demand or action arising out of or in any way related to this Agreement or theProject.

4. The Recipient further agrees to indemnify and hold harmless the Federal Government, itsdirectors, officers, employees and agents, for any incidental, indirect, special or consequentialdamages, or any loss of use, revenue or profit, by any person, entity or organisation including theFederal Government, arising out of or in any way related to this Agreement or the Project (exceptif caused by the Federal Government’s own negligence or wilful misconduct).

5. For the purposes of the Communications Requirements, the Recipient shall follow the Canada-Ontario Infrastructure Program (“COIP”) requirements as well as the Ontario requirements.
6. The Recipient acknowledges that the Federal Government is bound by the provisions of theAccess to Information Act (Canada) and the Privacy Act (Canada) and the regulations thereunder.
7. The Recipient acknowledges that the Federal Government is or will be the owner of certaindistinguishing marks comprised of designs, trademarks and official marks in relation to CO]P(the “Federal Licensed Marks”) and the Recipient is subject to the requirements of Article XIII(Communications and Recognition) of Schedule “A” of this Agreement, with appropriatechanges, in relation to the Federal Licensed Marks.
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8. No member of the House of Commons or of the Senate of Canada shall be admitted to any shareor part of any contract, agreement or commission made pursuant to this Agreement or to anybenefit arising therefrom.

9. Notwithstanding any provisions of this Agreement, all obligations of Canada incurred by virtueof this Agreement shall be subject to the Financial Administration Act (Canada).

10. All of the provisions of this Schedule “G” shall survive the expiration or early termination of thisAgreement.
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SCBEDULE “H”
ADDITIONAL PROVISIONS

The Ministry and the Recipient agree to the following additional provisions:

1. Further to Section 70 of Schedule “A” hereto, notice can be given at the following addresses:

(a) If to the Ministry:

Ministry of Natural Resources Aylmer District
Peter Rumble
Fax: 519-773-9014

(b) If to the Recipient:

City of London
Karl Grabowski
Fax: 519-661-2355

2. Other provisions:
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SCREDIJEE “I”
FORM OF CERTIFICATE OF TITLE

Ministry of Natural Resources file No.:

SOLICITOR’S CERTIFICATE OF TITLE

RE: Springbank Dam Rehabilitation Project

AND RE: The Corporation of the City of London

TO: Ministry of Natural Resources

This is to certify to the Ministry in connection with the Recipient’s application for fmancial assistance forrehabilitation of the Springbank Dam that, as of the date of this Certificate:

I. The Recipient is the registered owner in fee simple with good and marketable title to the Property registered inthe Land Registry Office for the Land Titles Division of Middlesex (No. 33) and described by PropertyIdentifiers 08259-0044 and 08050-03 $2. True copies of the Property Parcel Registers are attached.

2. There are no mortgages, liens, easements, agreements or any other restrictions or encumbrances that prevent theconstruction, occupation and use of the improvements to the Property.

3. There are no outstanding arrears of property taxes, local improvement charges or any special assessments orrates against the Property.

4. I am a member in good standing of the Law Society of Upper Canada.

DATED at London, this 24 day of February, 2005.

Name of solicitor: David G. Mounteer
Firm: The Corporation of the City of London
Mailing Address: P.O. Box 5035 London ON, N6A 419
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SCREDULE “J”
FORM OF LEGAL OPINION

Ministry of Natural Resources File No.:

RE: Springbank Dam rehabilitation Project

AND RE: Corporation of the City of London application for financial assistance under the Springbank DamRehabifitation Project

TO: Ministry ofNatural Resources

I am of the opinion that as of the date hereof, the Recipient, or its agent (the Upper Thames River ConservationAuthority) has entered into a binding and enforceable licence (the “Licence”) dated March 11, 1983 for the Propertyupon which th dam is located. The term of the Licence (inclusive of any renewals) expires no earlier than March31, 2027, and there is no term or condition in the Licence or any other agreement that will prevent the Recipientfrom constructing, occupying and using the improvements to the Property.

DATED at London, this 24thday of February, 2005.

Name of solicitor: David G. Mounteer
Finn: The Corporation of the City of London
Mailing Address: P.O. Box 5035 London ON, N6A 4L9
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SCHEDULE “K”
COMMUNICATIONS REQUIREMENTS

Unless specified otherwise in Schedule “G”, for the purposes of this Schedule “K” the Recipientshall follow the “Ontario Oniy” or “Ontario” requirements and not the Canada-OntarioInfrastructure Program (“COIP”) requirements.

Purpose of Schedule

This Schedule describes the Recipient’s responsibilities and financial obligations involved inproducing, installing and maintaining signs and plaques as well as in arranging announcements andceremonies for the Project.

General Principles

The Recipient will work with the Ministry’s officials and other partners to undertake communicationactivities ensuring equal recognition of all parties making a significant financial contribution to theProject.

All ceremonies, events, signs and plaques will follow these communications requirements and anyother requirements that may be specified by the Ministry, from time to time.

All parties making a significant financial contribution to the Project shall receive equal recognitionand prominence when logos, symbols, flags and other types of identification are incorporated intoannouncements, ceremonies, signs and plaques unless the Ministry provides otherwise.

All announcements and ceremonies will be organized jointly with equal participation from allparties making a significant fmancial contribution to the Project.

Both official languages will be used for public information, signs and plaques in accordance with theFrench Language Services standards for Ontario and/or for COIP projects and will follow standardsfor Canada.

Signs and Plagues

The Recipient must comply with the Ontario style guide when designing all signs and plaques and,as appropriate, the CO]P style guide as set out below:
• Ontario’s style guide and digital templates in a variety of formats are available fromOntario’s password-protected Partner Centre on its Web site at www.pir.gov.on.ca. Forpasswords, please complete the Join Form on the main page of the Partner Centre. Formore information, please contact the Ontario Standards Advisor by phone at 4 16-325-0424, fax at 416-325-8440 or e-mail at Standards.Advisor(pir.gov.on.ca.
• COIP style guide and digital templates are available from the COIP Web site atOntario’s Web site at www.pir.gov.on.ca or www.ic.gc.calcoip-pico. For moreinformation, please contact the Industry Canada Standards Advisor by phone at 4 16-954-6652, fax at 416-954-6654 or e-mail schmitt.comeliaic.gc.ca.
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The Recipient will ensure that proofs of all Ontario, or, when applicable, COIP capital project signsand plaques are reviewed by the Ministry before installation.

Responsibilities

The Recipient is responsible for erecting Ontario or, when applicable, COIP capital project signsindicating all Senior Government (for the purposes of this Schedule, “Senior Government” meansthe Ministry in the case of an Ontario Only Project and both the Ministry and the FederalGovernment in the case of a COIP Project) financial Assistance and any municipal contributiontoward the Project at all sites, facilities, etc. where the Financial Assistance is being used.
The Recipient shall erect signs and install plaques as directed by this Schedule. The relevantstandards and procedures are outlined in the following paragraphs.

External Project Signs (Temporary)
• External Project Signs (at least 120cm high x 240cm wide / four feet high by eight feet wide) arerequired where the Maximum Financial Assistance exceeds $50,000, the Project is underwayand where the duration of the Project is longer than three months. Larger signs (240cm high by480cm wide / eight feet high or sixteen feet wide) are required where the Maximum FinancialAssistance exceeds $2,500,000, where the Project is underway and where the duration of theProject is longer than one year.
• External Project signs shall follow the approved design and guidelines outlined in the Ontariostyle guide and, as appropriate, the COIP style guide. These guidelines provide specificationssuch as the required positioning of government logos and those of its public and/or private-sector partners, as appropriate.
• Both official languages will be used for public information, signs and plaques when required byOntario’s French language services standards for Ontario projects and follow Canada’s languagestandards for COIP projects.

• The Recipient will submit proofs via e-mail or fax of the external project signs to the OntarioStandards Advisor for approval.
• The Recipient will oversee the manufacture of the sign and ensure that the selected location ofthe sign does not restrict accessibility, pose any hazard or interfere with facilities and services(e.g. electrical systems, drainage, etc.).
• The Recipient shall ensure that the Project signs are erected in prominent locations at the Projectsite as soon as possible after the execution of this Agreement and no later than 30 days after thestart of construction. Erected signs should be maintained for up to 60 days following Projectcompletion. The Recipient will arrange for sign removal and re-cycling following the 60-dayperiod.

• Signs should be freestanding, securely assembled and erected, away from other distracting signs.No other sign, including those of design and/or engineering finns and/or contractors involvedwith the Project, should be attached to the Project sign.
• The Recipient is responsible for sending to the Standards Advisor, within 30 days of receipt ofthe Ministry’s approval of design proofs, a photograph (digital or otherwise) which portrays theerected sign in relation to the Project.
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• Where the Maximum financial Assistance does not exceed $50,000, the Recipient may, at itsoption, install a sign (following the requirements of this Schedule) and the costs associated withso doing will be an Eligible Cost in accordance with this Schedule.

Plagues (Permanent)

• Upon completion of a Project where the Maximum Financial Assistance exceeds $500,000, theRecipient will install a permanent plaque.
• Permanent plaques may follow the design outlined in the Ontario style guide or the COIP styleguide or use a style suited to the building, provided all governments and partner logos areincluded.

• Costs for plaques shall be part of the Project’s Eligible Costs in accordance with this Schedule.
• The Recipient will submit proofs of the plaques to the Ministry for approval.
• Both official languages will be used for public information, signs and plaques when required byOntario’s French language services standards for Ontario projects and follow Canada’s languagestandards for COIP projects.

• Upon completion of a Project where the Maximum Financial Assistance does not exceed$500,000, the Recipient may, at its option, install a permanent plaque (following therequirements of this Schedule) and the costs associated with so doing will be an EligibleCost in accordance with this Schedule.

Eligible Costs
External Project Signs (Temporary)
Small sign: 120 cm high by 240 cm wide/4 feet by 8 feet

Production — $1,250
Installation — 1,000

TOTAL $2,250

Large sign: 240 cm high x 480 wide/8 feet by 16 feet
Production — $2,250
Installation — 2QQ

TOTAL $4,250
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Plaques (Permanent)

Plaque: 71 cm high x 45.7 cm widel2$ inches high by 18 inches wide
Cast Bronze $2,500 for one colour
Cast Aluminum $2,000 for up to three colours
Engraved Acrylic $1,500 for up to three colours

Announcements and Ceremonies

All governments must be equally represented at events.

When asked by elected representatives or designated officials from the Senior Government, theRecipient will coordinate a mutually agreeable venue, date and time for the event in light of theavailability of the all government participants from all levels of government.

The Recipient may invite other elected officials and members of council. The Recipient should alsoinvite local interested parties, such as contractors, architects, labour groups, and community leaders.

After the participants, date and location have been determined, the Recipient should send outinvitations to all guests.

When appropriate, the Recipient should invite the general public by posting notices in public areas,such as post office and libraries or by placing public service announcements in the local media.

All written communications (invitations, public service announcements, posters, etc.) must indicatethat the Project received Financial Assistance from Ontario, or, when applicable, COIP.

The Recipient could arrange for light refreshments to be served after the event, for example coffee,tea, juice and donuts.

The Recipient will have an opportunity to provide input into the agenda, media advisory, newsrelease, etc. and will receive final copies in advance of the event.

Depending on the size of the event site, a specially designed program backdrop, banner and/orlectern sign will be provided to the Recipient. Federal, provincial and municipal flags should also beon display at all COIP events.

Responsibilities

The RecipIent will:
• make all local arrangements (e.g., podium, flags as appropriate, seating for speakers, shovels forground-breaking ceremonies or ribbon for opening ceremonies, etc.) if required;• produce invitation and guest list and distribute invitations;
• display Project material (could include information on other SCTP Initiative projects in themunicipality);
• choose a Master of Ceremonies, if required;
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• arrange for refreshments if desired; and,
• arrange for a public address system if appropriate.

Eligible Costs

The Senior Government will fund a portion of a recommended event (sod turning, plaque unveiling,ribbon-cutting, official opening) in accordance with this Agreement. In order for a cost to beconsidered an Eligible Cost for the purposes of this Schedule, the Ministry must pre-approve thebudget related to the event. No more than $750 of Eligible Costs will be considered by the SeniorGovernment.

Only costs associated with events recommended by the Senior Government will be consideredEligible Costs.

The Project may be of such regional or provincial significance that it warrants a major event (suchdetermination to be made by the Ministry, in its sole discretion). If this is the case, specific Projectbudgets above $750 in Eligible Costs may be permitted with the prior approval of the Ministry.

for the purposes of announcements and ceremonies, Eligible Costs include the following:

• Printing and mailing invitations
• Refreshments*
• Draping for plaque unveiling
• Project material for display andlor media kit
• Temporary signage
• Rentals such as:
• flagpoles
• stage
• chairs
• podium
• PA system

*Qnly light refreshments such as coffee, tea, donuts, muffins will be considered Eligible Costs.

The cost of certain items such as alcoholic beverages, china, tents, waiters, guest mileage ortransportation, wine glasses, lamps, tea wagons, plants, photographers and gifts are not EligibleCosts.
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