
THE CORPORATION OF THE 
TOWN OF GEORGINA 

 
COUNCIL AGENDA 

ADDENDUM 
 

Wednesday, July 13, 2016 
 

• Morning Session; 9:00 a.m. to approximately 12:00 p.m. 
• Reconvene; 7:00 p.m. for Public Meetings and any unfinished business 

 
12. REPORTS 

 
(2) REPORTS REQUIRING SEPARATE DISCUSSION  
 

  

   Reports from the Chief Administrative Officer: 
 

(A) Georgina Arts Centre and Gallery Agreements 
 

Report No. RC-2016-0024 
Pages 1-66 

 
Recommendation(s): 

 
1.  That Council receive Report No. RC-2016-0024 prepared by the 

Recreation and Culture Department dated July 13, 2016 respecting 
the Georgina Arts Centre & Gallery (GACAG) Agreements.  

 
2.  That Council provide direction to staff on the outstanding 

items outlined in this report which were identified through 
the Agreement negotiations between the Town’s solicitor 
and the GACAG’s solicitor.  

 
3.  That Council designate 149 High Street as a Municipal 

Capital Facility pursuant to section 110 of the Municipal Act, 
2001, S.O. 2001, c. 25 and authorize the Mayor and Clerk, on 
behalf of the Town, to enter into a Municipal Capital Facility 
Agreement (Attachment 1) with the GACAG subject to such 
minor revisions as may be required by the Town Solicitor.  

 
4.  That Council authorize the Mayor and Clerk, on behalf of the 

Town, to enter into an Arts Programming Services 
Agreement (“Services Agreement,” Attachment 2) between 
the Town and the GACAG subject to such minor revisions as 
may be required by the Town Solicitor.  
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5.  That Council authorize the Mayor and Clerk, on behalf of the 
Town, to enter into a Licence Agreement (Attachment 3) 
between the Town and the GACAG for use of the building 
located at 149 High Street, Sutton, subject to such minor 
revisions as may be required by the Town Solicitor.  

 
6.  That Council authorize staff to bring forward separate 

enacting by-laws regarding the Municipal Capital Facility 
Agreement, the Arts Programming Services Agreement, the 
Licence Agreement, and the Loan Repayment Plan 
Agreement for Council approval.  

(H) Brock Township Request for Contribution – Thorah Park Blvd 
Construction 

 
Report No. CAO-2016-0016 
Pages 67-81 
 
Recommendation(s): 
 
1. That Council receive Report CAO-2016-0016, prepared by the Office 

of the CAO dated July 13, 2016 respecting the Brock Township 
Request for Contribution – Thorah Park Blvd. 

 
2. That  the Town of Georgina portion of the 2012 Thorah Park Blvd. 

capital works undertaken, by the Township of Brock, be paid to the 
Township of Brock in 3 equal installments of $47,804.89 over the 
years 2016-2018, and that the Treasurer advise of the recommended 
funding source for the 2016 payment. 

 
3. That the Town enter into a Boundary Road Agreement with the 

Township of Brock. 
   

   (N) The Link Base Building and Tenant Improvement Costs 
 

Attachments to Report No. RC-2016-0022 
Pages 82-96 
 
 



SUBJEGT:

THE CORPORATION OF THE TOWN OF GEORGINA

REPORT NO. RC-2016-0024

FOR THE CONSIDERATION OF COUNCIL

JULY 13,2016

Georgina Arts Gentre & Gallery - Agreements

1. RECOMMENDATION:

1. That Council receive Report No. RG-2016-0024 prepared by the Recreation
and Culture Department dated July 13,2016 respecting the Georgina Arts
Gentre & Gallery (GACAG) Agreements.

2. That Council provide direction to staff on the outstanding items outlined in
this report which were identified through the Agreement negotiations
between the Town's solicitor and the GACAG's solicitor.

3. That Gouncil designate 149 High Street as a Municipal Gapital Facility
pursuant to section 110 of the Municipal Act, 2001, S.O. 2001, c. 25 and
authorize the Mayor and Clerk, on behalf of the Town, to enter into a
Municipal Gapital Facility Agreement (Attachment l) with the GAGAG
subject to such minor revisions as may be required by the Town Solicitor.

4. That Gouncil authorize the Mayor and Clerk, on behalf of the Town, to enter
into an Arts Programming Services Agreement ("Services Agreement,"
Attachment 2) between the Town and the GACAG subject to such minor
revisions as may be required by the Town Solicitor.

5. That Gouncil authorize the Mayor and Glerk, on behalf of the Town, to enter
into a Licence Agreement (Attachment 3) between the Town and the
GACAG for use of the building located at 149 High Street, Sutton, subject
to such minor revisions as may be required by the Town Solicitor.

6. That Gouncil authorize staff to bring forward separate enacting by-laws
regarding the Municipal Capital Facility Agreement, the Arts Programming
Services Agreement, the Licence Agreement, and the Loan Repayment
Plan Agreement for Council approval.
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2. PURPOSE:

The purpose of this report is to inform and seek Council's direction on the
outstanding items identified in the Agreement negotiations between the Town's
solicitor and the GACAG's solicitor.

ln addition, staff are seeking Council approval to designate 149 High Street,
Sutton, as a Municipal Capital Facility that would allow staff to bring fonruard
enacting by-law regarding the Municipal Capital Facility Agreement. Council is
also asked to authorize Mayor and Clerk to enter into a Services Agreement and
Licence Agreement with the GACAG and to bring fon¡rard enactíng bylaws for
these two agreements.

Note: Council already authorized Mayor and Clerk to enter into a Loan
Repayment Plan Agreement (May 4,2016), additional authorization is not
required other than direction on the outstanding items identified in the
negotíation.

3. BACKGROUND:

ln 2015 staff were directed to pursue an Arts Programming Services Agreement
with the GACAG. The purpose of the initiative was to ensure the continued
provision of arts programming services via the partnership with the GACAG, but
to do so in a more structured manner that would better provide municipally
required transparency and accountability.

A draft of the Arts Programming Services Agreement was first presented to
Council on November 4, 2015. At that meeting, Council adopted Resolution No
C-2015-0759 as follows:

'That sfaffs recommendation to keep the Georgina A¡ús Centre and
Gallery's (GACAG) annual operating grant at $90,000 for 2016 with future
year funding levels to be determined based on the implementation of the
Arts Programming Seryices Agreement and the evaluation of the Georgina
Afts Centre and Gallery's (GACAG) ability to meet the Key Performance
lndicators (KPI) established in the Agreement, be referred to the 2016
Budget drscussions.'

'That Council approve sfaff's recommendation to proceed with Option A (i.e
Georgina Arts Centre and Gallery (GACAG) remains at 149 High Street,
Sutton) regarding the facility location for the operation of the Georgina Añs
Centre and Gallery GACAG).'

 
2



Page 3 of Report No. RC-2016-0024

'That Council authorize staff to finalize a License Agreement between the
Town and the Georgina Afts Centre and Gallery GACAG) for a period of
five years (2016-2020) for the use of the building located at 1 49 High St.,

Sutton, and for staff to bring forward an enacting by-law for Council's
consideration.'

Staff again presented the Services Agreement, as well as a Licence Agreement,
to Council on January 27,2016, at which time Resolution No. C-2016-0036 was
passed as follows:

'That Council receive Report No. RC-2016-0004 prepared by the Recreation
and Culture Department dated January 27,2016 respecting the Georgina Arts
Centre & Gallery GACAG) Arts Programming Seryices Agreement and
Licence Agreement.'

'That Council refer the Licence Agreement and the Five-Year Arts
Programming Seruices Agreement (Aftachment 1) between the Town and the
Georgina Arts Centre & Gallery GACAG) back to staff for further refinement
and discussion with Gallery representatives, and report back to Council at its
meeting scheduled to be held on April 6, 2016.'

Staff provided a verbal update on April 6,2016, at which time Council was
informed of the ongoing status of the agreements.

Staff presented the agreements to Council for a third time on May 4,2016, when
Resolution No. C-2016-0228 was passed as follows:

'That Report No. RC-2016-0013 prepared by the Recreation and Culture.
Department dated May 4, 2016 respecting the Georgina Arts Centre &

Gallery GACAG) Arts Programming Seryices Agreement and Licence
Agreement be deferred to review the business p/an with various scenarios
including with increased funding support and without increased funding
support in order to determine how to move fonuard with the agreements, and
that staff repo¡t back to Council at the June ùth Council meeting with
information on the seruice level agreement in terms of the busrness plan and
the level of seruice in the budget presented in the current busrness plan.'

Based on Council feedback of May 4,2016, staff have made the following
additions to the Services Agreement:

Section 4.2: that Council appoint one staff representative as a non-voting
member of the GACAG Board in addition to a Council representative who
will serve as a voting member;
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¡¡. Section 7.1: changed the date that the GACAG must submit a Grant
request based on their business plan to the Town and Councilfrom
November 1st to October 1st in order to better align with the municipal
budget process; and

¡¡¡. Section 15.2: language has been added to identify that "the fees and
expenses of the arbitrator(s), and any fee for the facility in which the
arbitration is held, shall be shared equally" and that "[e]ach party shall be
responsible for its own legal expenses incurred for the arbitration and
each party agrees not to claim costs of an arbitration against the other."

Staff have also made the following revision to the Licence Agreement:

i. The definition of Operating Costs was qualified by stating that these Town
costs would be directed by the Operations and lnfrastructure Department
and informed by the Town's Asset Management Plan; and

¡¡. Section 2(t) (iii): the same language regarding arbitration costs included in

the Services Agreement has been added.

Also, on May 4th, through the Department of Administrative Services staff
presented report DAS-2016-0026 which outlined the proposed terms for the Loan
Repayment Plan for the GACAG. Council adopted Resolution C-2016-0229:

'That Council receive Repoñ No. DAS-2016-0026 prepared by the
Administrative Services Depañment dated May 4, 2016, respecting the
Loan Repayment Plan Updated - Georgina A¡ts Centre and Gallery
(GACAG).'

'That Council receive coffespondence from the Georgina Arts Centre and
Gallery dated April 15, 2016 (Attachment 1) and that Council requests
supplemental correspondence respecting existing seruice levels.'

'That Council authorize the Mayor and Clerk to enter into an agreement for
the purposes of loan repayment terms as descríbed in this repoñ.'

Staff drafted a fourth report regarding the agreements for the June 8, 2016
Council meeting. In light of legal advice from the Town Solicitor, staff
recommended that the Town, through its Solicitor, continue to work with the
GACAG's Solicitor to consider further mutually-agreeable revisions and that once
further revisions have been agreed upon staff would present the agreements a
final tíme for Council approval.
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On June 8,2016, Council passed the following Resolution No. C-2016-0312

'That Council receive Report No. RC-2016-0020 prepared by the
Recreation and Culture Department dated June 8, 2016 respecting the
Georgina Añs Centre & Gallery GACAG) Arts Programming Seryices
Agreement (Seruices Agreement), Licence Agreement, and Municipal
Capital Facility Agreement, and Financial Forecasfs.'

'That Council receive correspondence from the GACAG and the Town
Solicitor regarding the Seruices Agreement, Licence Agreement, and the
GACAG financial forecasts.'

'That staff continue to work with the GACAG to finalize the Arfs
Programming Seruices Agreement between the Town and the GACAG.'

'That staff continue to work with the GACAG to finalize the License
Agreement between the Town and the GACAG for the use of the building
located at 149 High St., Sutton.'

'That staff continue to work with the GACAG to finalize the Municipal
Capital Agreement between the Town and the GACAG, and return to
Council at the July 13th Council meeting for finalization.'

'Upon execution of the Seryices Agreement, Licence Agreement and the
Municipal Capital Facility Agreement, and Loan Repayment Agreement,
on July 1 3th, 201 6, that Council direct staff to rssue the final installment of
$20,000 of the annual Town grant and authorize staff to work with the
GACAG on a contingency plan in the case that their outstanding funding
applications are not approved.'

'That any continued negotiations between the GACAG and the Town
directed under 3. and 4. above be done between the lawyers for the
parties.'

4. ANALYSIS

As requested, the GACAG's Solicitor, Mr. lain Donnell, reviewed the four
agreements and provided his revisions to the Town Solicitor on June 27,2016.
As Mr. Donnell was away the first week of July, the Town Solicitor continued to
work with Donnell Law Group and the assigned solicitor, Mr. Jonathan M.
Friedman.
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ln consultation with the Town Solicitor, there were a number of minor revisions
made to the four agreements that were accepted by both parties (mainly
administrative or language), however, there were a few unresolved items that
require Council's direction.

Municipal Capital Facility Agreement (Attachment 1)

. Lenqth of Term: GACAG requests an increase to the length of the term
from a 5 year agreement with a 5 year renewal to a 10 year agreement
wíth 5 year renewal.

o GACAG believes that a 10 year agreement is critical to their ability
to apply for funding. They state that some funding requirements
ask for the applicant to show a long term agreement, especially for
capital investment opportu n ities.

o Town staff are cautious of entering into a 10 year agreement,
however, it is important to note that Council did approve a 10 year
Loan Repayment Plan for the GACAG. Also, there arc a number of
clauses that would protect the Town regardless of the length of the
term.

Seryices Agreement (Attachment 2):

Lenqth of Term: Same as above
1 1.7 lnsurance: Determined by the Town, the GACAG may be required to
provide and maintain additional insurance coverage(s).

o GACAG either wants the clause deleted or feels that if the Town
requires additional insurance above the insurance they already
provide, that the Town should be obligated to cover the additional
cost.

o Town solicitor outlines that this is a precautionary clause as we are
not aware of activities that may take place in the future and yet
those unknown activities may require additional insurance based on
their nature. This clause would enable the Town to require the
additional insurance and to have the GACAG responsible to obtain
and pay for those costs (i.e. insurance for licenced event).

14.2 Default and Termination: 15 days'notice versus 30 days' notice.
o GACAG wants 30 days to comply, providing them more time to

comply.
o Town solicitor recommends 15 days to comply.

Licence Agreement (Aftachment 3)

o

a

a

o Lenqth of Term: Same as above
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2 (h) lnsurance: Same as above
2 (u) Relocation or Termination: outlines the Town's ability to require the
GACAG to relocate due to financial inability of the Town to undertake
major repairs to the rebuilding of or replacement to the building, lands,
structures, mechanical, electrical as determined by the Town. The Town
may offer the GACAG an alternative Town site if available. lf GACAG
does not accept the offer, the Licence Agreement would terminate, and
the GACAG could find an alternative space at their expense.

o GACAG either wants this clause deleted, or the Town should be
obligated to find them space (even if this means renting for them
private space), or the Town should identify a dollar
amounUthreshold that would trigger the requirement to move only if
the repairs exceed the threshold.

o Town solicitor considers this clause important for the Town
especially with the age of the infrastructure. The Town needs the
ability to relocate versus obligating the Town to repair the current
site if it deems the repair to be unfeasible. Obligating the Town to
find them a site puts the Town in a position where they may have to
rent private space in order to accommodate the GACAG, adding
cost to the Town. All options of alternative sites within Town
facilities would be considered but it may be a case where the
services they currently provide may need to be adjusted to suit the
available space at the time of any relocation. As for identifying a
dollar value or threshold that the Town is willing to consider as the
benchmark to determine a required relocation or not is extremely
complex, especially with the GACAG's desire to have a 10 year
agreement. 10 years is a long time for Council to commit to
maintaining the same building, which may just not be feasible wíth
the age of the infrastructure.

Note: the terminatíon of the Licence Agreement would not require a
termination of the Services Agreement.

Loan Repayment Plan Agreement (Attachment 4)

Lenqth of Term: NOTE: on May 4,2016 Council approved the proposed
terms of the Loan Repayment Plan Agreement to be 10 years.

o GACAG supports keeping this at 10 years

2.1.2 Loan to the Debtor: with an annual interest of 1 .5o/o, compounded
monthly

o GACAG requested this to be compounded quarterly

o

a

a

a

 
7



Page I of Report No. RC-2016-O024

o Town supports keeping the compounded interest monthly.
Ultimately this doesn't change the annual interest, in fact it is seen
as more favourable as it spreads the increase out evenly over 12

months versus small spikes every quarter.

5. FINANCIAL AND BUDGETARY IMPACT:

The Town has provided the GACAG with $70,000 of its $90,000 budget allotment
since January, 2016. Additionally, Council approved a $66,000 loan to the
GACAG, $50,000 of which has been provided to date.

The remaining $20,000 of the GACAG's 2016 grant payment would be issued to
the GACAG upon execution of the four agreements as per Council Resolution
No. C2016-0312.

6. PUBLIC CONSULTATION AND NOTICE REQUIRMENTS:

As the recommendations in this repoft are related to routine lease and purchase
of services agreements with community organizations, there has been no specific
related public consultation. The report is available on the Town's web site and
upon request from the Town Clerk. Any related financial implications will be
detailed in the Town's publicly advertised budget.

7. CONCLUSION:

With the Arts Programming Services Agreement, Licence Agreement, Loan
Repayment Plan Agreement and Municipal Capital Facility Agreement, it will
provide the Town assurance that there will be successful delivery of arts
programming through greater coordination between the Town and the GACAG.
The agreements also provide the Town with the capacity to track and gauge the
success of the GACAG over time.

As such, and based on the information provided in this report and attachments,
Council is asked to:

o Direct staff on the outstanding items identified through the negotiations.
. Pass a resolution to designate 149 High Street, Sutton, as a Municipal

Capital Facility and to authorize Mayor and Clerk to enter into Municipal
Capital Facility Agreement (Attachment 1) between the Town and the
GACAG.
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. Authorize Mayor and Clerk to enter into an Arts Programming Services
Agreement (Attachment 2) between the Town and the GACAG.

o Authorize Mayor and Clerk to enter into a Licence Agreement (Attachment
3) between the Town and the GACAG for use of the building located at
149 High St., Sutton.

NOTE: Council already authorized Mayor and Clerk to enter into a Loan
Repayment Plan Agreement (Attachment 4) on May 4Ü,,2016. This report simply
identifies the issues raised and seeks Council direction.

o Authorize staff to bring fon¡vard enacting by-laws regarding each of the
agreements.

Prepared by: Recommended by:

Phil Rose-Donahoe, B.A. Hons., MMSI
Manager of Cultural Services

McDougall, .4. KINE, DPA
Director of Recreation and Culture

Recommended by: Approved by:

Rebecca Mathewson CPA, CGA Winanne Grant, 8.A., AMCT, CEMC
Director of Administrative Services, Treasurer Chief Administrative Officer

Attachments

Attachment 1

Attachment 2

Attachment 3
Attachment 4

Municipal Capital Facility Agreement between the Town and the
GACAG
Arts Programming Seryices Agreement between the Town and the
GACAG
Licence Agreement between the Town and the GACAG
Loan Repayment Plan Agreement between the Town and the
GACAG
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THIS MUNICIPAL CAPITAL FACILITY AGREEMENT dated as of xxxx, 201x. 
 
 
BETWEEN: 
 
  THE CORPORATION OF THE TOWN OF GEORGINA 

(hereinafter referred to as the “Town”) 
 

        OF THE FIRST PART 
  
 

- AND- 
 

THE GEORGINA ARTS COUNCIL 
(hereinafter referred to as the “Arts Centre”) 

 

        OF THE SECOND PART 
 

WHEREAS: 
 

a) The Town owns lands know municipally as 149 High Street, Sutton, ON 
L0E 1R0 in the Town of Georgina, hereinafter referred to as the “Lands”; 

 
b) The Town has entered into a Services Agreement with the Arts Centre to 

permit the Arts Centre to use the Lands for the provision of arts and 
culture programming to the citizens of Georgina and surrounding environs;  
 

c) The Town has entered into a Licence Agreement with the Arts Centre to 
licence the use of the Lands pursuant to certain terms, conditions, 
covenants and obligations as provided for in the Licence Agreement; 

 
d) Pursuant to Section 110 of the Municipal Act, 2001, the Arts Centre 

wishes to enter into an Agreement with the Town for use of the Lands as 
municipal capital facilities;  

 
e) Pursuant to Section 110 of the Municipal Act, 2001, the Town wishes to 

exempt the Lands from taxation for municipal and school purposes; and 
 

f) The Lands will be used for municipal arts and cultural purposes, thus 
qualifying the Lands as a municipal facility being used for arts and cultural 
purposes as described in Ontario Regulation 603/06; 
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THEREFORE, in consideration of the making of the mutual covenants and 
agreements contained herein, and other good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged by the parties, the 
parties undertake, covenant and agree as follow: 
 

1. The parties to this Agreement confirm the foregoing recitals are true and 
correct, and agree that same form part of the within Agreement. 
 
 

DESIGNATION 
 
1.2. The Town by by-law designates the Lands as a municipal capital 

facility. 
                                   

 
TERM 
 

2.3. The term of this Agreement and the designation of the Lands as 
municipal capital facilities shall be from January 1, 2016 to the earliest of: 

  
a) December 31, 20206;  

 
b) The day the Art Gallery ceases to use the Lands as agreed in either 

the Services Agreement or Licence Agreement; or 
 
c) The day the Town ceases to use the Lands as a municipal capital 

facility as that term is described in the Municipal Act, 2001, Ontario 
Regulation 603/06 or any amendments thereto. 

 
 
TAX EXEMPTION 
 

3.4. (a) The Town shall, pursuant to subsection 110(6) of the Municipal 
Act, 2001, pass a by-law to exempt the Lands from property taxation for 
municipal and school purposes. 
 
(b) The Town shall co-operate and participate in ensuring the Region 
portion of municipal taxes on levieds be exempt. 
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ZONING 
 

4.5. For the purposes of clarity, the Town acknowledges and agrees 
that neither this Agreement nort the proposed by-law to designate the 
Lands as a municipal capital facility shall in any way affect the zoning of 
the Lands or the permitted uses of the Lands under applicable laws. 

 
 
OBLIGATIONS AS COVENANTS 
 

5.6. Each obligation expressed in this Agreement, even 
though not expressed as a covenant, is considered to be a covenant for all 
purposes. 

 
ENTIRE AGREEMENT 
 

6.7. This Agreement contains all the covenants, agreements and 
understandings between the parties concerning the subject matter of this 
Agreement. 

 
 
ENUREMENT 
 

7.8. This Agreement shall enure to the benefit of and be binding upon 
the parties hereto and their respective successors or assigns. 

 
 
PARTIAL INVALIDITY 
 

8.9. If any provision of this Agreement or the application of it to any 
person or circumstances is held to be invalid or unenforceable, to the 
extent such provision is invalid or unenforceable, the remainder of this 
Agreement or the application of the provisions to persons or 
circumstances other than those as to which it is held invalid or 
unenforceable is not affected. 

 
 
FURTHER ASSURANCES 
 

9.10. The parties shall do and execute all such further acts, deeds, 
instruments or things as may be necessary or desirable for the purpose of 
carrying out the intent of this Agreement. 

 
12



 
 Municipal Capital Facility Agreement  

  Attachment 1  
  Report RC-2016-0024 

 
  Page 4 of 4 

IN WITNESS WHEREOF the parties here have duly executed this Agreement 
 

 
THE CORPORATION OF THE 
TOWN OF GEORGINA 

 
Per: 
__________________________ 
Name: 
Title: 
 
Per: 
__________________________ 
Name: 
Title: 
 
We have the authority to bind the 
Corporation. 
 
THE GEORGINA ARTS 
COUNCIL 
 
Per: 
__________________________ 
Name: 
Title: 
 
I have the authority to bind the 
Corporation. 
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THIS ARTS PROGRAMMING SERVICES AGREEMENT (hereinafter referred to as the 
“Agreement” or “Services Agreement”) dated as of xxxx, 201x 

 

BETWEEN: 

THE CORPORATION OF THE TOWN OF GEORGINA 
(hereinafter referred to as the “Town”) 

      
         OF THE FIRST PART 

 
 

- AND - 
 
 
 
  

THE GEORGINA ARTS COUNCIL  
(hereinafter referred to as the “GACAG”) 

 
         OF THE SECOND PART 

 
For the period 

[ADD DATE], 2016 to December 31, 20XX 

 

 

CONTEXT: 

A. WHEREAS the GACAG was established in 2001 to provide arts programming on behalf 
of the Town; 
 

B. AND WHEREAS the GACAG is a registered charity and operates under the auspices of 
the Charities Directorate; 
 

C. AND WHEREAS the parties acknowledge that the arts and culture are essential to 
enhancing quality of life, economic development, community improvement, and the 
growth of the local cultural sector; 
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D. AND WHEREAS the parties acknowledge that arts and culture are essential in 

developing a strong sense of community, and this Agreement provides an opportunity to 
promote, nurture, and expand arts programming locally;  
 

E. AND WHEREAS the GACAG shall continue its annual schedule of exhibitions, events,    
programs, outreach activities, and educational opportunities, and contribute to achieving 
specific goals in the Town’s Cultural Plan and in accordance with the GACAG’s business 
plan; 
 

F. AND WHEREAS the GACAG shall continue to develop and maintain effective 
partnerships with local and regional arts organizations and professionals, local 
businesses, and community organizations to continue to deliver a diverse range of arts 
programming; 
 

G. AND WHEREAS the Town has agreed to have the GACAG continue to provide these 
programs at the Centre pursuant to the terms of the Licence Agreement, which shall run 
in conjunction with this Agreement; 

H. AND WHEREAS the Town and GACAG will enter into agreements pursuant to section 
110 of the Municipal Act, 2001, S.O. 2001, c. 25, as amended, for a municipal capital 
facility tax exemption (“Municipal Capital Facility Agreement”) and a loan from the Town 
to the GACAG (“Loan Agreement”);  

I. AND WHEREAS the parties acknowledge that the GACAG has and will continue to be 
committed to providing, as a public use, the opportunity for all to participate in arts 
programming that are both accessible and affordable; 
 

J. AND WHEREAS the GACAG shall operate in a fiscally responsible manner and 
maintain fiscal and operational stability of the GACAG; 
 

K. AND WHEREAS the GACAG’s Board of Directors has approved the terms of this 
Agreement by a Resolution of the Board passed on [ADD DATE] and Town Council has 
approved and authorized the execution of this Agreement in its meeting of [ADD DATE]; 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the mutual 
covenants and agreements contained in this Agreement and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged by the parties, the 
parties covenant and agree as follows: 
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1. INTERPRETATION 

1.1 Upon the execution of this Agreement, the parties confirm that the foregoing recitals are 
true and correct, and agree that same form part of the within Agreement.  

1.2  Definitions 

In this Agreement, the following words shall have the following meanings: 

a) “Board” shall mean the Board of Directors of the GACAG; 
b) “Books and Records” means all books, books of account, records, files, papers, disks, 

documents, correspondence, plans, ledgers, electronically recorded data and other 
repositories of data recorded in any form or medium, evidencing or relating to the 
financial activities of the GACAG; 

b)c) “Business Day” means each day of the week that is not a Saturday or Sunday 
and is not a statutory holiday in the province of Ontario. 

c)d) “Centre” shall mean the Town-owned building and lands described as 149 High 
Street, Sutton, Part Block 63, Plan 69; 

d)e) “Council” shall mean the Town Council, consisting of the Mayor and Council 
Members elected by the constituents of the Town of Georgina; 

e)f) “Cultural Services Division” shall mean the municipal division through which the Town 
directly manages its interest in the administration of culture locally; 

f)g) “GACAG” shall mean the Georgina Arts Council;  
g)h) “Grant” shall mean the monetary grant paid to the GACAG by the Town, subject 

to terms and conditions contained in this Agreement, for the provision of arts 
programming by the GACAG;  

h)i) “KPI” shall mean the Key Performance Indicators of the GACAG, as provided for in 
Schedule “A” of this Agreement, to ensure the GACAG is meeting the objectives set out 
in this Agreement; 

i)j) “Licence Agreement” shall mean the agreement between the Town and the GACAG 
dated and effective as of the XX day of _______, 2016 setting out the terms and 
conditions regarding the use of the approved Town-owned facility in order to provide the 
services contemplated in this Agreement;  

j)k) “Term” shall mean the Term of this Agreement as set out in this Agreement, and where 
the context requires, any renewal or extension thereof unless terminated; and 

k)l) “Town” shall mean The Corporation of the Town of Georgina as governed and directed 
by Council. 
 

 
16



  
 

 
  Arts Programming Services Agreement  

Attachment 2  
Report RC-2016-0024 

 
Page 4 of 18 

  
 

2. PURPOSE 

This Agreement documents the Town’s performance expectations of the GACAG as detailed in 
Schedule “A”. 

3. TERM 

3.1 The Term of this Agreement commences on [ADD DATE], 2016 and ends on December 
31, 2020, subject to prior termination pursuant to the provisions of this Agreement.  

3.2 No later than January 1, 2017, and every year thereafter, the Town and the GACAG 
shall review the terms of this Agreement to ensure that it still meets the needs of the 
Town.  

3.3 The GACAG shall have one (1) optional renewal term of five (5) years in length 
(“renewal term”) to this Services Agreement.  Should the GACAG wish to renew the 
Services Agreement, the GACAG shall provide written notice to the Town on or before 
January 1, 2019 of its intention to renew this Services Agreement.  The renewal term 
shall operate under the same terms and conditions as contained herein except that there 
will be no further optional renewal term. The GACAG may not invoke this clause for a 
renewal term should it fail to meet its KPI or be in breach of any of the terms and 
conditions contained herein and accordingly, the Town shall confirm whether the 
GACAG’s request to renew this Agreement is hereby permitted.  

4. OPERATION AND MANAGEMENT OF THE GACAG 

4.1 The operation, programming, and management of the GACAG shall be vested in the 
GACAG Board in accordance with the by-laws, constitution, and letters patent of the 
GACAG. 

4.2 Council shall, in its sole and absolute discretion, appoint one (1) Council representative 
to the Board and one (1) non-voting Town staff representative, and the Town shall 
inform the Board and the GACAG about the nature of such appointments. The Council 
representative shall have such rights and privileges at meetings of the Board as may be 
required by Council, and the GACAG agrees to fully accommodate such rights and 
privileges for the Council representative in the GACAG’s by-laws as required. 
Notwithstanding the foregoing, it is acknowledged and agreed that the representative will 
have the same rights, privileges and responsibilities as other Board members with 
regards to the application of laws governing the operation and management of not-for-
profit non-share capital corporations in the Province of Ontario. 
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4.3 The GACAG agrees and acknowledges that it is the employer of its employees providing 
such remuneration as it, in its sole discretion, decides. No employee of the GACAG shall 
be considered to be an employee of the Town. 

4.4 The Town acknowledges that Grant funds may be used for normal operational and 
management requirements of the GACAG.  

4.5 The GACAG shall be solely responsible for any and all expenses incurred (including 
legal costs, fees and disbursements on a 100 percent, complete indemnity basis) for any 
legal action involving any third parties arising out of the use of the Centre, the provision 
of programming by GACAG at the Centre, or any other matter in connection with this 
Agreement.  The GACAG shall pay such expenses from its own operating budget and 
reserves.  

5. SERVICES PROVIDED BY THE GACAG 

5.1 In accordance with the terms and provisions of this Agreement and the Licence 
Agreement, all of which are important and fundamental to the Town, the GACAG agrees 
to provide arts programming on behalf of the Town. 

5.2 The provision of the arts programming by the GACAG shall be provided in accordance 
with the GACAG’s objectives, business plan, together with the KPI and the terms of this 
Agreement. 

6. GOALS AND OBJECTIVES OF THE GACAG 

6.1 The GACAG shall meet with the Manager of Cultural Services, and other Town staff as 
required, at least three (3) times per calendar year (January, May and October) to review 
the GACAG’s KPI.  

All such KPI shall be attached to and form part of this Agreement as Schedule “A”.  Any 
amendments to Schedule “A” and/or the KPI therein that are agreed to in writing by the 
GACAG Board and the Manager of Cultural Services, acting on behalf of the Town, shall 
be binding on both parties, and constitute a valid amendment to this Agreement.  

6.2 Once a year, the GACAG shall submit to the Town, through the Manager of Cultural 
Services, a report regarding the KPI. In the event that the Town feels that a particular KPI 
has not been met, or is concerned with some aspect relating to the KPI, the GACAG and 
the Town shall come to an agreement as to how to address the concerns.   

6.3 In order to provide guidance for the development and provision of arts programming, the 
Town and the GACAG have developed the following general objectives to be attained by 
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the GACAG in its provision of arts programming, which should be reflected in the KPI. The 
GACAG shall continue to: 

a) engage and enrich the community through arts programming; 
b) seek to make the Centre a vibrant and sustainable arts centre in Georgina; and 
c) recognize the diversity of the community by offering a broad spectrum of 

programming. 

6.4 As part of its operations, the GACAG shall continue to: 

a) generate diverse arts programming; 
b) develop partnerships to advance arts programming; 
c) promote local artists; 
d) host exhibitions, programs, outreach activities and learning opportunities; 
e) recruit and utilize the service of community volunteers; 
f) engage with partners, businesses and community groups; and 
g) generate revenue towards the development and support of current and future 

programming. 
 

7. GRANT APPROVAL AND PAYMENT 

7.1 Each year, GACAG shall submit a Grant request based on the GACAG’s business plan 
to the Town and Council.  Such Grant request shall be submitted prior to October 1st in 
advance of the year for which the funding is requested. Yearly Grant funding, if any, 
provided by the Town shall be subject to Council approval and the provision of the same 
is at the sole discretion of the Town and Council. When considering the GACAG’s Grant 
request, the Town and Council will consider the performance of the GACAG, including 
the KPI results, and will review the GACAG’s business plan and all Books and Records, 
including the GACAG’s debts and liabilities.  

7.2 Together with such other documents that are required by Council through the Town’s 
budget process, the GACAG shall ensure that the Board-approved detailed annual 
operating budget of the GACAG and the business plan for the upcoming fiscal year 
(including the relevant KPI) are submitted at the time of the Grant request, and prior to 
any Grant payment. 

7.3 Grant funding, as approved by Council shall be paid in three (3) equal installments on 
the first day of each of January, April and July. No portion of the Grant shall be paid until 
Council has approved the total Grant amount for the year.  

7.4 If Council has not approved the total yearly Grant prior to the commencement of the 
GACAG’s fiscal year, then upon the written request of the GACAG, the Town’s 
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Treasurer, in his/her sole and unfettered discretion, may authorize up to two (2) interim 
payments to be paid to the GACAG.  No interim payment may exceed one-quarter (1/34) 
of the prior year’s total Grant amount. Any such interim payments shall be deducted from 
any subsequently approved total yearly Grant. 

8. TRANSPARENCY OF THE GACAG’S OPERATIONS 

8.1 The Board commits to carrying out its mandate, as defined in the GACAG’s letters 
patent, in an open and transparent manner in full compliance with the laws of the 
Province of Ontario and Canada.  

8.2 The GACAG agrees and covenants to: 

a) adhere to principles and recognized industry standards for the conduct of non-profit 
board of directors, including the implementation of a conflict of interest policy; 

b) maintain its status as a registered charity in good standing with the Canada Revenue 
Agency; 

c) recruit and maintain a board of directors and maintain a plan of succession;  
d) maintain a constitution, by-laws, policies, all of which shall be in compliance with: (i) 

all Town by-laws, policies, and requirements that are applicable to the GACAG, and 
(ii) all provincial and federal legislation governing non-profit corporations and 
charities; 

e) adopt a five-year business plan that includes formal goals, objectives, and KPI for 
the GACAG that are acceptable to the Town, in accordance with this Agreement; 

f) hire qualified employees to operate the Centre; 
g) make its constitution, by-laws, policies, annual audited reports, and the annual report 

of the GACAG available to the public and make all agendas, minutes, and formal 
reports of all Board meetings available to the public; 

h) make efforts to further engage the community in the business and success of the 
GACAG; 

i) have its Annual General Meeting open to the public; 
j) hold regular quarterly meetings of the Board (one of which shall be the Annual 

General Meeting) that are open to the public, and at such meetings it shall make 
available to the public its financial updates, a summary of the GACAG’s activities, 
and provide an open forum for the public to speak to the Board; and  

k) adhere to the provisions of this Agreement. 
 

9. FINANCIAL ACCOUNTABILITY 

9.1 In order to be fiscally aligned with the Town’s financial year, the GACAG’s financial year-
end shall be December 31.  
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9.2 The GACAG agrees to utilize generally accepted accounting practices (“GAAP”) and to 
keep all Books and Records, accounts, documents and vouchers necessary to record all 
financial transactions of the GACAG. 

9.3  The Town may, in its sole and absolute discretion, appoint an auditor of the Town's 
choosing to examine and/or audit the accounts and/or Books and Records of the 
GACAG at any time during the Term of this Agreement and for a period of up to five (5) 
years after the end of this Agreement to ensure compliance with the terms, conditions, 
and obligations under this Agreement. The GACAG shall keep and make available to the 
Town and its appointed auditor for examination and audit, its accounts and Books and 
Records for the entire Term of the Agreement and for five (5) years after the end of this 
Agreement. If the GACAG is wound up during the post-Agreement period, a full copy of 
the audited financial statements of the GACAG shall be physically transferred to the 
Town's possession. 

9.4 The GACAG shall make available to the Town's designated auditor, in a timely manner, 
any records, documents and information they may require, if deemed necessary by the 
GACAG, and shall ensure access by them to the Centre at all reasonable times and 
upon not less than two (2) weeks' notice for audit and evaluation purposes. 

9.5  During the Term of this Agreement, the GACAG shall provide a written response to the 
Town within ten (10) bBusiness dDays of receiving written inquiry concerning any aspect 
of this Agreement.   

9.6 Unless otherwise agreed to by the Town in writing, the GACAG agrees and shall provide 
to the Town the following information prior to November 1st of each calendar year of this 
Agreement: 

i) its year-end budget, year-to-date actuals, and the forecasted year-end position, 
as approved by the Board, with such reports to detail the balances and purposes 
of reserve fund accounts on hand, if any; 

ii) current proof of insurance as required by this Agreement, as evidenced by an 
insurance certificate for each type of required insurance;  

iii) current proof of WSIB insurance; and, 

and, 

ii)iv) a report of the GACAG’s delivery of the previous year’s KPI and the new KPI that 
will be in effect. 

9.7 The GACAG shall submit to the Town: 
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a) notice of upcoming meetings of the Board, at least ten (10) days in advance of such 
meetings; 

b) notice of change of the directors and officers of the Board within thirty (30) days of 
the change taking place; 

c) notice of the Annual General Meeting, at least thirty (30) days in advance of the 
Annual General Meeting;  

d) within ten (10) days of preparation, draft minutes of the GACAG’s Annual General 
Meeting; and  

e) a list of the names, addresses, and contact information and position of the Centre’s 
Board of Directors. 

 
9.8       The GACAG confirms, agrees and acknowledges the following: 
 

a) that all documents and information required by this Agreement to be submitted to the 
Town may be made public at the Town’s sole and unfettered discretion, and the Town 
may present such items to Council for information as is deemed necessary, subject to 
any requirements to protect “personal information” as defined and required by the 
Municipal Freedom of Information and Protection of Privacy Act, R.S.O 1990, c. M.56, 
as amended; and 

b) the Town is subject to the Municipal Freedom of Information and Protection of Privacy 
Act, R.S.O. 1990, c. M.56, as amended. 

9.8 The GACAG confirms, agrees and acknowledges that the Town is subject to the   
      Municipal Freedom of Information and Protection of Privacy Act, R.S.O 1990, c. M.56, as   
      amended;  

 
9.9 Notwithstanding the GACAG’s letters patent, by-laws, policies, constitution or 

regulations, in the event of the winding up, dissolution or cancellation of the GACAG, 
following the payment of any debts and liabilities of the GACAG, and the fulfillment of 
any conditions contained in any agreements regarding external or third-party donations 
to the GACAG, all of the GACAG’s material assets, save and expect its permanent art 
collection, shall belong to the Town and any remaining cash assets of the GACAG shall 
be given to the Town for it to administer. The Town shall place such remaining funds into 
an existing reserve fund of the Town to be used for such arts programming purposes as 
the Town may determine.  

 
 
10 COORDINATION OF ACTIVITIES BETWEEN THE TOWN AND THE GACAG 
 
10.1  Upon commencement of this Agreement, Town staff and the GACAG shall:  

a) consider coordinated activities between the Town and the GACAG; 
b) consider collaborative programming; 
 

10.2 Meetings will be scheduled as necessary, but in any event regular meetings shall be held 
not fewer than three (3) times a year in January, May and October. 
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11 INSURANCE 
 
11.1 The GACAG will obtain and maintain at all times during the Term of this Agreement: 

i.) Comprehensive general liability insurance on an occurrence basis with respect to 
the Centre and the GACAG’s use of the Centre.  This insurance shall have 
inclusive limits of not less than $2,000,000.00 per occurrence, and shall: 
a. contain a waiver of any subrogation rights which the GACAG’s insurers have 

against the Town and against those for whom the Town is in law responsible;  
b. contain a severability of interests and a cross liability clause;  
c. name the Town as an additional insured; and 
d. contain an undertaking by the insurers to notify the Town in writing not less 

than thirty (30) days prior to the effect of any material change, cancellation or 
termination of the insurance coverage;   

 
ii.) All risks property insurance at an amount of not less 100% of the replacement 

cost of all property in the care, custody and control of the GACAG including any 
equipment, computer equipment including software, office equipment, and 
fixtures on, or or around the Centre, and where or if applicable, any displays 
and/or artwork of others where the GACAG is contractually responsible to 
provide all risk property insurance for the display and/or artwork up to 100% of its 
full replacement value including while in transit. The policy shall contain a waiver 
of subrogation in favour of the LicensorTown.  

11.2  The GACAG will also obtain and maintain at all times during the Term of this Agreement: 

i)  Directors and Officer’s liability insurance which will extend coverage for the 
GACAG’s Board of Director’s with a minimum coverage of not less than 
$1,000,000.00 per occurrence basis that protects against actual or alleged 
wrongful acts by Board member(s) and/or individuals acting on behalf of Board 
member(s), including but not limited to employees and volunteers of the GACAG.  

11.2.1 The GACAG shall obtain and maintain, as needed, liquor host liabilty insurace for 
any event that it may host at which a permit, licence or endorsement is obtained 
from the Alcohol and Gaminig Commission of Ontario for the service or sale of 
alcohol.  The insurance policy shall have a minimum limit of coverage of 
$2,000,000.00 per occurrence, or such other limits as the Town may require, with 
the Town named as an additional insured on the insurance policy. The certificate 
of insurance shall be sumitted by GACAG to the Town at least 30 days prior to 
the event at which GACAG intends to serve or sell alcohol. 

11.3  Prior to execution of this Agreement and upon the placement, renewal, 
amendment, or extension of all or any part of the insurance, the GACAG shall promptly provide 
the Town with confirmation of coverage and, if required, a certified true copy(s) of the policy(s) 
certified by an authorized representative of the insurer together with copies of any amending 
endorsements applicable to this Services Agreement. 
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11.4  The GACAG shall not by its act or omission cause any policy of insurance relating to the 
GACAG or the Centre to be cancelled or any part thereof to be made uninsurable. In the 
event the GACAG so causes such insurance policy to be cancelled or so causes the 
Centre to be made uninsurable then the Town may in its sole discretion (provided it has 
given reasonable written notice to the GACAG and the GACAG is not diligently 
proceeding to cure the situation, and subject to force majeure), either: 

(a) terminate this Agreement and following such termination the GACAG shall 
forwith deliver up its vacant possession of the Centre to the Town in the condition 
in which the GACAG is required to maintain under the Licence Agreement; or 

(b) at the GACAG’s sole expense, enter upon the Centre and remedy the condition.  

11.5  All policies are primary and not considered excess of any insurance available to the 
Town. All deductibles are the sole responsibility of the GACAG. 

11.6  All policies shall be with insurers licensed to underwrite insurance in the Province of 
Ontario. 

11.7  As reasonably determined by the Town, the GACAG may be required to provide and 
maintain additional insurance coverage(s), which are related to this Services Agreement.  

 

12. INDEMINIFICATION AND RELEASE 

12.1  All property kept in the Centre shall be kept at the risk of the GACAG. The GACAG 
releases the Town from every claim it has or might have in connection with anything that 
has occurred or might occur on or in connection with the Centre except claims arising 
from the gross negligence or wilful misconduct of the Town or those for whom the Town 
is responsible at law.  The GACAG hereby indemnifies the Town and shall save the 
Town harmless from any and all loss, claims, actions, damages, liability and expense in 
connection with loss of life, personal injury, damage to property or any other loss or 
injury, whatsoever arising out of this Services Agreement, or any occurrence, in or upon 
or at the Centre, or the occupancy or use by the GACAG of the Centre, provided that the 
GACAG shall not be required to indemnify the Town for any loss, claims, actions, 
damages, liability and expense that are the direct result of the gross negligence or wilful 
acts of the Town or those for whom the Town is responsible at law. If the Town shall, 
without fault on its part thereof, be made a party to any litigation commenced by or 
against the GACAG, the GACAG shall protect, indemnify and hold the Town harmless 
and shall pay all costs and expenses, and legal fees incurred or paid by the Town in 
connection with such litigation. 

12.2  The GACAG agrees that the Town shall not be liable for and the GACAG hereby 
releases the Town from:  
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i) any death or injury arising from any occurrence in, upon, at, or relating to the 
Centre,  provided same is not the direct result of the gross negligence or wilful 
acts of the Town or those for whom the Town is responsible at law; 

ii)  any loss of or damage to, or loss of use of, property of the GACAG or others 
which is located in the Centre provided same is not the direct result of the gross 
negligence or wilful acts of the Town; and  

iii)  any act or omission (including theft, malfeasance or negligence) on the part of 
any agent, contractor or person from time to time engaged by the GACAG to 
perform janitorial services, security services, supervision or any other work of any 
kind whatsoever in, on or about the Centre, except to the extent that such agent, 
contractor or person is liable to the Town for such act or omission and in that 
case only to the extent of the indemnification received or recovered from the 
agent, contractor or person.   

iv)  further, without limiting the generality of the foregoing, the Town shall not be 
liable for damage caused by other tenants, occupants, visitors, clients or persons 
in the Centre or on the Lands or by occupants of property adjacent to the Lands, 
or the public, or caused by construction or by any other private, public, or quasi-
public work save and except for any damage resulting from the negligence or 
wilful miconduct of the Town. 

12.3  The GACAG shall further indemnify and save harmless the Town from any and all  
liabilities, fines, suits, claims, demands, costs and actions of any kind or nature 
whatsoever to which the Town shall or may become liable for or suffer by reason of:  

 
(a)  any breach, violation or non-performance by the GACAG of any covenant, term 

or provision set out in this Agreement; or  
 
(b)  any breach, violation, or non-performance by the GACAG of any covenant, term 

or provision, set out in any agreement it may have with a third-party, member of 
the GACAG, Board member, or employee of the GACAG.     

 
12.4 The GACAG further agrees to indemnify and save harmless the Town, and  

acknowledges that the Town is not liable for and has no obligations to repay any debts 
incurred by the GACAG in operating or providing any services or programs, whether 
contemplated by this Agreement or otherwise. 
 

13. NON-COMPLIANCE 
 
If the GACAG:  

a) fails to comply with any provision of this Agreement; 
b) fails to submit any document required to be submitted in this Agreement by the 

applicable deadline; 
c) fails to provide the programs specified in this Agreement; 
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d) fails to meet a particular KPI within a reasonable period of time; 
e) breaches a term or condition as set out in the Licence Agreement; or 
f) breaches a term or condition as set out in the Loan Agreement between GACAG and the 

Town dated _______________. 
 
then Council may direct that the Town take any one or more of the following steps, in addition to, 
or in the alternative to, any other rights of the Town that are provided for in this Agreement: 
 

i) withhold any portion of Grant payment to the GACAG until the breach is remedied by 
the GACAG; or, 

ii) forfeit the Grant payment for any part or whole of the yearly Grant funding; or, 
iii) waive the failure to comply and pay any part of whole of the Grant payment for that 

year. 
ii)  

 
14. DEFAULT AND TERMINATION 
 
14.1 This Agreement may be terminated by the Town without notice if: 

a) the GACAG declares bankruptcy; 
b) a receiver is appointed on account of the GACAG’s insolvency or in respect of any of 

its property; or 
c) the GACAG makes a general assignment for the benefit of creditors. 

 
14.2 This Agreement may be immediately terminated by Council, on behalf of the Town, if the 

GACAG fails to comply with any of the terms of this Agreement after having received 
thirty fifteen (1530[EL1]) Business dDays’ prior written notice from the Town requesting 
compliance. Upon notice of such termination, the GACAG shall return any unused Grant 
funds to the Town forthwith. 

 
14.3 Council, on behalf of the Town, may pass a resolution to terminate this Agreement at any 

time at its sole and absolute discretion by providing one (1) years’s written notice to the 
GACAG. The GACAG shall, forthwith at the end of such notice period, return any unused 
Grant funds to the Town. Council may, at its sole and absolute discretion, provide for the 
transitioning and continuation of arts programming by the GACAG for an additional 
period of time up to 1 year past the notice period. 

 
14.4 In the event that the Town terminates this Agreement, the Licence Agreement shall also 

be terminated and shall end on the termination date of this Agreement. 
 
15. DISPUTE RESOLUTION 
 
15.1  The Town and the GACAG agree that when an issue arises between them as to the 

terms of this Services Agreement or the occupation and use of the Centre and the 
obligations of the parties hereunder, they will make every reasonable effort to try to 
resolve the concern and seek a mutually-satisfactory resolution in an amicable and co-
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operative fashion, and such reasonable efforts shall include, but are not limited to, the 
following actions by the Town and the GACAG:  

 
a) exchange of statements of the perception of the issue or problem;  
b) exchange of statements of how the issue or problem affects the Centre in general 

and the party in particular; and  
c) delivery of a clear request for an adjustment in the situation which attempts to satisfy 

all parties involved.  
 
15.2 In the event that the Town and the GACAG are unable to resolve the issue amongst 

themselves, the Town and the GACAG agree that prior to taking any further action, the 
issue or problem shall be referred to Arbitration.  The parties shall agree on a single 
Arbitrator in writing. Should the parties not be able to agree on a single Arbitrator, three 
Arbitrators will be appointed, with each party selecting one Arbitrator and a third 
Arbitrator to be appointed by the said two Arbitrators in writing. The parties agree that the 
fees and expenses of the arbitrator(s), and any fee for the facility in which the arbitration 
is held, shall be shared equally between them.  Each party shall be responsible for its 
own legal expenses incurred for the arbitration and each party agrees not to claim costs 
of an arbitration against the other. The Arbitration shall proceed in accordance with the 
Arbitration Act (Ontario). The decision of the Arbitrator(s) or the majority of them shall be 
final and binding upon the parties to this Agreement.   

 
16. NOTICE 
 

For matters related to the operation and interpretation of this Agreement, the contact person 
for the Town shall be the Manager of Cultural Services, and the contact person for the 
GACAG shall be the Chair of the Board of Directors. All other information that is required to 
be submitted in accordance with this Agreement, including notices, demands, requests, 
agreements, consents, approvals and payment (hereinafter collectively called a “Notice”) 
which may be or are required to be given pursuant to the terms and conditions of this 
Agreement shall be in writing and shall be delivered personally to the following: 

 
TO THE TOWN: 
 
 26557 Civic Centre Road 
 Keswick, Ontario, L4P 3G1 
 Attention: Town Clerk  
  
TO THE GACAG: 
 
 149 High Street 
 Sutton, Ontario, L0E 1R0 
 Attention: Chair of the Board 
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A copy of any notice given in accordance with this section shall also be delivered to the 
Manager of Cultural Services and the Chief Administrative Officer for the Town. Such copy may 
be delivered in person or by email.  
 
17. GENERAL TERMS 
 
17.1 This Agreement constitutes the entire agreement between the parties pertaining to this   

Services Agreement and supersedes all prior agreements, understandings, negotiations 
and discussion, whether oral or written, of the parties, with respect to the provision of 
services. This Agreement may not be modified or amended except pursuant to an 
agreement in writing duly executed by the Town and the GACAG. 

 
17.2 All rights and benefits and all obligations of the Town under this Agreement shall be 

rights, benefits and obligations of the Town in its capacity as a party to this Agreement 
and shall not derogate from the rights, benefits and obligations of the Town in its function 
as a municipal corporation, including any requirement to obtain Council approval prior to 
taking any action in accordance with this Agreement. 

 
17.3 It is further agreed and declared that these presentsthis Agreement shall extend to, be 

binding upon and enure to the benefit of the parties hereto and the permitted successors 
and assigns of the GACAG, where the written consent of the Town has been so 
provided.  

 
17.4 The terms of this Agreement shall survive the termination of this Agreement as may be 

necessary to give full and proper effect to the obligations contained herein. 
 
17.5 Town by-laws, policies (save and except for personnel policies) and requirements 

affecting Town facilities (as may be amended from time to time) shall be deemed to form 
part of this Agreement, shall apply to the GACAG, and shall be followed by the GACAG 
at all times. The Town covenants and agrees to provide notice to the GACAG forthwith 
after implementing any changes to Town policies that affect Town facilities. 

 
17.6 This Agreement shall be construed and enforced in accordance with the laws of the 

Province of Ontario and the laws of Canada applicable therein. 
 
17.7 The invalidity or unenforceability of any provision or covenant contained in this 

Agreement shall not affect the validity or enforceability of any other provision or covenant 
herein contained and any such invalid provision or covenant shall be deemed to be 
severable. 

 
17.8 The parties agree that they are not joint venturers and that the GACAG is not the agent 

of the Town and has no authority to bind the Town. 
 
17.9 The GACAG covenants and agrees not to register, or cause or permit to be registered, 

this Agreement or any other document evidencing this Agreement against title to the 
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Centre (or any part thereof). In addition, the GACAG further covenants and agrees not to 
give, register, or permit to be registered any encumbrance against the Centre. 

17.10 The terms and conditions of this Agreement and any supplements, modifications, 
amendments to, or renewals of this Agreement to which both parties agree shall be 
made in writing, duly executed and shall be made under and subject to the covenants, 
provisions and agreements contained herein. 

17.11 Each provision of this Agreement is distinct and severable. If any provision of this 
Agreement, in whole or in part, is or becomes illegal, invalid or unenforceable in any 
jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect the 
legality, validity or enforceability of the remaining provisions of this Agreement, or the 
legality, validity or enforceability of that provision in any other jurisdiction. 

 

[Remainder of page intentionally left blank] 

IN WITNESS WHEREOF the Town and the GACAG have executed this agreement as of the 
date first written above. 

 
THE CORPORATION OF THE TOWN OF 
GEORGINA 

 
Per: ___________________________ 
 
Name: 
 
Title: 
 
Per: ___________________________ 
 
Name: 
 
Title: 
 
We have the authority to bind the 
Corporation. 
 
THE GEORGINA ARTS COUNCIL 
 
Per: ___________________________ 
 
Name: 
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Title: 
 
I have the authority to bind the Corporation. 
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SCHEDULE “A” 
 

KEY PERFORMANCE INDICATORS (KPI) FOR THE GACAG 
 

 
 

 
 
 
 
 

KPI How Calculated 2015 Base 
Business Plan 
(Estimated 5yr 

Growth) 
1. Number of visitors annually Manual counter & 

registration data 
6880 20% growth 

2. Number of Memberships Tally of active 
members 

241 20% growth  

3. Number Classes, Workshops, 
Programs & Community 
Events 

Actual delivered  130 30% growth  

4. Artist Participation & Support Tally of co-op artists 
& exhibitions 
mounted 

106 20% growth 

5. Volunteer hours  Volunteer log book 
 

3012 hours  
 

20% growth  

6. Visitors satisfaction with 
services  

Surveys & in-house 
paper  
 

TBD 2016 Good 

7. Visitors satisfaction with 
programs 

Good 

8. Management & Administration 
as a % of Overall Expenses 

Canadian Revenue 
Agency (CRA) data
  

< 20% Less than 20% 
(Good Charitable 

Practice) 

9. Total revenue as a % of Town 
grant 

CRA data 2015 Est. 28% 5 Year Budget 

10. Percentage of local patrons 
and visitors 

Sign-in book 70% Local       
30% Visitor 

 

11. Number of free programs 
delivered 

Manual counter & 
registration data 

15 20% growth  

12. Number of participants in free 
programs delivered 

Manual counter & 
registration data 

602 20% growth 

13. Number of partnerships Tally of partners 
engaged  

9 20% growth 
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THIS LICENCE AGREEMENT dated as of xxxx, 201x. 

 
BETWEEN: 

THE CORPORATION OF THE TOWN OF GEORGINA 
(hereinafter referred to as "Licensor" and the “Town”) 

OF THE FIRST PART 

- AND - 
 

THE GEORGINA ARTS COUNCIL 
(hereinafter referred to as "Licensee" and the “GACAG”)  

OF THE SECOND PART 
 

For the period 

[ADD DATE], 2016 to [ADD DATE] 

WHEREAS the Licensor is the owner of the lands known municipally as 149 High Street L0E 
1R0, in Sutton, Ontario (the “Lands”); 

AND WHEREAS there is a Building situated upon the “Lands” which is currently operated 
and occupied by the Licensee, and which houses the Georgina Arts Centre and Gallery (“Building”); 

AND WHEREAS the Licensee currently provides Arts Programming to the Town of Georgina 
while operating and utilizing the Building; 

AND WHEREAS  the Licensee wishes to continue to provide Arts Programing in the Town of 
Georgina while operating and utilizing the Building; 

AND WHEREAS both parties to this Agreement have determined it is in their respective best 
interests to formalize their present and future Licence arrangement by entering into this Licence 
Agreement; 

AND WHEREAS the Licensor and Licensee have entered into an Arts Programming 
Services Agreement (“Services Agreement”) which shall run in conjunction with this Licence 
Agreement; 

AND WHEREAS the Licensor has agreed to grant a licence to the Licensee to use the 
Licenced Space as detailed herein;  
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AND WHEREAS the Licensor and Licensee both acknowledge that the Licensor may wish to 
further develop the Lands either during the term of this Licence or upon its expiration; 

AND WHEREAS the Licensor and Licensee will enter entered into agreements pursuant to 
section 110 of the Municipal Act, 2001, S.O. 2001, c. 25, as amended, for a municipal capital facility 
tax exemption (“Municipal Capital Facility Agreement”) and a loan from the Licensor to the Licensee 
(“Loan Replayment Agreement”);  

AND WHEREAS the Licensee’s Board of Directors has approved the terms of this Licence 
Agreement by a Resolution of the Board passed on ADD DATE and the Licensor has approved and 
authorized the execution of this Agreement in its meeting of ADD DATE; 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of $2.00, the 
mutual covenants and agreements between the parties, and other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged by the parties, the parties hereby 
covenant and agree as follows: 

1. DEFINITIONS 

In this Licence and in the Schedules attached to this Licence (unless otherwise defined therein): 

(a) “Building” means the structure situated on the Lands, which forms the Licenced Space. 

(b) “Business Day” means each day of the week that is not a Saturday or Sunday and is not 
a statutory holiday in the province of Ontario. 

(c) “Commencement Date” is the date of this Agreement.   

(d) “Damage” means damage (including but not limited to, smoke and water damage) that 
results from a peril against which the Licensor insures and receives sufficient insurance 
proceeds for the necessary repairs, rebuilding or restoration; and “Damaged” is the 
occurrence of Damage. 

(e) “Fee" means the sum set out in Schedule "A". 

(f) “Improvements” means the alterations, fixtures and improvements in or serving the 
Licenced Space made from time to time by or on behalf of the Licensee with the exception 
only of furniture and equipment not in the nature of fixtures. 

(g) “Lands” means the Licensor owned property legally described as Part Block 63, Plan 69 
and municipally known as 149 High Street, L0E 1R0, Sutton, Ontario, and all structures 
situated thereon. 

(h) "Licence Period" means the period as set out in Schedule "A". 

(i) “Licence Year” means a period of twelve (12) consecutive full calendar months, the first 
Licence Year beginning on the Commencement Date if such date is the first day of a 
calendar month; and if not, then the first Licence Year shall commence upon the first day 
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of the calendar month following the month in which the Commencement Date occurs.  
Each succeeding Licence Year shall commence upon the anniversary date of the first 
Licence Year. 

(j) “Licenced Space” has the meaning as defined in Schedule “A”. 

(k) “Mechanical and Electrical Services” include but are not limited to, all mechanical, 
electrical, drainage, lighting, incinerating, heating, air conditioning and ventilation system 
(“HVAC” system), elevating, pumping, sprinkling, alarm, plumbing, and other mechanical 
and electrical systems installed in or used in the operation of the Building and Lands. 

(l) “Operating Costs” means the amounts incurred, paid or payable by the Licensoree or by 
others on behalf of the Licensoree for operating, maintaining, repairing and insuring the 
Building and the Lands, including, but not limited to, the costs of the following:  

(i) the total annual costs expenses and of the insurance carried by the Licensor 
for the Lands, Building, Improvements, equipment and other property upon 
the Lands owned or operated by the Licensor for which the Licensor is liable 
(if any);  

(ii) Snow removal and landscaping; 

(iii) Garbage and waste collection/removal; 

(iv) as directed by the Operations and Infrastructure Department and informed by 
the Town’s Asset Management Plan, repairs (including major repairs) and 
rebuilding to the Structure and the Mechanical and Electrical Services to the 
Building and Lands, and replacements to and maintenance and operation of 
the Building and the Lands and other Improvements thereon, such repairs, 
replacement and rebuilding expenditures to be amortized over their useful life 
if not fully expensed in the year in which they occur in accordance with 
generally accepted accounting principles;  

(v) depreciation or amortization of all capital expenditures, over the useful life of 
such item, including capital repairs and replacement of the maintenance, 
cleaning and operating equipment and all other fixtures, equipment and 
facilities that are part of the Building and Lands (including the HVAC system), 
unless they are charged fully in the Licence Year in which they are incurred, 
all in accordance with generally accepted accounting principles; and 

(vi) the commercially reasonable management fee or administrative charges of 
the management company for the Building and Lands (if any is retained by the 
Licensor) not to exceed 15% of the Operating Costs, excluding Property 
Taxes. 

Operating Costs shall exclude or have deducted from them as the case may be:   
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1. net insurance proceeds received to the extent (but only to the extent) that 
such proceeds reimburse the Licensor for costs of repair and replacement 
which have been previously charged as Operating Costs;  

2. net recoveries in respect of warranties or guarantees relating to the 
construction of the Building to the extent (but only to the extent) that the 
repair costs in respect of the work covered by such warranties or 
guarantees have been previously charged as Operating Costs;  

3. net recoveries from the parking facilities forming part of the Lands in 
respect of and to the extent (but only to the extent) of costs which have 
been previously charged as Operating Costs; and  

4. the costs incurred by the Licensor in respect of any vacancies in the 
Building during the Licence Period or any renewal thereof. 

(m) “Operating Expenses” means the costs incurred by the Licensee, which are to be paid 
by the Licensee or its agent(s) to the vendor or service provider, for operating and 
maintaining the Building, the Lands, and the Licensee’s use of the same and any activities 
thereon, including, but not limited to, the costs of the following: 

(i) cleaning and janitorial services; 

(ii) telephone, cable, internet, lighting, electricity, water, gas, photocopier lease, 
public utilities and all other utilities used in or serving the Building;  

(iii) insurance (as per Section 2 (h)); 

(iv) elevator and fire/security inspections;  

(v) salaries of on-site personnel of the Licensee engaged in the operation, 
maintenance, repair of the Building and other Improvements thereon (and if 
not engaged in the operation, maintenance, repair of the Building and other 
improvements thereon, then that portion of such personnel’s salary as is 
reasonably attributable to such function), including security services;  

(vi) repair, replacement and maintaining in good operating order all services and 
equipment in the Building which are not otherwise Operating Costs including, 
but not limited to, the replacement of bulbs, fluorescent tubes and ballasts; 
repainting and redecorating at reasonable intervals; and making repairs and 
replacements to plate glass, mouldings, doors, hardware, partitions, walls, 
fixtures, plumbing fixtures, wiring, piping, ceilings and floors (if identified as 
below standard, by inspection) in the Building;  

(vii) Property Taxes with respect to the Building and the Lands, if any. 

(n) “Parking Facilities” means those parking spaces on the Lands designated by the 
Licensor for the exclusive use by the clients and staff of the Licensee or the Licensor, and 
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those persons or organizations permitted by the Licensor to use the Lands from time to 
time without unduly interfering with Georgina Arts Centre and Gallery programming. 

(o) “Possession Date” means January 1, 2016.  Notwithstanding this definition, it is 
acknowledged by both Parties that the Licensee has been in actual possession of the 
Building prior to the execution of this Agreement, and prior to January 1, 2016. 

(p) “Property Taxes” means all taxes, levies, charges, school and local improvement rates 
and assessments whatsoever (including municipal and other property taxes) assessed or 
charged against the Building and Lands or any part thereof or against the Licensor on 
account of its ownership of the Lands or relating to its use and occupancy of the Lands, by 
any lawful taxing authority including any amounts assessed or charged in substitution for 
or in lieu of any such taxes, but excluding taxes personal to the Licensor such as capital 
gains, corporate, income, capital, profit or excess profit taxes except to the extent such 
taxes are levied in lieu of any of Property Taxes. 

(q) “Rules and Regulations” has the meaning as defined in Section 2(pq) of this Licence. 

(r) “Structure” means the foundation, roof (including roof membrane), exterior wall 
assemblies, including weather walls and bearing walls, sub-floor and structural columns 
and beams of the Building, all plumbing, drainage, Mechanical and Electrical Services and 
equipment leading up to, from and under the Building, and any other portions of the 
Building normally considered to be part of the structural portion of a building, or where the 
repairs or replacements thereto are normally considered a capital expenditure. 

(s) "Use" means the use of the Licenced Space by the Licensee as set out in Schedule “A”. 

2. LICENCE 

The Licensor hereby licences the Licenced Space to the Licensee for the Licence Period on the 
following terms and conditions:  

(a) Net Licence – This Licence is a completely carefree net licence to the Licensor, except as 
expressly set out herein. 

(b) Fee – The Licensee shall pay the Fee to the Licensor in advance and on the first day of 
each Licence Year during the Licence Period, plus any applicable goods and services, 
sales, value added or harmonized taxes, without deduction, abatement, or set-off 
whatsoever. The Fee for any part of a month shall be pro-rated on a daily basis based on 
the number of days in the month plus any applicable taxes. 

(c) Use – The Licenced Space shall be used only for the operation of the Licensee and its 
ancilliary requirements, as set out in this Licence Agreement and the accompanying 
Services Agreement. 

(d) Condition of Licenced Space – The Licensee agrees to accept the Licenced Space on 
an "as is" basis, and the Licensor makes no representations or warranties as to the 
conditions of the Licenced Space or its fitness for use by the Licensee for the use as 
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contemplated by this Licence Agreement.  All routine maintenance and cleaning of the 
Licenced Space shall be the responsibility of the Licensee.  The Licensee shall keep the 
Licenced Space and maintain it in a clean and tidy manner and in good order and 
condition and shall make all needed routine repairs to the Licenced Space, including 
without limitation, all fixtures and improvements installed in it by the Licensee.  The 
Licensee shall be fully responsible for complying with all applicable building codes and the 
Building Rules and Regulations as set out in this Licence Agreement, as such Building 
Rules and Regulations pertain to the Licensee's use of Licenced Space and any work or 
alterations to the Licenced Space conducted by the Licensee. 

(e) Operating Expenses – The Licensee shall pay the Operating Expenses which are 
incurred by it, or on its behalf, directly to the vendor or service provider. 

(f) Repairs and Alterations – The Licensee shall not make any repairs, alterations, 
replacements or Improvements to any part of the Licenced Space without first obtaining 
the Licensor's prior written approval, which approval may not be unreasonably withheld.  
Any repairs, alterations, replacements or Improvements made by the Licensee without the 
Licensor's prior written approval shall, if required by the Licensor, be promptly removed by 
the Licensee at the Licensee’s sole cost and expense and the Licenced Space shall be 
restored to its previous condition.  The Licensor has the option, in its sole discretion, to 
undertake and complete, on behalf of the Licensee and at the sole cost and expense of 
the Licensee, any repairs, replacements, alterations or Improvements requested by the 
Licensee. 

(g) Insurance, Risk, Indemnification and Release – The Licensee acknowledges that the 
Licensor assumes no risk in connection with any property of the Licensee situated from 
time to time in the Licenced Space or in connection with the Licensee's use and 
occupancy of the Licenced Space, and accordingly: 

(h) Insurance  

The Licensee will obtain and maintain at all times during the Licence Period: 

Comprehensive general liability insurance on an occurrence basis with respect to the   
Licenced Space and the Licensee’s use of the Building. This insurance shall have 
inclusive limits of not less than $2,000,000.00 per occurrence, and shall:  
 

A. contain a waiver of any subrogation rights which the Licensee’s 
insurers have against the Licensor and against those for whom the 
Licensor is in law responsible;  

B. contain a severability of interests and a cross liability clause;  

C. name the Licensor as an additional insured; and 

D. contain an undertaking by the insurers to notify the Licensor in writing 
not less than thirty (30) days prior to the effect of any material change, 
cancellation or termination of the insurance coverage;   
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(ii) All risks property insurance at an amount of not less 100% of the replacement 
cost of all property in the care, custody and control of the Licensee including 
any equipment, computer equipment including software, office equipment, and 
fixtures on, or or around the Centre, and where or if applicable, any displays 
and/or artwork of others where the Licensee is contractually responsible to 
provide all risk property insurance for the display and/or artwork up to 100% of 
its full replacement value including while in transit. The policy shall contain a 
waiver of subrogation in favour of the Licensor.  

(iii) Prior to execution of this Agreement and upon the placement, renewal, 
amendment, or extension of all or any part of the insurance, the Licensee 
shall promptly provide the Licensor with confirmation of coverage and, if 
required, a certified true copy(s) of the policy(s) certified by an authorized 
representative of the insurer together with copies of any amending 
endorsements applicable to this Licence Agreement. 

(iv) All policies are primary and not considered excess of any insurance available 
to the Licensor. All deductibles are the sole responsibility of the Licensee. 

(v) All policies shall be with insurers licensed to underwrite insurance in the 
Province of Ontario. 

(vi) As reasonably determined by the Licensor, the Licensee may be required to 
provide and maintain additional insurance coverage(s), which are related to 
the Licence Agreement. 

(v)(vii) The Licensee shall obtain and maintain, as needed, liquor host liabilty 
insurace for any event that it may host at which a permit, licence or 
endorsement is obtained from the Alcohol and Gaminig Commission of 
Ontario for the service or sale of alcohol.  The insurance policy shall have a 
minimum limit of coverage of $2,000,000.00 per occurrence, or such other 
limits as the Licensor may require, with the Licensor named as an additional 
insured on the insurance policy. The certificate of insurance shall be sumitted 
by GACAG to the Licensor at least 30 days prior to the event at which the 
Licensee intends to serve or sell alcohol. 

(i) Indemnification and Release 

(i)  All property kept in the Licenced Space shall be kept at the risk of the 
Licensee.   

The Licensee releases the Licensor from every claim it has or might have in 
connection with anything that has occurred or might occur on or in connection 
with the Licenced Space except claims arising from the gross negligence or 
wilful misconduct of the Licensor or those for whom the Licensor is 
responsible at law.  The Licensee hereby indemnifies the Licensor and shall 
save the Licensor harmless from any and all loss (including loss of the Fee 
and other amounts payable by the Licensee under this Licence Agreement), 
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claims, actions, damages, liability and expense in connection with loss of life, 
personal injury, damage to property or any other loss or injury, whatsoever 
arising out of this Licence Agreement, or any occurrence, in or upon or at the 
Licenced Space, or the occupancy or use by Licensee of the Licenced Space 
and/or the Buidling, provided that the Licensee shall not be required to 
indemnify the Licensor for any loss, claims, actions, damages, liability and 
expense that are the direct result of the gross negligence or wilful acts of the 
Licensor or those for whom the Licensor is responsible at law. If the Licensor 
shall, without fault on its part thereof, be made a party to any litigation 
commenced by or against the Licensee, the Licensee shall protect, indemnify 
and hold the Licensor harmless and shall pay all costs and expenses, and 
legal fees incurred or paid by the Licensor in connection with such litigation. 

(ii) The Licensee agrees that the Licensor shall not be liable for and the Licensee 
hereby releases the Licensor from:  

A. any death or injury arising from any occurrence in, upon, at, or relating 
to the Licenced Space,  provided same is not the direct result of the 
gross negligence or wilful acts of the Licensor or those for whom the 
Licensor is responsible at law; 

B. any loss of or damage to, or loss of use of, property of the Licensee or 
others which is located in the Licenced Space or on any other part of 
the Building, provided same is not the direct result of the gross 
negligence or wilful acts of the Licensor; and  

C. any act or omission (including theft, malfeasance or negligence) on the 
part of any agent, contractor or person from time to time engaged by 
the Licensor to perform janitorial services, security services, 
supervision or any other work of any kind whatsoever in, on or about 
the Licenced Space or the Building or the Lands, except to the extent 
that such agent, contractor or person is liable to the Licensor for such 
act or omission and in that case only to the extent of the 
indemnification received or recovered from the agent, contractor or 
person.   

D. Further, without limiting the generality of the foregoing, the Licensor 
shall not be liable for damage caused by other Licensees, tenants, 
occupants, visitors, clients or persons in the Building or on the Lands 
or by occupants of property adjacent to the Lands, or the public, or 
caused by construction or by any other private, public, or quasi-public 
work save and except for any damage resulting from the negligence or 
wilful miconduct of the Licensor. 
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(j) Licensor means the Licensor as well as Licensor's officers, directors, employees and 
agents and any mortgagees or property manager of the Licensor. 

(k) Parking – The Licensee shall have the right to use the parking spaces in the Parking 
Facilities.  The clients of the Licensee shall have the right to use the Parking Facilities in 
common with the clients of the persons or organizations permitted by the Licensor to use 
the Lands without unduly interferring with the GACAG’s programming.  

(l) Payment of Taxes: 

(i) The Licensee shall pay its own personal taxes (including business taxes, if 
any) and any taxes on its own property or income. 

(ii) The Licensee shall pay to the Licensor any Property Taxes assessed, 
charged or levied against the Licensor with respect to the Licenced Space as 
used and occupied by the Licensee, if any.  The Licensor shall produce the 
applicable realty tax bills or any other documentation evidencing the 
assessment of the Lands or Licenced Space and within thirty (30) days of 
receipt of same, the Licensee shall pay to the Licensor the Property Taxes 
attributed to the Licenced Space or the amount of the Property Taxes of the 
Lands that are attributed to the Licenced Space. 

(iii) Notwithstanding the fact that Property Taxes are included in Operating 
Expenses, the Licensor acknowledges that the Licensee may be entitled to 
apply to the taxing authority to grant back the Property Taxes due on the 
Licensee’s interest in the Licenced Space, in full or part, or exempt it from 
payment of Property Taxes in whole or in part.  As and when required, and at 
the Licensee’s sole cost and expense, the Licensor shall assist the Licensee 
in its application for such grant, subject always to the Licensor’s administrative 
capacity for such assistance. The parties will enter into a Municipal Capital 
Facility Agreement to exempt the Licenced Space from Property Taxes, in 
whole or in part, in accordance with that agreement. 

(m) Transfers - Licensee shall not permit any Transfer of this Licence Agreement without the 
prior written consent of the Licensor, which consent may be withheld or delayed at the 
sole discretion of the Licensor.  The Licensee further agrees that it shall be reasonable for 
the Licensor to deny its consent to any Transfer if:   

(i) In the Licensor’s opinion, the financial background, business history and 
capabilities of the proposed transferee are not satisfactory;  

(ii) In the Licensor’s opinion, such Transfer is of a nature which may negatively 
impact or conflict with the operating principles of the Lands or of any 
organization that provides funding for the operation of the Lands or Building;  

(iii) The Licensor has withheld its consent to such Transfer; or  

(iv) It is for only part of the Licenced Space. 
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(n) Damage and Destruction – The Licensor and Licensee agree that the following terms 
shall apply upon Damage, (as defined in Clause 1(d) of this Agreement) to the Licenced 
Space or to the Building:  

(i) If the Licenced Space is Damaged and is rendered not tenantable, in whole or 
in part, but is capable of being rebuilt or repaired within one hundred and 
twenty (120) days of the date on which the Licenced Space was Damaged, as 
determined by an architect or other consultant retained by the Licensor, then 
the Licensor shall proceed to rebuild or repair the Licenced Space.   

(ii) If the Licenced Space is Damaged to the extent that it is incapable of being 
rebuilt or repaired within one hundred and twenty (120) days of the date on 
which the Licenced Space was Damaged, as determined by an architect or 
other consultant retained by the Licensor, then either party may, by written 
notice to the other party, within thirty (30) days of the date the Licenced Space 
was Damaged, terminate this Licence Agreement, effective thirty (30) days 
after the giving of notice.  If no such notice is given, the Licensor shall proceed 
to repair and rebuild the Licenced Space with reasonable promptness. And 

(iii) If the Building is Damaged and twenty-five percent (25%) or more of the 
Building is rendered wholly unfit for occupancy or impossible or unsafe for use 
and occupancy as determined by an architect retained by the Licensor, the 
Licensor may, at its option, terminate this Licence Agreement by giving the 
Licensee notice in writing of such termination, to be effective thirty (30) days 
after the giving of notice.  If no such notice is given, the Licensor shall proceed 
to repair and rebuild the damaged aspects of the Building with reasonable 
promptness.   

(o) Entry by Licensor to Develop Lands – The Licensor, its employees, agents, 
contractors, or assigns, retains the right to, and may, upon thirty (30) days prior written 
notice to the Licensee, enter upon the Lands and construct, demolish, develop, re-develop 
or in any way deal with the Lands and/or Buildings situated thereon, only if deemed 
unsafe by the necessary authority(ies) (“construction activities”).  The Licensee must 
vacate the Lands or Buildings or portions thereof if requested to do so by the Licensor on 
or before the expiration of thirty (30) days after the Licensee has received the written 
notice described herein, in order to accommodate the construction activities undertaken 
by the Licensor, its employees, agents, contractors or assigns.  The Licensor shall pay for 
all costs and expenses to affect the relocation requested by the Licensor in a timely and 
efficient manner.  Should a re-location of the Licenced Space occur at any point in time, 
Schedule “A” hereto will be amended accordingly to reflect the appropriate change in the 
Licenced Space.  No other new or additional rights shall accrue to the Licensee as a result 
of the Licensor exercising its rights under this section.  If the Licensee is permitted by the 
Licensor, in its sole discretion, to continue using the Licenced Space during the course of 
any construction activities, the Licensee shall take every reasonable precaution to not 
interfere, impact or infringe upon the construction activities in any manner.  If, in the sole 
discretion of the Licensor, the continued use or occupation of the Licenced Space by the 
Licensee during the course of said construction activities is dangerous, unreasonable or 
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impractical, the Licensee shall vacate the Lands and/or Buildings, and this Agreement 
shall be amended accordingly to reflect the appropriate change in the Licenced Space. 

(p) Rules and Regulations – The Licensor, from time to time, may make rules and 
regulations with respect to the Licenced Space (the “Rules and Regulations”) and the 
Licensee shall comply with and observe said Rules and Regulations.  The Rules and 
Regulations shall not conflict with the terms of this Licence.  The current Rules and 
Regulations for the Licenced Space are attached as Schedule “B” hereto, and the 
Licensee hereby acknowledges receipt of the same. 

(q) Inspection - The Licensor and its agents may at all reasonable times on 24 hours’ prior 
notice (except in the case of an emergency, which shall be determined in the sole 
discretion of the Licensor, acting reasonably, in which case no notice shall be required) 
during the Licence Period and any renewal thereof enter the Licenced Space to inspect 
the condition of the Licenced Space. 

(r) Waiver – The Licensor, in its sole discretion, may waive, discharge, delay or fail to 
exercise any provision or provisions of this Licence Agreement.  No waiver of, failure to 
exercise, or delay in exercising any provision or provisions of this Agreement constitutes a 
waiver of any other provision (whether or not similar) nor does any waiver constitute a 
continuing waiver unless otherwise expressly provided.   

(s) Dispute Resolution – The Licensor and Licensee agree that when an issue arises 
between them as to the terms of this Licence Agreement or the occupation and use of the 
Licenced Space, they will make every reasonable effort to try to resolve the concern and 
seek a mutually-satisfactory resolution in an amicable and co-operative fashion, and such 
reasonable efforts shall include, but are not limited to, the following actions by the 
Licensor and Licensee:  

(i) exchange of statements of the perception of the issue or problem;  

(ii) exchange of statements of how the issue or problem affects the Licenced 
Space or Lands in general and the party in particular; and  

(iii) delivery of a clear request for an adjustment in the situation which attempts to 
satisfy all parties involved.  

In the event that the Licensor and Licensee are unable to resolve the issue amongst 
themselves, the Licensor and Licensee agree that prior to taking any further action, the issue 
or problem shall be referred to Arbitration.  The parties shall agree on a single Arbitrator in 
writing. Should the parties not be able to agree on a single Arbitrator, three Arbitrators will be 
appointed, with each party selecting one Arbitrator and a third Arbitrator to be appointed by 
the said two Arbitrators in writing.  The parties agree that the fees and expenses of the 
arbitrator(s), and any fee for the facility in which the arbitration is held, shall be shared 
equally between them. Each party shall be responsible for its own legal expenses incurred 
for the arbitration and each party agrees not to claim costs of an arbitration against the 
other. The Arbitration shall proceed in accordance with the Arbitration Act (Ontario). The 
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decision of the Arbitrator(s) or the majority of them shall be final and binding upon the parties 
to this Agreement.   

(t) Notices - All notices required to be given under this Licence shall be given in writing as 
follows: 

to the Licensor:  Town of Georgina 
26557 Civic Centre Road 
Keswick, ON  L4P 3G1 

Attention: Manager of Cultural Services 

 

and to the Licensee:  Georgina Arts Council  
149 High Street 
Sutton, ON L0E 1R0 
 

Attention: Chair of the Board of Directors   

 

A notice is conclusively deemed to have been given or made on the day upon 
which it is personally delivered or if sent by fax on the next day following confirmed 
fax transmission.  If the notice is sent by mail, then the notice shall be deemed to 
have been received on the third Business Day following deposit of the notice with 
the post office.  The parties to this Licence confirm that any notice given by 
electronic means (such as, by way of example, e-mail) will be considered to have 
been given in writing if a reply confirming receipt of the notice is received by the 
party giving notice. 

(u) Relocation or Termination – At any time after the Commencement Date, and upon 30 
days’ written notice to the Licensee (or less in the case of an emergency as determined by 
the Licensor), the Licensor may require the Licensee to relocate from the Licensed Space 
and Lands due to the financial inability of the Licensor to undertake major repairs to, 
rebuilding of, or replacement to, the Building or Lands or their Struture or Mechanical and 
Electrical Services, as determined by the municipal council for the Town.  Prior to the 
relocation date, the Licensor may, but is not obligated to, offer to the Licensee, a building 
within the Town of Georgina that is owned by the Licensor for the Licensee to relocate into 
and Use (“relocation building”), and also notifying that this Licence Agreement will 
terminate failing acceptance of the relocation building.  If the Licensee agrees to the 
relocation building offerred by the Licensor, if any, then Schedule “A” hereto will be 
amended accordingly to reflect the appropriate change in the Licenced Space, and the 
parties shall execute any other necessary agreements, amendments, or pass any 
necessary by-laws or resolutions that may be required to affect the relocation.  If the 
Licensee does not accept the Use of the building being offerred by the Licensor, then the 
Licensee may reject the Licensor’s offer and find alternative location, at the Licensee’s 
sole cost and expense (including but not limited to moving expenses, and fees or rent 
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associated with use of an alternative location) and this Licence Agreement shall terminate, 
save for any rights or obligations that survive termination.  If the Licensor is unable to offer 
a relocation building to the Licensee, then the Licensor shall provide a notice of 
termimation of this Licence Agreement upon 30 days’ written notice.   

 

 

3. NATURE OF LICENCE 

The Licensee acknowledges that its rights under this Licence Agreement are a mere licence and 
that it has no leasehold or other property interest in respect of the Licenced Space, the Building, or 
the Lands. The Licensee will not register any notice or other document pertaining to this Licence 
Agreement on title to the Lands.   

If the Licensee remains in possession of the Licenced Premises after the end of the Licence Period 
and all renewal and extension periods thereof, to the extent exercised, without having signed a new 
Licence Agreement, there is no tacit renewal of this Licence Agreement or the Licence Period, and 
the Licensee will be deemed to be occupying the Licenced Space on a month-to-month basis at a 
monthly fee equal to twice the monthly fee and twice the operating costs payable during the last 
month of the Licence Period and otherwise, upon the same terms, covenants and conditions as set 
forth in this Licence.  The Licensor may terminate the month-to-month occupancy of the Licenced 
Space upon thirty (30) days prior written notice. 

4. RENEWAL OPTIONS 

The Licensor covenants with the Licensee that if the Licensee duly and regularly pays the Fee, as 
outlined in Schedule A, is actively operating from the Licenced Space and performs all of the 
covenants and agreements on the part of the Licensee to be paid and performed under this Licence 
Agreement, and provided the Licensee is not then in material default under the terms of this Licence 
Agreement, the Licensor, upon the Licensee’s written request delivered to the Licensor in 
accordance with this Licence Agreement and at least six (6) months prior to the expiration of the 
Licence Period, may grant the Licensee an extension of the Licence Period for the Licenced Space 
on an “as is” condition and upon the same terms and conditions under this Licence Agreement (the 
“Renewal Option”) for an additional period or periods as outlined in Schedule “A” hereto, except 
that there shall be no further right to renew after the Renewal Option has been exercised. 

5. RIGHTS OF LICENSOR 

If and whenever: 

(a) the Licensee fails to pay the Fee or any other amount due and owing to the Licensor or 
any other party under this Licence on the day or dates appointed for payment and such 
default continues for a period of five (5) Business Days following the giving of written 
notice of default; or  
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(b) the Licensee fails to perform or observe any of the terms, obligations, or conditions, rules 
or regulations of this Licence to be observed or performed by it, or fails to perform or 
observe the terms, obligations or conditions of the Services Agreement, or is otherwise 
deemed to be in default hereunder, or is otherwise deemed to be in default of the Services 
Agreement, which non-monetary breach or non-performance is not cured within fifteen 
(15) Business Days of written notice thereof from the Licensor, or if such breach cannot 
be remedied within fifteen (15) Business Days the Licensee fails to commence to remedy 
the breach after written notice thereof from the Licensor and thereafter fails to proceed 
diligently to remedy the breach, 

then the Licensor shall have all of the remedies (which are cumulative and not alternative) available 
to Licensor under the Licence Agreement and the Services Agreement for any breach or non-
compliance of the Licence Agreement and/or Services Agreement, including, but not limited to, the 
right to terminate this Licence Agreement and the Services Agreement.   

The Licensor acknowledges that the Licensee intends to use the Licenced Space to store 
confidential client records and files.  Notwithstanding the foregoing, in the event of a default as 
described in (a) and (b) above, and in the course of exercising any rights under this Licence, the 
Licensor shall not distrain such records and files, and shall take reasonable measures to ensure that 
the confidentiality of such records and files are protected in accordance with applicable law. 
 
6. RIGHTS ON TERMINATION 

On expiration or termination of this Licence Agreement, the Licensee shall deliver to the Licensor all 
keys, combinations, or other security facilities pertaining to the Licenced Space and shall ensure that 
the Licenced Space is left in a clean and orderly condition and in accordance with the other 
requirements set out in this Licence Agreement. 

On or before the expiration or termination of this Licence Agreement, the Licensee shall, at its sole 
cost and expense remove all Improvements, and restore the Licenced Space to its previous 
condition to the whole satisfaction of Licensor.  All personal property of the Licensee remaining in 
the Licenced Space upon the expiration or termination of this Licence shall at the option of Licensor 
become the Licensor’s property, and may be appropriated, sold, removed, destroyed or otherwise 
disposed of by the Licensor without notice or obligation to compensate the Licensee or to account to 
the Licensee, and the Licensee shall pay to the Licensor on demand all costs incurred by the 
Licensor in connection therewith, plus an administration fee of fifteen percent (15%) of the costs. 

7. FURTHER ASSURANCES 

The Licensee shall, at its expense, promptly execute such further documentation to give effect to 
this Licence Agreement, as Licensor reasonably requires from time to time. 

8. GENERAL 

(a) Time shall be of the essence in this Licence Agreement. 

(b) The parties agree that this Licence Agreement shall be governed by the laws of the 
Province of Ontario and the laws of Canada applicable therein. 
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(c) This Licence Agreement constitutes the entire Licence between the parties with respect to 
the subject matter hereof. The Licensee acknowledges and agrees that it has not relied 
upon any statement, representation, licence or warranty except as set out in this Licence 
Agreement.  

(d) No alteration or amendment to this Licence Agreement will be binding upon the Licensor 
or the Licensee unless signed in writing by the Licensor and the Licensee.  

(e) This Licence shall inure to the benefit of and be binding upon the parties hereto and their 
respective heirs, executors, trustees, administrators, successors and assigns, as the case 
may be. The obligations of the Licensee in this Licence Agreement are joint and 
severalable.  

(f) This Licence Agreement may be executed in counterparts by each party, and the 
executed counterparts shall together form one agreement.  Furthermore, delivery of this 
Licence Agreement by either of the parties by facsimile or electronic transmission shall 
constitute valid and effective delivery, but the party that delivers in this manner shall be 
required to deliver to the other party an originally executed copy of this Licence within a 
reasonable time thereafter. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF the parties have signed this Licence as of the date first noted above. 
. 

  LICENSOR: 
   
  THE CORPORATION OF THE TOWN OF 

GEORGINA 
   
   
  Per:   
    
    
    
    
  Per:  
    
    
  I/We have authority to bind the Licensor 
    
    
  LICENSEE: 
   
  THE GEORGINA ARTS COUNCIL 
    
    
  Per:  
    
    
    
    
  Per:  
    
    
  I/We have the authority to bind the Licensee 
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SCHEDULE "A" 
 

Fee:  The Licensee shall pay a Fee of $2.00 annually to the Licensor, 
plus the Operating Expenses and cost of Property Taxes for its 
use and occupation of the Licensed Space, as detailed in this 
Agreement. 

Licenced Space:  All Buildings and structures situated upon the Lands. 

Parking Facilities:  All Parking Facilities located upon the Lands, designated by the 
Licensor for the exclusive use by the clients and staff of the 
Licensee or the Licensor, and those persons or organizations 
permitted by the Licensor to use the Lands from time to time 
without unduly interfering with Georgina Arts Centre and Gallery 
programming. 

Use of Licenced Space:  The Georgina Arts Council will: 

• engage and enrich the community through arts 
programming; 

• seek to make the Georgina Arts Centre and Gallery a 
dynamic hub in Georgina; and 

• recognize the diversity of the community by offering a 
broad spectrum of programming. 
 

Licence Period:  The period of 510 years commencing on the date of this 
Agreement (the “Commencement Date”). 

Renewal Options  Provided that it is not in default hereunder, or under the terms of 
the Services Agreement, the Licensee and Licensor shall have 
the right to renew the Licence Period for one (1) additional 
licence period of five (5) years. 
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SCHEDULE “B” 

Rules and Regulations 

1. The Licensee shall ensure the security of the Building. 
 

2. The Licensee is expected to adhere to the Accessibility for Ontarians with Disabilities 
Act (AODA). 
 

3. It is expected that The Licensee to keep the premises clean and orderly. 
 

4. The sidewalk, entry passages, fire escapes, corridors, hallways, elevator and stairways, 
if any, shall not be obstructed by the Licensee, or used by the Licensee for any purpose 
other than ingress to and egress to areas of the Building. The Licensee will not place or 
allow to be placed in the building, corridors or public stairways, if any, waste paper, dust, 
garbage, refuse or anything whatever that would tend to make them unclean or unsafe.  

 
5. The Licensor shall have the right to enter the Licenced Space at reasonable notice to 

examine the space or to make such repairs and alterations as it shall deem necessary 
for the safety and preservation of the Building. In the case of an emergency, the 
Licensor shall have the right to enter the Licenced Space without notice.  
 

6. No Licensee shall do or permit anything to be done in the Licenced Space, or bring or 
keep anything therein which will in any way increase the risk of fire or obstruct or 
interfere with the rights of other tenants or violate or act at variance with the laws relating 
to fires or with the regulations of the Fire Department or Board of Health.  
 

7. No animals shall be kept in or about the Licenced premises with the exception of people 
with disabilities using their service animals to access and/or work in the premises and 
those animals required for pet therapy programing, if any.  
 

8. No one shall use the any portion of the Lands or Licenced Space for sleeping 
apartments or residential purposes or for the storage of personal effects or articles other 
than those required for business purposes.  
 

9. The Licensee must observe strict care not to allow the windows or doors to remain open 
so as to admit rain or snow or so as to interfere with the heating of the Building. Any 
injury or damage caused to the building or its appointments, furnishing, heating and 
other appliances by reason of windows or doors being left open so as to admit rain or 
snow or by interferences with or neglect of the heating appliances or by reason of the 
Licensee or other person, subject to it, shall be made good by the Licensee, failing 
which, the Licensor shall make good said injury or damage, and charge back the cost 
thereof to the Licensee. 
 

10. It shall be the duty of the Licensee to assist and cooperate with the Licensor in 
preventing injury to the premises. 
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11. All flammable oils or other flammable, dangerous or explosive materials shall be stored 
approrpriately as required by all applicable laws, regulations rules and by-laws. Nothing 
shall be placed on the outside window sills or projections. 
 

12. No bicycles or other vehicles shall be brought within the Building except in the Parking 
Facilities. 
 

13. The Licensee shall not place any additional lock upon any door of the Building without 
the written consent of the Licensor. 
 

14. The Licensee shall give the Licensor prompt notice of any accident to or any defect in 
the plumbing, HVAC, mechanical or electrical apparatus or any other part of the 
Building.  
 

15. The Licensor shall have the right to make such other and further reasonable rules and 
regulations as in its judgment may from time to time be needful for the safety, care, 
cleanliness and appearance of the Building and the Lands and for the preservation of 
good order therein, and the same shall be kept and observed by the Licensee and their 
staff. The Licensor shall provide the Licensee with reasonable notice of such changes 
and amendments.  
 

16. The Licensee agrees to the foregoing Rules and Regulations, which are hereby made a 
part of this Licence Agreement.  
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GENERAL LOAN AND SECURITY AGREEMENT 

THIS AGREEMENT is dated as of                         , 2016 

BETWEEN: 

 

THE GEORGINA ARTS CENTRE AND GALLERYCOUNCIL 

(the “Debtor”) 

- and – 

THE CORPORATION OF THE TOWN OF GEORGINA 

 (the “Secured Party”) 

CONTEXT: 

A. WHEREAS the Secured Party is a municipal corporation pursuant to the Municipal Act, 2001, 
S.O. 2001, c. 25, as amended;  
 

B. AND WHEREAS the Debtor currently operates the Arts Centre at 149 High Street, Sutton, 
Ontario, which is a municipal facility owned by the Secured Party, and the Debtor currently 
provides arts programming to the Secured Party; 
 

C. AND WHEREAS the Debtor requested that the Secured Party advance certain funds to the 
Debtor for the purpose of investing same into the Debtor’s business;  

 
D. AND WHEREAS the Secured Party and the Debtor will enter into a municipal capital facility 

agreement for the lending of money; 
  

E. AND WHEREAS the Secured Party has already advanced the sum of $50,000.00 as a loan 
to the Debtor for the purpose of investing same into the Debtor’s business; 

 
F. AND WHEREAS the Secured Party has passed Town Council Resolutions, including 

Resolution Nos. C-2015-0795 and C-2015-0641 in respect of advancing said monies to the 
Debtor; 
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G. AND WHEREAS the Debtor has pledged certain collateral to the Secured Party in 
consideration of any past or future loans advanced to the Debtor; 

 
H. AND WHEREAS any collateral pledged to the Secured Party is required to be in an amount 

equal to or greater than any loans offered or money advanced to the Debtor;  
 
I. AND WHEREAS any collateral pledged by the Debtor to the Secured Party is to be 

objectively, independently and professional appraised as to its value; 
 
J. AND WHEREAS any collateral pledged by the Debtor to the Secured Party is to be identified 

in a schedule to this Agreement; 
 
K. AND WHEREAS in exchange for any past or future loans that have been made to the Debtor, 

such past or future loans are made on certain terms and conditions, as herein set out; 
 
L. AND WHEREAS the parties are desirous of entering into the within Agreement for the 

purpose of setting forth their various rights and obligations; 

NOW THEREFORE, in consideration of two dollars ($2.00), the mutual covenants and 
agreements herein contained, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto do hereby covenant and agree 
with each other as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 The Parties hereto confirm the foregoing recitals are true and correct and agree that 
same form part of the within Agreement. 

1.2 Definitions 

In this Agreement, the following words and expressions will have the following meanings: 

1.2.1 “Books and Records” means all books, books of account, records, files, papers, 
disks, documents, correspondence, plans, ledgers, electronically recorded data and 
other repositories of data recorded in any form or medium, evidencing or relating to 
the Collateral, which are at any time owned or held by the Debtor or to which the 
Debtor (or any Person on the Debtor’s behalf) has access. 

1.2.2 “Business Day” means a day that is not a Saturday, Sunday or statutory holiday in 
the Province of Ontario, and is prior to 3:00 p.m. local time in the Town of Georgina. 

 
52



3 
 

 Loan Repayment Plan Agreement 
Attachment 4  

Report RC-2016-0024 
 

Page 3 of 16 

1.2.3 “Collateral” means all present and after-acquired chattels owned, possessed or 
acquired by the Debtor, or in which the Debtor has rights, including all present and 
after-acquired works of art, goods (including equipment and inventory), and fixtures, 
owned, possessed or acquired by the Debtor, or in which the Debtor has rights, and 
all proceeds of that property, for which the Debtor has granted to the Secured Party a 
security interest in, and in which the Secured Party takes a security interest. 

1.2.4   “Debtor” is defined in the recital of the Parties, above. 

1.2.5 “Documents” means this Agreement, any repayment schedule, the cheques and other 
bills of exchange related to the advances made from time to time, and contracts, 
appraisals and Agreements related to the loan or the pledging of Collateral by the 
Debtor to the Secured Party. 

1.2.6 “Event of Default” is defined in Section 5.1. 

1.2.7  “Governmental Authority” means 

1.2.7.1 any federal, provincial, state, local, municipal, regional, territorial, 
aboriginal, or other government, governmental or public department, 
branch, ministry, or court, domestic or foreign, including any district, 
agency, commission, board, arbitration panel or authority and any 
subdivision of any of them exercising or entitled to exercise any 
administrative, executive, judicial, ministerial, prerogative, legislative, 
regulatory or taxing authority or power of any nature; and 

1.2.7.2 any quasi-governmental or private body exercising any regulatory, 
expropriation or taxing authority under or for the account of any of them, 
and any subdivision of any of them. 

1.2.8 “Obligations” means all indebtedness, liabilities and obligations and all other fees, 
charges and expenses required to be paid by the Debtor to the Secured Party, 
including, without limitation, all indebtedness, liabilities and obligations owed by the 
Debtor to the Secured Party pursuant to the Documents. 

1.2.9 “Parties” means the Debtor and the Secured Party, and “Party” means any one of 
them. 

1.2.10 “Permits” means all authorizations, registrations, permits, licenses, consents, grants, 
approvals, and entitlements that the Debtor has, or is required to have, to own or 
possess any of its property, or to operate and carry on any part of its business. 

1.2.11 “Person” will be broadly interpreted and includes: 

1.2.11.1 a natural person, whether acting in his or her own capacity, or in his or her 
capacity as executor, administrator, estate trustee, trustee or personal or 
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legal representative, and the heirs, executors, administrators, estate trustees, 
trustees or other personal or legal representatives of a natural person; 

1.2.11.2 a corporation or a company of any kind, a partnership of any kind, a sole 
proprietorship, a trust, a joint venture, an association, an unincorporated 
association, an unincorporated syndicate, an unincorporated organization or 
any other association, organization or entity of any kind; and 

1.2.11.3 a Governmental Authority. 

1.2.12 “PPSA” means the Personal Property Security Act of the Province of Ontario, as 
amended, supplemented or replaced and includes all regulations made under that 
legislation. 

1.2.13 “Receiver” means a receiver or receiver-manager of the Collateral. 

1.2.14 “Secured Party” is defined in the recital of the Parties, above. 

1.2.15 “Security Interests” means all mortgages, charges or Collateral pledged in respect 
of this Agreement. 

1.3 Incorporated Definitions 

Capitalized terms not otherwise defined in this Agreement have the definitions set out in the PPSA. 

1.4 Governing Law 

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws 
of the Province of Ontario and the laws of Canada applicable in that Province. 

1.5 Entire Agreement 

This Agreement, together with the Documents, constitutes the entire agreement between the 
Parties pertaining to the subject matter of this Agreement and, together with the Documents, 
supersedes all prior agreements, understandings, negotiations and discussions, whether oral or 
written, of the Parties. There are no representations, warranties or other agreements between the 
Parties in connection with the subject matter of this Agreement except as specifically set out in 
this Agreement or in the Documents. No Party has been induced to enter into this Agreement in 
reliance on, and there will be no liability assessed, either in tort or contract, with respect to, any 
warranty, representation, opinion, advice or assertion of fact, except to the extent it has been 
reduced to writing and included as a term in this Agreement or in the Documents. 
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ARTICLE 2 

   LOAN TO THE DEBTOR 

2.1 The Secured Party has loaned to the Debtor the total principal amount of $50,000.00 
(CAD) pursuant to the terms, conditions, covenants and obligations in the herein 
Agreement and on the following terms: 

2.1.1 The term of the loan shall be 10 years starting on January 1, 2017 and the loan shall 
mature on December 31, 2026. 

2.1.2 The annual interest rate payable on the loan principal is 1.5% per annum, compounded 
annuallymonthly, and the total interest that shall be paid during the term of the loan 
shall be $3,662.00. 

2.1.3 The Debtor shall pay the Secured Party twelve (12) equal payment installments per 
year for the term of this Agreement, with each payment due on the first day of each 
month in the amount of $424.26. 

2.1.4 The Secured Party acknowledges that it has received $2,750.00 from the Debtor in 
2016 as re-payment of the principal loan. 

2.1.5 Any principal loan or interest that remains outstanding at the maturity date of 
December 31, 2026 shall be paid in full by the Debtor to the Securing Party on 
December 31, 2026 in certified funds.  

ARTICLE 3 
GRANT OF SECURITY INTEREST 

3.1 Security Interests 

3.1.1 As security for the payment and performance of the Obligations, the Debtor grants to 
the Secured Party a security interest in, and the Secured Party takes a security interest 
in, all of the Debtor’s right, title and interest in and to the Collateral.  Such Collateral 
shall be identified in writing in Schedule “A” to this Agreement, which shall form 
part of this Agreement, and such Collateral may be amended from time to time by 
written Agreement of the Parties. 

3.1.2 The Collateral granted to the Secured Party shall be objectively, independently and 
professionally appraised as to its value, and the cost of such appraisal shall be borne 
solely by the Debtor.   

3.1.3 The Debtor may recommend, subject to the approval of the Secured Party, which 
chattels or works of art are to be pledged as Collateral, provided that the Collateral 
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which the Secured Party takes a security interest in shall have an appraised value 
equal to or greater than the cumulative monetary amounts loaned to the Debtor.  The 
Debtor may grant a security interest to the Secured Party in respect of multiple chattels 
or works of art as may be necessary to provide Collateral equal to or greater than the 
cumulative amounts loaned. 

3.1.4 The Debtor shall be permitted to maintain possession of and display in the Arts Centre 
any Collateral that is a work of art provided no Event of Default has occurred under 
this Agreement. 

3.1.5 The Secured Party may register a financing statement pursuant to the PPSA to secure 
its Security Interests provided in this Agreement, and a Party or the Parties shall 
execute any required documents to effect the registration. 

3.2 In the Event of Default by the Debtor of its obligations, the Secured Party may seize 
and transfer ownership to itself of any Collateral in which the Secured Party has a 
secured interest.  

3.3 Attachment 

The Security Interests will attach when: 

3.3.1 this Agreement has been executed, or in the case of after-acquired property, that 
property has been acquired by the Debtor; 

3.3.2 value has been given; and  

3.3.3 the Debtor has rights in the Collateral, or in the case of after-acquired property, 
acquires rights in the Collateral. 

ARTICLE 4 
COVENANTS 

4.1 Covenants 

The Debtor covenants with the Secured Party that: 

4.1.1 except for the Security Interests, the Debtor is (and as to Collateral to be acquired 
after the date of this Agreement, will be) the owner of the Collateral free and clear of 
all liens, charges, claims, encumbrances, taxes or assessments; 

4.1.2 the Debtor will not loan, sell, offer to sell, transfer, pledge or mortgage the Collateral, 
nor will the Debtor permit the creation of any other security interest in the Collateral 
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in favour of any Person other than the Secured Party, without the prior written consent 
of the Secured Party; 

4.1.3 all proceeds of the sale or other disposition of Collateral will be received as trustee 
for the Secured Party and will be promptly paid over to the Secured Party; and 

4.1.4 the Debtor will provide, upon request from the Secured Party, written information 
relating to any part of the Collateral, and the Secured Party will be entitled to inspect 
the tangible Collateral, including the Books and Records, wherever located. For this 
purpose the Secured Party will have access to all places where any part of the 
Collateral is located, and to all premises occupied by the Debtor. 

ARTICLE 5 
EVENTS OF DEFAULT  

5.1 Enforceability 

 The occurrence of any one or more of the following events or conditions will be an event of default 
under this Agreement (“Event of Default”): 

5.1.1 the Secured Party has demanded payment pursuant to any of the Documents; 

5.1.2 the Debtor defaults in payment to the Secured Party when due of any indebtedness or 
liabilities forming part of the Obligations; 

5.1.3 the Debtor defaults in performance of any of the Obligations other than payment 
under Section 5.1.1; 

5.1.4 the Debtor defaults in the observance or performance of any of the terms, conditions 
or covenants to be observed or performed by the Debtor under this Agreement or any 
other agreement or instrument existing at any time between the Debtor and the 
Secured Party; 

5.1.5 any representation, warranty or statement made or given by or on behalf of the Debtor 
to the Secured Party is untrue in any material respect at the time it was made or 
deemed to be made; 

5.1.6 the Debtor defaults in payment of any indebtedness to any Person other than the 
Secured Party, or defaults in the performance of any term, provision or condition 
created in any agreement under which that indebtedness was created or is governed, 
where that default would allow that Person to cause the indebtedness to become due 
prior to its stated maturity, or any such indebtedness is declared to be due and payable 
other than by a regularly scheduled payment; 

5.1.7 the Debtor ceases to carry on its business or threatens to cease to carry on its business; 
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5.1.8 the Debtor commits or threatens to commit any act of bankruptcy or becomes 
insolvent; 

5.1.9 proceedings are commenced against or affecting the Debtor, or the Debtor institutes 
proceedings or takes any corporate action or executes any agreement to authorize its 
participation in or the commencement of any proceedings: 

5.1.9.1 seeking to adjudicate it a bankrupt or insolvent; or 

5.1.9.2 seeking liquidation, dissolution, winding up, reorganization, arrangement, 
protection, relief or composition of it or any of its property or debt or 
making a proposal with respect to it under any law relating to bankruptcy, 
insolvency, reorganization or compromise of debts or other similar laws 
(including any application for reorganization under the Companies’ 
Creditors Arrangement Act (Canada) or the Bankruptcy and Insolvency Act 
(Canada) or any reorganization, arrangement or compromise of debt under 
the laws of any applicable jurisdiction); 

5.1.10 proceedings are commenced against or affecting the Debtor seeking the appointment 
of, or any creditor of the Debtor or any other Person privately appoints, a receiver, 
receiver-manager, trustee, custodian, liquidator or similar official for the Debtor or 
any part of the Debtor’s property, including the Collateral or any part of it; 

5.1.11 the holder of a security interest delivers a notice of intention to enforce its security or 
take possession of all or any part of the Debtor’s property, including the Collateral or 
any part of it, or an execution or other process of any court becomes enforceable 
against the Debtor, or a distress or analogous process is levied upon the Collateral or 
any part of it; 

5.1.12 the Debtor permits any sum which has been admitted as due by the Debtor or is not 
disputed to be due by it, and which forms or is capable of forming a charge upon any 
of the Collateral in priority to the Security Interests, to remain unpaid for 30 days; 

5.1.13 the Debtor fails within 30 days to pay, bond or otherwise discharge any judgment or 
order for the payment of money outstanding at any time, which is not stayed on appeal 
or otherwise appropriately contested by the Debtor in good faith; 

5.1.14 in the opinion of the Secured Party, effective control of the Debtor changes; 

5.1.15 in the opinion of the Secured Party, a material adverse change occurs in the financial 
condition of the Debtor; or 

5.1.16 the Secured Party in good faith and on commercially reasonable grounds believes that 
the ability of the Debtor to pay any of the Obligations to the Secured Party or to 
perform for the Secured Party any of the Obligations or any other covenants contained 
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in this Agreement is impaired, or any security granted by the Debtor to the Secured 
Party is or is about to be impaired or in jeopardy. 

ARTICLE 6 
RIGHTS UPON DEFAULT 

6.1 Acceleration 

If an Event of Default described in Section 5.1 5.1.10 occurs, all of the Obligations will 
immediately become due and payable without any demand or any notice of any kind to the Debtor. 
If any other Event of Default occurs the Secured Party, in its sole and absolute discretion, may 
declare all or any part of the Obligations (whether or not by their terms payable on demand) 
immediately due and payable, without any further demand or notice of any kind. 

 

6.2 Deduction from Grants 

If an Event of Default occurs, the Secured Party is hereby authorized to have its Treasurer deduct 
any defaulted loan payments from any outstanding approved grant payments to be paid by the 
Secured Party to the Debtor, in addition to all other rights and remedies that the Secured Party 
has in the Event of Default pursuant to this Agreement or at law.   

6.3 Demand Obligations 

The Debtor agrees that the provisions of Section 5.15.1.1, Sections 6.1 and 6.2 any other right to 
demand payment, to accelerate payment, or to deduct payment from grant payments of the 
Obligations upon the occurrence of an Event of Default will not affect the nature of any 
indebtedness or obligations payable on demand and the Secured Party may demand payment of 
that indebtedness and those obligations at any time without restriction, whether or not the Debtor 
has complied with the provisions of this Agreement or any other instrument between the Debtor 
and the Secured Party. 

6.4 Security Interests Enforceable 

The occurrence of an Event of Default will cause the security interest to become enforceable 
without the need for any action or notice by the Secured Party. 

6.5 Remedies 

If it becomes necessary for the Secured Party to seize and transfer ownership of any Collateral or 
security interest, the Secured Party will have, in addition to any other rights and remedies provided 

 
59



10 
 

 Loan Repayment Plan Agreement 
Attachment 4  

Report RC-2016-0024 
 

Page 10 of 16 

by law or in equity, the rights and remedies of a secured party under the PPSA, and those rights 
and remedies provided by this Agreement. In addition, the Secured Party may exercise any one or 
more of the following remedies: 

6.5.1 the Secured Party may, either directly or indirectly or through its agents or nominees, 
take possession of, collect, realize on, or enforce against the Collateral, and may sell, 
or otherwise dispose of the Collateral either as a whole or in separate parcels, at public 
auction, by public tender or by private sale, either for cash or on credit, and on such 
terms and conditions as the Secured Party may determine;  

6.5.2 the Secured Party may take proceedings in any court of competent jurisdiction for the 
appointment of a Receiver, may sell or dispose of the Collateral, and may take any 
other action, suit, remedy or proceeding authorized or permitted under this Agreement 
or by law or in equity in order to enforce the Security Interests; 

6.6 Proceeds of Disposition 

The Proceeds of the sale or other disposition of the whole or any part of the Collateral will be 
applied to pay the amounts owed to the Secured Party under the Obligations and this Agreement, 
and, if any surplus thereafter remains in the hands of the Secured Party, that surplus will be 
returned to the Debtor.   

6.7 Deficiency 

If the Proceeds of the realization of the Collateral are insufficient to fully pay the Obligations to 
the Secured Party, the Debtor will be liable to pay, and will immediately pay or cause to be paid, 
the deficiency to the Secured Party. 

ARTICLE 7 
GENERAL 

7.1 No Automatic Discharge 

This Agreement will not be or be considered to have been discharged by reason only of the Debtor 
ceasing to be indebted or under any liability, direct or indirect, absolute or contingent, to the 
Secured Party.  The Secured Party shall provide a discharge statement to effect a discharge upon 
all of the obligations of the Debtor in this Agreement being satisfied. 

7.2 Security Additional 

The Security Interests are in addition to and not in substitution for any other security now or in the 
future held by the Secured Party. 
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7.3 Realization 

The Debtor acknowledges and agrees that the Secured Party may realize upon various securities 
securing the Obligations or any part of them in any order that it sees fit, and realization by any 
means upon any security or part of it will not bar realization upon any other security or the Security 
Interests or any part of them. 

7.4 Notices 

Any communication must be in writing and either: 

7.4.1 personally delivered; 

7.4.2 sent by prepaid registered mail; or 

sent by facsimile, e-mail or functionally equivalent electronic means of 
communication, charges (if any) prepaid. 

Any communication must be sent to the intended recipient at its address as follows: 

to the Secured Party at: 

26557 Civic Centre Road 
Keswick, Ontario L4P 3G1 
 
Attention: Town Clerk 
Facsimile No.: (905) 

to the Debtor at: 

149 High Street 
Sutton, ON  L0E 1R0 
 

Attention:   
Facsimile No.:  

or at any other address as any Party may from time to time advise the other by communication 
given in accordance with this Section 7.4. Any communication delivered to the Party to whom it 
is addressed will be deemed to have been given and received on the day it is so delivered at that 
Party’s address, provided that if that day is not a Business Day then the communication will be 
deemed to have been given and received on the next Business Day. Any communication 
transmitted by facsimile or other form of electronic communication will be deemed to have been 
given and received on the day on which it was transmitted (but if the communication is transmitted 
on a day which is not a Business Day or after 3:00 p.m. (local time of the recipient)), the 
communication will be deemed to have been received on the next Business Day. Any 
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communication given by registered mail will be deemed to have been received on the fifth 
Business Day after which it is so mailed. If a strike or lockout of postal employees is then in effect, 
or generally known to be impending, every communication must be effected by personal delivery 
or by facsimile or functionally equivalent electronic transmission. 

7.5 Severability 

Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in 
whole or in part, is or becomes illegal, invalid or unenforceable in any jurisdiction, the illegality, 
invalidity or unenforceability of that provision will not affect the legality, validity or enforceability 
of the remaining provisions of this Agreement, or the legality, validity or enforceability of that 
provision in any other jurisdiction. 

 

7.6 Submission to Jurisdiction 

Each of the Parties irrevocably submits and attorns to the non-exclusive jurisdiction of the courts 
of the Province of Ontario to determine all issues, whether at law or in equity, arising from this 
Agreement. To the extent permitted by applicable law, each of the Parties irrevocably waives any 
objection (including any claim of inconvenient forum) to the venue of any legal proceeding arising 
out of or relating to this Agreement in the courts of that Province, or that the subject matter of this 
Agreement may not be enforced in those courts, and irrevocably agrees not to seek, and waives 
any right to, judicial review by any court which may be called upon to enforce the judgment of the 
courts referred to in this Section 7.6, of the substantive merits of any such suit, action or 
proceeding. To the extent a Party has or hereafter may acquire any immunity from the jurisdiction 
of any court or from any legal process (whether through service or notice, attachment prior to 
judgment, attachment in aid of execution, execution or otherwise) with respect to itself or its 
property, that Party irrevocably waives that immunity in respect of its obligations under this 
Agreement 

7.7 Amendment and Waiver 

No supplement, modification, amendment, waiver, discharge or termination of this Agreement is 
binding unless it is executed in writing by the Party to be bound. No waiver of, failure to exercise 
or delay in exercising, any provision of this Agreement constitutes a waiver of any other provision 
(whether or not similar) nor does any waiver constitute a continuing waiver unless otherwise 
expressly provided. 

7.8 Independent Legal Advice 

The Debtor acknowledges that it has read and understands the terms and conditions of this 
Agreement and acknowledges and agrees that it has had the opportunity to seek, and was not 
prevented or discouraged by anyone from seeking, any independent legal advice which it 
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considered necessary before the execution and delivery of this Agreement and that, if it did not 
avail itself of that opportunity before signing this agreement, it did so voluntarily without any 
undue pressure, and agrees that its failure to obtain independent legal advice will not be used by it 
as a defence to the enforcement of its duties and responsibilities under this Agreement. 

7.9 Further Assurances 

Each Party will execute and deliver any further agreements and documents and provide any further 
assurances as may be reasonably required by the other Party to give effect to this Agreement and, 
without limiting the generality of the foregoing, will do or cause to be done all acts and things, 
execute and deliver or cause to be executed and delivered all agreements and documents and 
provide any assurances, undertakings and information as may be required from time to time by all 
Governmental Authorities having jurisdiction over the affairs of a Party or as may be required 
from time to time under applicable securities legislation. 

 

7.10 Assignment 

7.10.1 The Secured Party may, without notice to or consent of the Debtor, at any time assign, 
transfer or grant a security interest in its rights and obligations under this Agreement 
and the Security Interests. The Debtor expressly agrees that the assignee, transferee 
or secured party, as the case may be, will have all of the Secured Party’s rights and 
remedies under this Agreement and the Debtor will not assert any defence, cross-
claim, counterclaim, right of set off or any other claim which the Debtor now has or 
in the future acquires against the Secured Party in any action commenced by any 
assignee, transferee or secured party, as the case may be, and will pay the Obligations 
to the assignee, transferee or secured party, as the case may be, as the Obligations 
become due. 

7.10.2 Neither this Agreement nor any rights or obligations under this Agreement may be 
assigned by the Debtor without the prior consent of the Secured Party. 

7.11 Enurement  

This Agreement enures to the benefit of and is binding upon the Parties and their respective 
successors and permitted assigns. 

7.12 Payment of Costs 

The Debtor agrees to pay on demand all costs and expenses incurred (including legal costs and 
disbursements on a 100 percent, complete indemnity basis) and fees charged by Secured Party in 
connection with obtaining or discharging this Agreement, establishing or confirming the priority 
of the charges created by this Agreement or by law, or complying with any demand by any Person 
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under the PPSA to amend or discharge any registration relating to this Agreement, and by the 
Secured Party in exercising any remedy under this Agreement (including preserving, repairing, 
processing, preparing for disposition and disposing of the Collateral by sale, or otherwise) and in 
carrying on the Debtor’s business. All of those amounts will bear interest from time to time at the 
highest interest rate then applicable to any of the Obligations, and the Debtor will reimburse 
Secured Party upon demand for any amount so paid. 

7.13 Extensions 

The Secured Party may grant extensions of time and other indulgences, take and give up security, 
accept compositions, compound, compromise, settle, grant releases and discharges, refrain from 
perfecting or maintaining perfection of security interests and otherwise deal with the Debtor, 
account debtors of the Debtor, sureties and others and with the Collateral and other security 
interests as the Secured Party may see fit without prejudice to the liability of the Debtor or to the 
Secured Party’s right to hold and realize on the security constituted by this Agreement. 

7.14 Counterparts 

This Agreement may be executed and delivered by the Parties in one or more counterparts, each 
of which will be an original, and each of which may be delivered by facsimile or functionally 
equivalent electronic means, and those counterparts will together constitute one and the same 
instrument, provided that an original is also be delivered to the other Party within two Business 
Days. 

7.15 Acknowledgment and Waiver  

The Debtor: 

7.15.1 acknowledges receiving a copy of this Agreement; and 

7.15.2 to the extent permitted by law, waives all rights to receive from the Secured Party a 
copy of any financing statement, financing change statement or verification statement 
filed or issued, as the case may be, at any time in respect of this Agreement or any 
amendments to this Agreement. 

The Debtor has executed and delivered this Agreement, as of the date noted at the beginning of 
the Agreement. 

GEORGINA ARTS CENTRE AND GALLERY 

Per:   
Name:  
Title:   
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      I/We have authority to bind the corporation. 

 

THE CORPORATION OF THE TOWN OF 
GEORGINA 
Per: 
 
   

Margaret Quirk, Mayor 
 

   
John Espinosa, Clerk 

      We have authority to bind the corporation. 
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Schedule “A” 

[To be added] 
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THE CORPORATION OF THE TOWN OF GEORGINA

REPORT CAO-2016-0016

FOR THE CONSIDERATION OF
COUNCIL

JULY 13,2016

SUBJECT: BROCK TOWNSH¡P REQUEST FOR CONTRIBUTION - THORAH PARK
BLVD.

I RECOMMENDATIONS:

That Council receive Report CAO-2016-0016, prepared by the Office of
the CAO dated July 13, 2016 respecting the Brock Township Request
for Contribution - Thorah Park Blvd.

That the Town of Georgina portion of the 2012 Thorah Park Blvd. capital
works undertaken, by the Township of Brock, be paid to the Township
of Brock in 3 equal installments of $47,804.89 over the years 2016-2018,
and that the Treasurer advise of the recommended funding source for
the 2016 payment.

3 That the Town enter into a Boundary Road Agreement with the
Township of Brock.

2. PURPOSE

To provide the history of capital improvements made to Town of Georgina
(Georgina)/Brock Township (Brock) Boundary Road - Thorah Park Blvd. and to
request direction re the Brock Township request for contribution.

To recommend that the Town enter into a Boundary Road Agreement (BRA) with the
Township of Brock (Attachment 1).

3. BACKGROUND

Thorah Park Blvd. is a boundary road between the Town of Georgina and the
Township of Brock (Attachment 2). ln May 2012, Brock issued a tender for road
works on Thorah Park Blvd. The road works were completed in 2012. Georgina
was not aware the works had been undertaken.

On November 13, 2012 Brock contacted Georgina requesting a meeting to review a
cost sharing estimate for Thorah Park Blvd. (Attachment 3) and to discuss a Boundary
Road Agreement (BRA) they were working on.

1

2
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On December 4, 2012 correspondence was received from Brock attaching the draft
BRA.

ln December 2012 the Directors of the two municipalities met to discuss the BRA and
the cost sharing.

On February 4,2013 Brock inquired of Georgina as to whether the BRA and cost
sharing had been reviewed.

On February 13,2013 Georgina sent the draft BRA to the Town Solicitor again,
uncertain if it had been sent previously as intended.

On May 21, 2013 the Town Solicitor provided comments on the BRA to Georgina.
Town files do not indicate if the marked up version was sent to Brock at this time.

On Augustz,2013 Brock inquired of Georgina the status of the BRA review and costs
relating to capital works.

On May 20,2014 Brock invoiced Georgina for 2013 road work on Thorah Park Blvd

totaling $152,019.56 and including $7 ,614.94 of Administrative Fees and $17,488.98
HST. The invoice refers to "2013 road work".

On June 2,2014 Georgina inspected the road works

On June 3,2014 Georgina emailed Brock acknowledging receipt of the invoice and
provided the Town Solicitor's comments on the BRA and asking for comments back
at which time we would take the proposed BRA to Council. Georgina also noted that
the agreement is required prior to consideration of the invoice, and noting that the
matter would need to be considered in the Georgina 2015 Budget. A meeting was
requested with Brock.

On April 10,2015 Brock inquired as to the status of the payment of the invoice.

On May 6, 2015 Brock records indicate that a revised draft BRA including the
comments from Georgina's solicitor was sent to Georgina. Georgina records do not
indicate receipt.

On September 16, 2015 the Georgina Finance Division received correspondence
from Brock with respect to the outstanding invoice. The correspondence notes
potential inclusion in Georgina2015 and 2016 budgets and waived penalty until the
end of December,2015.

ln December 2015 the CAO contacted the former Director of Engineering and Public
Works to determine if he had any knowledge of the project, to which he advised he
did not.
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ln December 2015, in response to a request from the CAO to review the length of the
roadwork, Georgina GIS staff indicated that the works appeared to have been
undertaken in 2012.

On December 1 1, 2015 Georgina requested confirmation from Brock of the date of
completion of the works. Georgina also noted that the estimate and actual invoice
provided were in the same amount, therefore requesting a copy of the final invoice.
Finally, Georgina requested confirmation that the invoice reflected 50% of the project
costs.

ln response, on December 24,2015, Brock provided scanned copies of:

o lnvoices from the contractor
. Brock tender documents dated May 10,2012

This information confirmed that the works were indeed undertaken in 2012 prior to
Brock approaching Georgina.

On January 19, 2016 Brock corresponded with Georgina

Agreeing that there were lapses in response times on the behalf of both
municipalities
Advising that the matter had been discussed with Mr. Maclaughlin in
June of 2012 (Mr. Maclaughlin retired in February 2012)
Noting that Brock and Georgina have shared the boundary road for over
40 years with Brock completing all the maintenance without requesting
compensation from Georgina
Noting that the draft BRA contemplates a continuation of this practice
because there is no "return road", when in fact most BRA's establish
that capital and maintenance costs be shared equally
Noting the works were undertaken at the time Brock was completing
other works in the area hence minimizing cost versus remobilizing in a
subsequent budget year
Noting Brock does not anticipate any major capital works on the road
section for an extended period of time, other than slurry seal
Noting the paving of the road is exclusively for the benefit of Georgina
residents

ln February 2016 the CAO re-confirmed with Mr. Maclauglin that he had not
discussed the project with Brock.

On March 2,2016 Georgina requested confirmation from Brock that the approximate
$750,000/km construction cost was a justified cost. ln response, on March 30, 2016
Brock provided Georgina copies of applicable design documents and progress
certificates.

o

a

o

a

a

a
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On April 21, 2016 the CAO's and Directors of the municipalities met to review the
situation. lt was determined at this point, that the conversation with Mr. Maclaughlin
in June 2012 had been post his retirement and that Mr. Maclaughlin suggested that
Mr. Pisani be contacted, this contact did not take place.

On May 3, 2016 Brock provided correspondence to Georgina answering several
questions posed at the April2lst meeting (Attachment 4). The correspondence notes
an estimated amount of $29,554 that Brock has not invoiced to Georgina over the
years for maintenance. lt also notes Brock's willingness to write-off the administration
fees of $7 ,614.94 and accept payment over a 3 year period, ideally 2016-2019.

4. ANALYSIS

The review of the situation by the CAO's of the respective municipalities
concludes that the situation arose due to the varying approaches of the two
municipalities with respect to requiring written agreements, contracting works,
and obtaining Council approvals.

Misunderstanding existed over the needs of the two municipalities. Georgina
were following our normal practice of working on a proposed agreement, which
would at some point result in a report to Council. Once approved, any requests
for consideration of joint projects would again be put before Council as per the
terms of the agreement and Georgina protocol.

Brock on the other was following their normal practice which is much less formal.
It is normal practice for the Township of Brock that capital works on boundary
roads be shared equally even if there is no formal BRA in place. lt is also Brock
experience that works be completed and invoiced after the fact recognizing each
municipality's budgetary constraints. This is standard practice for Brock and the
City of Kawartha Lakes.

Despite the differing approaches of the two municipalities, and the lack of formal
approval from Georgina, the fact remains that the works have been undertaken.
Brock have fulfilled their contractual obligation to pay the contractor. Georgina
must now determine their obligation to pay for the works

The proposed BRA sets out the conditions in the future for how business would
be conducted between the two neighbouring municipalities.

5. FINANCIAL AND ETARY IMPACT

Staff recommend that the Town of Georgina portion of the 2012 Thorah Park Blvd.
capitalworks, undertaken by the Township of Brock, be paid to the Township of Brock
in 3 equal installments of $47,804.89 over the years 2016-2018, and that the
Treasurer advise of the recommended funding source for the 2016 payment.
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6. PUBLIC NOTICE REQUIRMENTS

7. CONCLUSION

As stated above, despite the differing approaches of the two municipalities, and the
lack of formal approval from Georgina, the fact remains that the works have been
undertaken. Brock have fulfilled their contractual obligation to pay the contractor.
Georgina must now determine their obligation to pay for the works.

Prepared by

anne Grant, 8.A., AMCT, CEMC
Chief Administrative Officer

Attachment 1 - draft Boundary Road Agreement
Attachment 2 - map of Thorah Park BIvd
Attachment 3 - estimate provided by Brock
Attachment 4 - correspondence from the Township of Brock dated May 3, 2016

na
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BOUNDARY ROAD AGREEf, ENT

BETWEEN

the Corpontion of the Townshlp of Brock
("Brock TownshlP'|

-and '
The Gorporatim of theTmn of Geoqina

('Twn of Georglm')

WFIEREAS section 29.1 ot Èrc Munûcìlri Ad,, 2øOl provides lhat municipalities having joint
jurisdiction over a boundary line hbt¡ray fBoundary Road') may enter inb an agreement whereby
one of those municipalities 4rees to lcep ariy part of the hþtntay in repair for its wùde width and
to in(þmnify the other municipafity tom arry læ or demege adsing fiom ttre lack or repalr for that
part.

ANDWHEREAS a numberof Boundary Roads exist on tlæ boundary betì'yÊen BrockTounship and
the Torfln of Geogina aE s€lt out in Altacåment 1, rùic-h roads have been assumed by ttre sa¡d
municipalities or kansftned to them by the Province of Ontario-

AND WHEREAS $e road systens ad¡acent to the Boundary Roads have been essessed to
determine the most efficient way to link mairït€nance aclivities on sairl Boundary Roads wlth the
maintenance aclivilies on the balance of road systeme of both municipaFtiee.

AND WHEREAS Brock Townsh¡p and Torvn of Georgina wish to prwide year-round mainþnance
services on the boundary port¡ons of all said Boundary Roeds as sá or¡t in Altacfiment 1
eommenclng _

Bo¡q !"* This agreement shall be lnterpreted according to üre lar¡r¡s of the provinoe
of Ontario-

NOW THEREFORE lN CONS¡DERATION of the covEnants in this agreement and tur other good and
valuable considenation (the receipt and sufficiency of wh¡ch are trcby ed<nryledged), üìä párt¡eÆ
hereto agree as follovrs:

1. lr¡bro¡ffin:
a) eender. 4P4: All words in this agreemerìt ere deemed to ¡nclude any number orgender as the context requires.

b)

c)

2.

3.

fe?O,nE: Article, clar¡se and/or paragrapñ heffiE' ale for rderenæ B¡rposæ onry
l{_shafl.not in any way modify or iim¡t rra statemenË .",tt i^d h ilãffi'o"u*" o.paragraph.

d) !.q¡qlrúþtlr iReÞrenoe to federal or prcvincial statutes or municipal bv-leurs ans deemedto reûerto tl¡à relevarit leg¡sration as amended, lnctucing su;Ëõi'frt"ution.
Autlro¡rtn:

The parties ¡varsnt ttd they lra¡e taken af¡ necæoary.slegs. done all acts, pæed all byrrarsand ot¡t*¡ed a{ apprurab reqrdnd to oüain üre ei¡fud*v b erüer ir" thÊ äi¡är"r*.
Term:

þ nates qrce to pru,ido uÛrþr ar¡d genêrel maûÈnanoe senftæa on the porl¡onÊ of theBourüry R# d€sclib€rl in ÅÍtachment-t ror ten (1ói v""d rrõr îËã;d ä e¡recr¡rion of thisagreement.

The oqries agæe ütat lhis egreement shall automalicaly renew at tfie opiration of the term orany o@tsion of the bm fur a frrrürer-on+year peñod on ttre sailp tenr¡s-anJbn¿nons unlessdlherpaily provktes 180 days nd¡cÊ in wrihng óf ils ¡ntent¡on t iäilËì¡;ã agr€efneil a rhee¡piratftn of the theú¡qrre¡rû ærn¡.

Report No. CAO-201 6-001 6
Attachment'1'

1of 5
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5.

4. Scoæoütïori;

The parties agæe tftat thÉ agre,ement covers all winter and geræral maintenance, including
gravel, didring and bnshing.

Lwslof Servlce

Each pady c¡venanb ard agrees to maintain the portions of Boundary Road wttich are its
rcsponsbility according to Attaciment 1, lo a etardard wh¡ch rneets provlncially enac'ted
Minimum Municipal Mair¡tenance Standards effieciive duringthetem of ütb agreement.

6. Ga[ Outs:

Each party correrlants and agrees that it shall be responsible for calling in and directing the
employees ând/or confadors mainÞining the portions of Boundary Road wtricfr are its
responsibility accordng to Attacimerû l-

(a) Each municipa¡¡ty shall maintain, in full force and efiecl, general fnability insurance in an
amount of not less ftan Fifleen Millbn Dollarc ($15,fi10,000) per occurenoe, at all times
throughout the tenn of ürûs Agrcement. Each municipality shall include in the said policy
an e:dens¡on for nonoumed automob¡le liability c-overage in an amount of not less than
Fifreen Million t}o|hts ($15,0t¡0,000), and shall maintain orned automobile liatility
coverage in an amount of not less than Fifben Millii¡n Dollars (915,000,000).

10.

tl

(b) Eaci municipality shall name the other as an additional insured under the policy refened
to in paragraph 7 (a), abore but only with rcsæc{ to its operations as defined under
Altachmer¡t I, throtghotrt the term of this agreement.

(c) Ea_ctt party agrees to prwlde the other party ur¡th proof of the ineu¡ance required under
this agreement on an annual basis, and with 30 days' notice of cancdhtion of any
inst¡rance coverege required to be maintained hereunder.

!ndemnlñc¡üon:

E39h mlnicipal'rty agreæ to indemnily and save the oürer harmlees from ard against anyoaqq' lgtr*rg styry, ft-rduqing..regar gù.pens€B), ettributabre to rhe rrãemnryiné
Pun¡c¡,eali-try neglþerce in performing the seMcó ¡equúisO under this agreement at all times¡nroughol¡t the þrm h€teof. All aÍnounts for wt¡ich elther muniripalily ls iequired to ¡n¡en;¡fy
the otherpucmrübüb pfoÈ¡on shellbe part of the shaßd oosË rrãiein. 

---

Pevmsnt:

Fü p:rU:" agrce frat ptiol q undertakirg €ilpsrditqrç in excess- of S5.m0.00 ln any year.
amounts shal be apprcvsd b) üre_ottrer party. Amou¡ts in excass of $5,ðtrñ-00 8he[ be å]ffiderydly beilrueenthe üþ paflirs. 

ç?cût-pârty;tÌalt fr.¡mish ü¡e ot*o p"rty',"ih ãn **¿ debit€dctebnænt sf cosûs on iìs portion of the Boundary Road.

G¡olblWort:

fll *ry and eldsting surfaoe telment applications are to be teated es cap¡lal urork on a projecl
by projed approral basis.

9lsnaoe:

Each. municipality shall supply and install roadside signage br the seclions of Borndary Road
9r wttictt L ¡s resPonside as set out in Attachnent t, õo ñ* to"d u""o ;äi#.nn"d as to wl¡ois responsble forcarrying out the winter and generar mainted* of ñ äd:"
Amendlno Formutae:

Eiqter eerty may,,t¡porl 180 days ffiitten ndioe to the olher, nithdrau friorn üis agr€emeñt or
ffl. ry.opo"3b for cNrange ro taþ.efie{.180 days qú üìe bdffi.üî ih" nor¡ce poriod.

Ii*-m-:11l1|:?Fq,t"rt in writins, on ã *,orur ænoî oi-frrire for üanfÃ; tñËclalse snail not protr¡ttteaúy ínpÞmentation of such cfiange. 
-
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14. Severances:

Set€rance apflications wiÜ¡ rcspect to lands on Boundary Roads stnlf be prccessed by the
municJpality in which the lands ere located in consultation with the other municipality as to road
safety conditions.

15. Ernotuencþe:

Notwiths{anding anyth¡nS contained with¡n th¡s âgreement, in the erænt of an emergency
siluatitn, eitlrer municipalþ shall be permitþd to reect to a sih¡ation for *ilrich ttre-othei
municipality would ottrenrise be responsibÞ. The costs of sr¡ct ernergency asäon shall be
apportioned as set out in Section 9.

16- l{otlce:

Any not¡ge to be given under thís agreement shall be sufüciently glven if delivered or if sent by
prepaid ñrst class mail and addressed to:

Direc*or of Public Works
The Corporation of the Tourrshíp of Brock
P.O. Box l0
I Gameron Sùeet East
Gannington, ON
LOE lEO

And to:

Director of Public Works

Ilg_9o1¡lgraq,on of the Town of Georgina
265f/ CivicCentre
R.R.ÍA
Kes¡ick, OnÞrio
L4P 3G1

13. Entr¡ncô Permib:

17-

Entrance permits on Boundary Roads shall be prccessed by lhe municipali$ in which the land
requiring the permit is located in cansultation w¡lh the other mr.micipalíty as to road safety
conditions-

(d) The aÊitrailo(Ð ry qf ar the psrærs given by he tubilntion,qcf of ontafio andmey at any time proæed tr sucl man;er ai qcy 
-may 

""a 
fr ;;;, rþticÊ aÊ theydeem reasonabre in tfie absence of eitnài party ir sîct úrrtyËi i"" 

"Ë"0.(e) Each party shelí pav is ourn costs and shall equally share in the costs of the arbitation.

Report No. CAO-201 6-001 6
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Reca'ipt sf noüce shall bo tþernd to be üþ ütÊ of dsli'rBfy or. if suci notica ls mailed, the lifrr.hy þ¡towir'g üe (l"ts of{æ notiæ. elqnr æo nr+ .fËnG idä;öã; noroe by sivinsnotice of cfrange d address pursuant b the såAi ín.

Attlffion:

(a) ln rhe erænt of any dre.plte arising betrcen th€ parfæ herab rebüng to any mærwlricfi b üre sub¡¡ct d üúsÂgr€snãl'¡t, the psons named h sedion io *,"[ atþnrd toræolue sucñ dspute. ln ure eænt ütd üie.dspr¡t€ 
"an'nä 

br;il"d ¡viürin 30 <tays,

$il.tn. 
disp'te wi[ be subm¡ned ro arbümt¡on-¡v 

""r¡äiü"1-"iu,er party to ú,re

(b) upon sucfr notice ôeÛng given, the dbpute shall bo dEtermined by tt¡e award of thrêearb'tsatorE or a majorþof tfiem, or¡e tri oe qqrfl.or r""tr p".ty äuî¡" t*r,trcrn (2f)e)Þ of ttu q!,qg'o suct¡ nouáE-ana-_tre tü¡r¿ to be sõþsted by ürece ru,o arb¡t¡atocwithinsercn(Ðdalrsafrerboürtrar¡e¡eennom¡nae¿ - -¿ -'-J

(c) lf either party shall neglec{ or refi¡se to name its arbit€tor wiülr¡n the time specfrêd or to
r,ffiiJ*:he arüitrarion, rhe arbilrator namø ¡i nrã-oË;;ily.:i;"r ;fooeed ù¡rñ
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18.

O The coEt of the arbitratorê are not limited to thoee set forth under the A¡bitrdion Ad ú
Ontario and the arbi[iators shdl be able to ctrarye their us¡al proÞsdond cfrarges-

General:

(a) Notrihstanding amfiing in this agreement, ne¡ther perty shafi be in default wiüi respec{
to the performance of any of the terms of this agreement if any non-performance is'due
to any force majeure, strike, lock-out, labour dispute, civíl commotion, unr or similar
event, invasion, the exercise of military pourer, ec.t of God, govemment regulations or
controls, inability to obtain any matetial or service or any cause beyond the reasonable
cor¡trol of the party (unless suctr lack of control reeults from a Oãfciency in financial
rcsources). Oülenrise, time shall be of the essence of this agrcernent and all the
obligatíons contained hereín.

(b) The ß¡ttùs and fiabil¡lies of th6 parties ehall enure to the benefit of and be bindng upon
the parties end theh fespec,tive sucoessos and approved assigrs.

(c) This agreement, including Atþchment l, contains the entire agrcemerú betrreen the
parties' There is no oo\renant promisq agreement, cryrdition, preceOer* or subsequent,
u/arranty or representiat'ton or understanding, wtrether oral or written, other than as set
forth in this agreement This agreement fulty replaces and supenseáes any agreement
or olher cor¡trac'tual arrangement betìrcen the palies rdated ûothe sub¡ect matter of this
agreerierit.

(d) lf any provision, clause, or part of this agreement, or the application of this agrgement
under certain drcurnstances, is held by a-court or triUunal of dompetent þisdicäon to be
invalid, the remainder of this agreement. or the application æ ttiai dir¡s¡on, clause orpart under other circumstances, shall not be afiecféd-

(e) Ths- ptlies heluio agæe to execute sucñ add¡tbnal docr¡rnents and to paæ sucfiaddJfonal by-la$Ë as may be necessary in order to sve efiê,d ûo the mean¡ng ard ¡ntentofthb agreement

Report No. CAO-201 6-001 6
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ATTAGHIENTIFI
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Year Round
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oEo20l5-{x,54 - Line

Thorah Park Boulevard

Start of New Surface
End of New Surface

Railway Cross¡ng
Boat Launch in ROW

- 

Thorah Park Bouþvard

Legend

O Deparlment of
Operations and
Eng¡neer¡ng

ÍrÍX(! l¡lJbte¡ ånd Ult8lfl.tot
GlOG[fA DM6ion

IElLt{cÉ
o?lr0

Creâted by: dscherbarth

Date:,|9/11/2ots l:t,6oo

Thorah Park Boulevard
Ownership: Georgina/Brock
Length:450m
Width: 6,1m / 2m Shoulder
Paved:2012Brock
Length of New Surface:378m
Product: HCB4-R
Next Work: 2019 CRK Seal
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1,2O Equlpment Rental ltems

ls 1,458.00 0.001.17.01 SP Provkle Perbrmance Bond, lnsuraoce 0

1.17 Perfo¡mance Bond, lnsurance

m2

m2

16.01

16.02

Hydraulic Seed and Topsoil

Sod and Topsoil

1,365

262 9.'10

6.00OPSS

2,38/..20

8,1 90.00

SP / OPSS

1.16 NurserySod / Hydraulic Seeding

5

4

m

m

16.50 82.50

30.00 120.00

1.15.92 SP

r.15.03 SP

Yellow Lane Marking

White Stop 8ar Markirg

1,15 Llne Painting Approaching and at lntersectlons

.0

0

18

13

18

0

1,14.03 SP

1.14.04 SP

1.14.05 SP

1.14.06 SP

1.14.07 SP

1.f4.08 sP

1.f4.09 SP

1.'14,10 SP

1.14.11 SP

1.14.12 SP

1.14.13 SP

lnstall New Entance Culverts (400 mm)

Remove and Replace Exisiing Enbanæ Culvefts (400 mm)

Remove and Roplace Existing Enhance Culverb (450 mm)

Remove ând Replace Existing Cræs Culverts {400 mm)

Remove and Replace Existing Cross Culverts (450 mm)

Remove and Replaæ Existing Cro6s Culverts (900 mm)

Supply and Place Rip Rap Stone

Supply and Place River Stone

Supply and Place Round Boulders For Culvert Protection

Remova and re-position wooden garbage box

Remove and r*install mailbor

1,050.00

135.00

132.00

132.00

465.00

t

t 0 50,00

40.00

120.00

465.00

m

m

m

m

m

m

ea

ea

0.00

0.00

0.00

8,370.00

6,045.00

2,430.00

0.00

0.00

80.00

95.00

0.00

0.00

1.14 Miscellaneous Project ltems

1.12.04

1.12.05

1.12.06

sP / 557

sP / 557

sP / 557

Heavy Duty Si¡t Fsnce Barier (OPSD 219.110)

Light Duty Silt Fence Banier (OPSD 219..l 10)

Sraw Bale Check Dams

m

m

ea

0

0

0 126.00

16.00

20.00

0.00

0.00

0.00

1.0s:01

1.08.02

1.08.03

1,12

:l!.9l: HL- 3 surrace (PG 5s-28)

:1"1.9T Drive$,ayAsphalt

:t{:T Handrsphart

SteEl Beam GuidE Rail Systems and Barriers

150.00

130.00t

t 8S.00470

38

0.00

4,940.00

4l,830,00

:f./.91ì" Granular"A'(roadbaseandparkinglot))

:L/,911" Granutar'A',(driræways)

:L/9:: Granutar "A" (shoutdering)

:L/9:: 12.5 mmdearstone(ddveways)

:f.,919" 19,0 mmcrusherrun(driveways)

Hot Mix Asphalt

960

933

86

64

17.00

14.15

25.00

26.00

25.00

1ô.88

.06.05

Granular "B'' (roadbase)

0.00

13,584.00

0-00

15,749.04

1,600.00

1,462.00

1 06.06

1,08

SP Ear$ Excavation (Parking Lot & Driveways)

SP / 330 ln-Situ Full Oepth Reclamation (PulrcrÞing)

SP^/ 310 / Pavement Removal(Part¡al Depth)Smdl Cold Planner

Granular Road Base and Shouldering

630

85

1,347

2

m3

m'

m2

hr

13.63

13.63

1.35

975.00

.02.01 Earth Excavation (Roadways)

1,950.00

8,586.90

1,8 t 8.45

1, I 58.55

1.42 Excavation and Gradlng

Tender
Quant¡ty

Unit Price
($) Príce ($)Unit

Tender

Itom OPSS Doscrlpt¡on

The Townsh¡p of Brock
Contract 8.2012-PW -27

Thorah Park Blvd - Concession I to Lakeridge Road
Former Area of Thorah

Georgina

1.20.0'l sP

'1.20.02 sP

'1.20.03 SP

Foreman and Truck

Labourer

Renhl of &ader

75.00

33.00

130.00

1,125.00

660.00

0.00

6
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1,2C.04

.20.07

.20.08

hr

hr

hr

SP

SP

Rental ofGradall

Rentâlof ïri.axle Dump Trud<

Rental of Rut¡ber Tre Bacldroe

17

24

150.00 2,550.00

95.00 z2æ-OA

70.00 0.oo

Fleld Cost

HST

CONTRACTTOTAL

$126.915.64

016,499.03

$f ß,41¡1.67
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Winanne Grant

From:

Attachments:

lo:
Cc:

Sent:

Subject:

Thom Getti nby <tgettinby@townshípofbrock.ca >

May-03-16 L0:514M
Winanne Grant
Nick Colucci; Dan Písani

RE: Thorah Park Blvd cost sharing project
Georgina Road.pdf

Winanne - thanks for meeting with us last week. As discussed we are happy to provide the following
information to assist in the report preparation. I would also like to clarify our pos¡tion with respect to the
project and request for contribution,

1. At our meeting, you questioned Brock's decision to write-off the invoice. f would like to clarify that
we only wrote the invoice off to satisfy requirements of our aud¡tors. Our expectation is that
Georgina share in the capitaf costs for this road improvement as ¡t is a boundary road. While the Act
gontemplates the entering of a boundary road agreement, I maintain that it is a principle of the Act
that costs be shared equally. As discussed at our meeting, our approach differs from yours but is

' consistènt with our other boundary municipal¡ties.
2. Based on a review of the payment certificate, you will note that there were a number of instances

where Brock did not charge Georgina the full 50% for certain items while some items were fully
charged (e.9. entrance culvert replacements on your side).

3. I discussed the issue of HST with our Treasurer - the legislation does not permit us to only charge
the net HST. We must charge the full amount of HST and you would reconcile that with Revenue '

Canada to obtain your rebate.
4. I have appended a note from Nick which outlines the annual maintenance costs x 45 years.
5. I have also appended extracts from our Road Needs Study from 2008 and road appraisals which

show the affected section. We have also appended extracts for those roads ín Brock that were
completed which show deficiencies. As discussed at our meeting, the inclusion of the townline was
to complete this area.

6. Because the culverts replaced are small, they do not show up on our bridge and culvert appraisals.
7. To assist in your deliberations, we are prepared to write-off the administration fees as shown on the

invoice and we would be prepared to accept payment over a 3 year period. ldeally, 2016 - 2Aß.

We appreciate that members of your Council appreciate that Brock has completed the work and met our
obligations to pay the contractor, etc.

I trust the forgoing is helpful and we look forward to reviewing a draft of your report.

Chíef Administrative Officer & MunicipalClerk
The Corporation of the Township of Brock

705-432-2355, Ext.239
tgettinbv@townshipofb rock.ca I

Mß
This electronic message and all contents contain information from which may be privileged, confidential or otherwise protected from disclosure. lf you are not
the intended recip¡ent or the person responsible for delivering the ema¡l to the ¡ntended recipient, any disclosurg copy, distribution or use of the contents of
this message ¡s prohibited. lf you have received this email in error, please not¡fy the sender immed¡ately by return email and destroy the or¡g¡nal message and
all copies.
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Lorne Berry & Sons 
Plumbing, Heating & Sheet Metal  

HST #R84065944 

215 Main St N 
Newmarket Ontario L3Y9B1 

Tel. (905) 895-2740 
Fax. (905) 895-8670 

Job Estimate      Date June 7,2016 

Georgina Food Pantry  
20849 Dalton Rd  
Sutton Ontario  

HVAC: Supply and install ductwork, defusers and electric 
backup duct heaters c/w controls and low-voltage wiring as per 
plans and specifications M1-M2  dated May 2016  
$22,895.00 

Power wiring by others  
HST extra  
25% deposit required  
Price in effect for 45 days  

 Roger Berry 
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Mon 13/06/2016 5:21 PM 

Phil 

Attached is the estimate for the HVAC venting in the Food pantry space based on the 

requirements outlined in the engineered drawings. 

I sent the drawings to Andrew Van Pelt our electrical contractor for his input. 

He reported back to me today that the electrical requirements are substantial and 

would likely cost an additional $7000-$8000. 

This information will be shared with our Board on Thursday. 

This additional cost of up to $31000 on top of the rent we will be paying, is beyond 

our means. 
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June 20, 2016 
 
Hi Phil, 
 
My estimate for Hub Space A-D are: 
 
- Sheet metal                     $15,000.00 
- Fan Power Boxes            $3,000.00 
- Control                             $5,000.00 
- Balancing                         $4,000.00 
- Rad. relocation               $2,500.00 
Total:                                  $29,500.00 
 

Darko Popovik P.Eng. LEED AP 
Senior Mechanical Engineer 
Water / Wastewater Practice Area 

Cole Engineering Group Ltd.              
70 Valleywood Dr., Markham, ON  L3R 4T5 
T. 905-940-6161 Ext 274, Tor. Line: 416-987-6161  
F: 905-940-2064, C: 647-525-8222         
Email: dpopovic@coleengineering.ca 
Website:  www.ColeEngineering.ca 
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Budget
Date

5/15/2016

Budget #

SUM 124

Ship To

The Links
Community Connection Centre
20849 Dalton Road
Sutton, ON L0E 1R0
Canada

64 Cook's Bay Drive
Keswick, ON
L4P 1L3

Signature _____________________________________

GST/HST No. 899097356 Phone # 289 231 9292 E-mail joe@summersetconstruction.com

Total

Subtotal

H.S.T.

Description Amount

Fire Separation Wall 0.00

Based on the details submitted to me, I have created a budget for the following scope of work:

- Continuation of existing separation wall to Steel Corrugated Ceiling  to create a Fire separation between Unit A and Unit
B. to meet current Fire Separation Ontario Building Code.

     - UltraLight Firecode X 5/8 in. x 4 ft. x 8 ft. Tapered Edge Gypsum Board
     - 3M - 98040054565 - 10.1 FL.OZ. 3M™ FIRE BARRIER SEALANT CP 25WB
     - Metal Studs
     - Roxul Safe and Sound

- Primed

11,599.67

PLEASE  NOTE:  Any and all changes, additions, deletions or any other modifications that are either add to or deleted
from this Budget and scope of work drawings drawing supplied to Summerset Construction will be considered as
"CHANGE ORDERS" and treated as described in the contract of agreement to follow.

0.00

PLEASE  NOTE:  Summer Set is not responsible for separation of HVAC system.  0.00

HST (ON) on sales 1,507.96

This budget is in effect for 30 days starting from the date listed at the top of this budget. 
Summerset holds the right at that point to readjust, reprice or disqualify this budget.

$13,107.63

$11,599.67

$1,507.96
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	RC2016-24 GAC Agreements - merged
	3728_001
	RC2016-24 - Attachment 1 - MCF AGREEMENT - Revisions
	RC2016-24 - Attachment 2 - Services Agreement - Revisions
	a) “Board” shall mean the Board of Directors of the GACAG;
	b) “Books and Records” means all books, books of account, records, files, papers, disks, documents, correspondence, plans, ledgers, electronically recorded data and other repositories of data recorded in any form or medium, evidencing or relating to t...
	c) “Business Day” means each day of the week that is not a Saturday or Sunday and is not a statutory holiday in the province of Ontario.
	11.1 The GACAG will obtain and maintain at all times during the Term of this Agreement:
	12.1  All property kept in the Centre shall be kept at the risk of the GACAG. The GACAG releases the Town from every claim it has or might have in connection with anything that has occurred or might occur on or in connection with the Centre except cla...
	17.10 The terms and conditions of this Agreement and any supplements, modifications, amendments to, or renewals of this Agreement to which both parties agree shall be made in writing, duly executed and shall be made under and subject to the covenants,...
	17.11 Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in whole or in part, is or becomes illegal, invalid or unenforceable in any jurisdiction, the illegality, invalidity or unenforceability of that prov...

	RC2016-24 - Attachment 3 - Licence Agreement - Revisions
	1. DEFINITIONS
	(a) “Building” means the structure situated on the Lands, which forms the Licenced Space.
	(b) “Business Day” means each day of the week that is not a Saturday or Sunday and is not a statutory holiday in the province of Ontario.
	(c) “Commencement Date” is the date of this Agreement.
	(d) “Damage” means damage (including but not limited to, smoke and water damage) that results from a peril against which the Licensor insures and receives sufficient insurance proceeds for the necessary repairs, rebuilding or restoration; and “Damaged...
	(e) “Fee" means the sum set out in Schedule "A".
	(f) “Improvements” means the alterations, fixtures and improvements in or serving the Licenced Space made from time to time by or on behalf of the Licensee with the exception only of furniture and equipment not in the nature of fixtures.
	(g) “Lands” means the Licensor owned property legally described as Part Block 63, Plan 69 and municipally known as 149 High Street, L0E 1R0, Sutton, Ontario, and all structures situated thereon.
	(h) "Licence Period" means the period as set out in Schedule "A".
	(i) “Licence Year” means a period of twelve (12) consecutive full calendar months, the first Licence Year beginning on the Commencement Date if such date is the first day of a calendar month; and if not, then the first Licence Year shall commence upon...
	(j) “Licenced Space” has the meaning as defined in Schedule “A”.
	(k) “Mechanical and Electrical Services” include but are not limited to, all mechanical, electrical, drainage, lighting, incinerating, heating, air conditioning and ventilation system (“HVAC” system), elevating, pumping, sprinkling, alarm, plumbing, a...
	(l) “Operating Costs” means the amounts incurred, paid or payable by the Licensoree or by others on behalf of the Licensoree for operating, maintaining, repairing and insuring the Building and the Lands, including, but not limited to, the costs of the...
	(m) “Operating Expenses” means the costs incurred by the Licensee, which are to be paid by the Licensee or its agent(s) to the vendor or service provider, for operating and maintaining the Building, the Lands, and the Licensee’s use of the same and an...
	(n) “Parking Facilities” means those parking spaces on the Lands designated by the Licensor for the exclusive use by the clients and staff of the Licensee or the Licensor, and those persons or organizations permitted by the Licensor to use the Lands f...
	(o) “Possession Date” means January 1, 2016.  Notwithstanding this definition, it is acknowledged by both Parties that the Licensee has been in actual possession of the Building prior to the execution of this Agreement, and prior to January 1, 2016.
	(p) “Property Taxes” means all taxes, levies, charges, school and local improvement rates and assessments whatsoever (including municipal and other property taxes) assessed or charged against the Building and Lands or any part thereof or against the L...
	(q) “Rules and Regulations” has the meaning as defined in Section 2(pq) of this Licence.
	(r) “Structure” means the foundation, roof (including roof membrane), exterior wall assemblies, including weather walls and bearing walls, sub-floor and structural columns and beams of the Building, all plumbing, drainage, Mechanical and Electrical Se...
	(s) "Use" means the use of the Licenced Space by the Licensee as set out in Schedule “A”.

	2. LICENCE
	(a) Net Licence – This Licence is a completely carefree net licence to the Licensor, except as expressly set out herein.
	(b) Fee – The Licensee shall pay the Fee to the Licensor in advance and on the first day of each Licence Year during the Licence Period, plus any applicable goods and services, sales, value added or harmonized taxes, without deduction, abatement, or s...
	(c) Use – The Licenced Space shall be used only for the operation of the Licensee and its ancilliary requirements, as set out in this Licence Agreement and the accompanying Services Agreement.
	(d) Condition of Licenced Space – The Licensee agrees to accept the Licenced Space on an "as is" basis, and the Licensor makes no representations or warranties as to the conditions of the Licenced Space or its fitness for use by the Licensee for the u...
	(e) Operating Expenses – The Licensee shall pay the Operating Expenses which are incurred by it, or on its behalf, directly to the vendor or service provider.
	(f) Repairs and Alterations – The Licensee shall not make any repairs, alterations, replacements or Improvements to any part of the Licenced Space without first obtaining the Licensor's prior written approval, which approval may not be unreasonably wi...
	(g) Insurance, Risk, Indemnification and Release – The Licensee acknowledges that the Licensor assumes no risk in connection with any property of the Licensee situated from time to time in the Licenced Space or in connection with the Licensee's use an...
	(h) Insurance
	(i) Indemnification and Release
	(j) Licensor means the Licensor as well as Licensor's officers, directors, employees and agents and any mortgagees or property manager of the Licensor.
	(k) Parking – The Licensee shall have the right to use the parking spaces in the Parking Facilities.  The clients of the Licensee shall have the right to use the Parking Facilities in common with the clients of the persons or organizations permitted b...
	(l) Payment of Taxes:
	(m) Transfers - Licensee shall not permit any Transfer of this Licence Agreement without the prior written consent of the Licensor, which consent may be withheld or delayed at the sole discretion of the Licensor.  The Licensee further agrees that it s...
	(n) Damage and Destruction – The Licensor and Licensee agree that the following terms shall apply upon Damage, (as defined in Clause 1(d) of this Agreement) to the Licenced Space or to the Building:
	(o) Entry by Licensor to Develop Lands – The Licensor, its employees, agents, contractors, or assigns, retains the right to, and may, upon thirty (30) days prior written notice to the Licensee, enter upon the Lands and construct, demolish, develop, re...
	(p) Rules and Regulations – The Licensor, from time to time, may make rules and regulations with respect to the Licenced Space (the “Rules and Regulations”) and the Licensee shall comply with and observe said Rules and Regulations.  The Rules and Regu...
	(q) Inspection - The Licensor and its agents may at all reasonable times on 24 hours’ prior notice (except in the case of an emergency, which shall be determined in the sole discretion of the Licensor, acting reasonably, in which case no notice shall ...
	(r) Waiver – The Licensor, in its sole discretion, may waive, discharge, delay or fail to exercise any provision or provisions of this Licence Agreement.  No waiver of, failure to exercise, or delay in exercising any provision or provisions of this Ag...
	(s) Dispute Resolution – The Licensor and Licensee agree that when an issue arises between them as to the terms of this Licence Agreement or the occupation and use of the Licenced Space, they will make every reasonable effort to try to resolve the con...
	(t) Notices - All notices required to be given under this Licence shall be given in writing as follows:
	(u) Relocation or Termination – At any time after the Commencement Date, and upon 30 days’ written notice to the Licensee (or less in the case of an emergency as determined by the Licensor), the Licensor may require the Licensee to relocate from the L...

	3. NATURE OF LICENCE
	4. RENEWAL OPTIONS
	5. RIGHTS OF LICENSOR
	(a) the Licensee fails to pay the Fee or any other amount due and owing to the Licensor or any other party under this Licence on the day or dates appointed for payment and such default continues for a period of five (5) Business Days following the giv...
	(b) the Licensee fails to perform or observe any of the terms, obligations, or conditions, rules or regulations of this Licence to be observed or performed by it, or fails to perform or observe the terms, obligations or conditions of the Services Agre...
	then the Licensor shall have all of the remedies (which are cumulative and not alternative) available to Licensor under the Licence Agreement and the Services Agreement for any breach or non-compliance of the Licence Agreement and/or Services Agreemen...

	6. RIGHTS ON TERMINATION
	7. FURTHER ASSURANCES
	8. GENERAL
	(a) Time shall be of the essence in this Licence Agreement.
	(b) The parties agree that this Licence Agreement shall be governed by the laws of the Province of Ontario and the laws of Canada applicable therein.
	(c) This Licence Agreement constitutes the entire Licence between the parties with respect to the subject matter hereof. The Licensee acknowledges and agrees that it has not relied upon any statement, representation, licence or warranty except as set ...
	(d) No alteration or amendment to this Licence Agreement will be binding upon the Licensor or the Licensee unless signed in writing by the Licensor and the Licensee.
	(e) This Licence shall inure to the benefit of and be binding upon the parties hereto and their respective heirs, executors, trustees, administrators, successors and assigns, as the case may be. The obligations of the Licensee in this Licence Agreemen...
	(f) This Licence Agreement may be executed in counterparts by each party, and the executed counterparts shall together form one agreement.  Furthermore, delivery of this Licence Agreement by either of the parties by facsimile or electronic transmissio...


	RC2016-24 - Attachment 4 - Loan Agreement - Revisions
	NOW THEREFORE, in consideration of two dollars ($2.00), the mutual covenants and agreements herein contained, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto do hereby cov...
	Article 1  Interpretation
	1.1 The Parties hereto confirm the foregoing recitals are true and correct and agree that same form part of the within Agreement.
	1.2 Definitions
	1.2.1 “Books and Records” means all books, books of account, records, files, papers, disks, documents, correspondence, plans, ledgers, electronically recorded data and other repositories of data recorded in any form or medium, evidencing or relating t...
	1.2.2 “Business Day” means a day that is not a Saturday, Sunday or statutory holiday in the Province of Ontario, and is prior to 3:00 p.m. local time in the Town of Georgina.
	1.2.3 “Collateral” means all present and after-acquired chattels owned, possessed or acquired by the Debtor, or in which the Debtor has rights, including all present and after-acquired works of art, goods (including equipment and inventory), and fixtu...
	1.2.4   “Debtor” is defined in the recital of the Parties, above.
	1.2.5 “Documents” means this Agreement, any repayment schedule, the cheques and other bills of exchange related to the advances made from time to time, and contracts, appraisals and Agreements related to the loan or the pledging of Collateral by the D...
	1.2.6 “Event of Default” is defined in Section 5.1.
	1.2.7  “Governmental Authority” means
	1.2.7.1 any federal, provincial, state, local, municipal, regional, territorial, aboriginal, or other government, governmental or public department, branch, ministry, or court, domestic or foreign, including any district, agency, commission, board, ar...
	1.2.7.2 any quasi-governmental or private body exercising any regulatory, expropriation or taxing authority under or for the account of any of them, and any subdivision of any of them.

	1.2.8 “Obligations” means all indebtedness, liabilities and obligations and all other fees, charges and expenses required to be paid by the Debtor to the Secured Party, including, without limitation, all indebtedness, liabilities and obligations owed ...
	1.2.9 “Parties” means the Debtor and the Secured Party, and “Party” means any one of them.
	1.2.10 “Permits” means all authorizations, registrations, permits, licenses, consents, grants, approvals, and entitlements that the Debtor has, or is required to have, to own or possess any of its property, or to operate and carry on any part of its b...
	1.2.11 “Person” will be broadly interpreted and includes:
	1.2.11.1 a natural person, whether acting in his or her own capacity, or in his or her capacity as executor, administrator, estate trustee, trustee or personal or legal representative, and the heirs, executors, administrators, estate trustees, trustee...
	1.2.11.2 a corporation or a company of any kind, a partnership of any kind, a sole proprietorship, a trust, a joint venture, an association, an unincorporated association, an unincorporated syndicate, an unincorporated organization or any other associ...
	1.2.11.3 a Governmental Authority.

	1.2.12 “PPSA” means the Personal Property Security Act of the Province of Ontario, as amended, supplemented or replaced and includes all regulations made under that legislation.
	1.2.13 “Receiver” means a receiver or receiver-manager of the Collateral.
	1.2.14 “Secured Party” is defined in the recital of the Parties, above.
	1.2.15 “Security Interests” means all mortgages, charges or Collateral pledged in respect of this Agreement.

	1.3 Incorporated Definitions
	1.4 Governing Law
	1.5 Entire Agreement

	Article 2
	LOAN TO THE DEBTOR
	2.1 The Secured Party has loaned to the Debtor the total principal amount of $50,000.00 (CAD) pursuant to the terms, conditions, covenants and obligations in the herein Agreement and on the following terms:
	2.1.1 The term of the loan shall be 10 years starting on January 1, 2017 and the loan shall mature on December 31, 2026.
	2.1.2 The annual interest rate payable on the loan principal is 1.5% per annum, compounded annuallymonthly, and the total interest that shall be paid during the term of the loan shall be $3,662.00.
	2.1.3 The Debtor shall pay the Secured Party twelve (12) equal payment installments per year for the term of this Agreement, with each payment due on the first day of each month in the amount of $424.26.
	2.1.4 The Secured Party acknowledges that it has received $2,750.00 from the Debtor in 2016 as re-payment of the principal loan.
	2.1.5 Any principal loan or interest that remains outstanding at the maturity date of December 31, 2026 shall be paid in full by the Debtor to the Securing Party on December 31, 2026 in certified funds.


	Article 3  GRANT of Security Interest
	3.1 Security Interests
	3.1.1 As security for the payment and performance of the Obligations, the Debtor grants to the Secured Party a security interest in, and the Secured Party takes a security interest in, all of the Debtor’s right, title and interest in and to the Collat...
	3.1.2 The Collateral granted to the Secured Party shall be objectively, independently and professionally appraised as to its value, and the cost of such appraisal shall be borne solely by the Debtor.
	3.1.3 The Debtor may recommend, subject to the approval of the Secured Party, which chattels or works of art are to be pledged as Collateral, provided that the Collateral which the Secured Party takes a security interest in shall have an appraised val...
	3.1.4 The Debtor shall be permitted to maintain possession of and display in the Arts Centre any Collateral that is a work of art provided no Event of Default has occurred under this Agreement.
	3.1.5 The Secured Party may register a financing statement pursuant to the PPSA to secure its Security Interests provided in this Agreement, and a Party or the Parties shall execute any required documents to effect the registration.

	3.2 In the Event of Default by the Debtor of its obligations, the Secured Party may seize and transfer ownership to itself of any Collateral in which the Secured Party has a secured interest.
	3.3 Attachment
	3.3.1 this Agreement has been executed, or in the case of after-acquired property, that property has been acquired by the Debtor;
	3.3.2 value has been given; and
	3.3.3 the Debtor has rights in the Collateral, or in the case of after-acquired property, acquires rights in the Collateral.


	Article 4  Covenants
	4.1 Covenants
	4.1.1 except for the Security Interests, the Debtor is (and as to Collateral to be acquired after the date of this Agreement, will be) the owner of the Collateral free and clear of all liens, charges, claims, encumbrances, taxes or assessments;
	4.1.2 the Debtor will not loan, sell, offer to sell, transfer, pledge or mortgage the Collateral, nor will the Debtor permit the creation of any other security interest in the Collateral in favour of any Person other than the Secured Party, without th...
	4.1.3 all proceeds of the sale or other disposition of Collateral will be received as trustee for the Secured Party and will be promptly paid over to the Secured Party; and
	4.1.4 the Debtor will provide, upon request from the Secured Party, written information relating to any part of the Collateral, and the Secured Party will be entitled to inspect the tangible Collateral, including the Books and Records, wherever locate...


	Article 5  events of Default
	5.1 Enforceability
	5.1.1 the Secured Party has demanded payment pursuant to any of the Documents;
	5.1.2 the Debtor defaults in payment to the Secured Party when due of any indebtedness or liabilities forming part of the Obligations;
	5.1.3 the Debtor defaults in performance of any of the Obligations other than payment under Section 5.1.1;
	5.1.4 the Debtor defaults in the observance or performance of any of the terms, conditions or covenants to be observed or performed by the Debtor under this Agreement or any other agreement or instrument existing at any time between the Debtor and the...
	5.1.5 any representation, warranty or statement made or given by or on behalf of the Debtor to the Secured Party is untrue in any material respect at the time it was made or deemed to be made;
	5.1.6 the Debtor defaults in payment of any indebtedness to any Person other than the Secured Party, or defaults in the performance of any term, provision or condition created in any agreement under which that indebtedness was created or is governed, ...
	5.1.7 the Debtor ceases to carry on its business or threatens to cease to carry on its business;
	5.1.8 the Debtor commits or threatens to commit any act of bankruptcy or becomes insolvent;
	5.1.9 proceedings are commenced against or affecting the Debtor, or the Debtor institutes proceedings or takes any corporate action or executes any agreement to authorize its participation in or the commencement of any proceedings:
	5.1.9.1 seeking to adjudicate it a bankrupt or insolvent; or
	5.1.9.2 seeking liquidation, dissolution, winding up, reorganization, arrangement, protection, relief or composition of it or any of its property or debt or making a proposal with respect to it under any law relating to bankruptcy, insolvency, reorgan...

	5.1.10 proceedings are commenced against or affecting the Debtor seeking the appointment of, or any creditor of the Debtor or any other Person privately appoints, a receiver, receiver-manager, trustee, custodian, liquidator or similar official for the...
	5.1.11 the holder of a security interest delivers a notice of intention to enforce its security or take possession of all or any part of the Debtor’s property, including the Collateral or any part of it, or an execution or other process of any court b...
	5.1.12 the Debtor permits any sum which has been admitted as due by the Debtor or is not disputed to be due by it, and which forms or is capable of forming a charge upon any of the Collateral in priority to the Security Interests, to remain unpaid for...
	5.1.13 the Debtor fails within 30 days to pay, bond or otherwise discharge any judgment or order for the payment of money outstanding at any time, which is not stayed on appeal or otherwise appropriately contested by the Debtor in good faith;
	5.1.14 in the opinion of the Secured Party, effective control of the Debtor changes;
	5.1.15 in the opinion of the Secured Party, a material adverse change occurs in the financial condition of the Debtor; or
	5.1.16 the Secured Party in good faith and on commercially reasonable grounds believes that the ability of the Debtor to pay any of the Obligations to the Secured Party or to perform for the Secured Party any of the Obligations or any other covenants ...


	Article 6  Rights Upon Default
	6.1 Acceleration
	6.2 Deduction from Grants
	If an Event of Default occurs, the Secured Party is hereby authorized to have its Treasurer deduct any defaulted loan payments from any outstanding approved grant payments to be paid by the Secured Party to the Debtor, in addition to all other rights ...
	6.3 Demand Obligations
	6.4 Security Interests Enforceable
	6.5 Remedies
	6.5.1 the Secured Party may, either directly or indirectly or through its agents or nominees, take possession of, collect, realize on, or enforce against the Collateral, and may sell, or otherwise dispose of the Collateral either as a whole or in sepa...
	6.5.2 the Secured Party may take proceedings in any court of competent jurisdiction for the appointment of a Receiver, may sell or dispose of the Collateral, and may take any other action, suit, remedy or proceeding authorized or permitted under this ...

	6.6 Proceeds of Disposition
	6.7 Deficiency

	Article 7  General
	7.1 No Automatic Discharge
	7.2 Security Additional
	7.3 Realization
	7.4 Notices
	7.4.1 personally delivered;
	7.4.2 sent by prepaid registered mail; or
	sent by facsimile, e-mail or functionally equivalent electronic means of communication, charges (if any) prepaid.

	7.5 Severability
	7.6 Submission to Jurisdiction
	7.7 Amendment and Waiver
	7.8 Independent Legal Advice
	7.9 Further Assurances
	7.10 Assignment
	7.10.1 The Secured Party may, without notice to or consent of the Debtor, at any time assign, transfer or grant a security interest in its rights and obligations under this Agreement and the Security Interests. The Debtor expressly agrees that the ass...
	7.10.2 Neither this Agreement nor any rights or obligations under this Agreement may be assigned by the Debtor without the prior consent of the Secured Party.

	7.11 Enurement
	7.12 Payment of Costs
	7.13 Extensions
	7.14 Counterparts
	7.15 Acknowledgment and Waiver
	7.15.1 acknowledges receiving a copy of this Agreement; and
	7.15.2 to the extent permitted by law, waives all rights to receive from the Secured Party a copy of any financing statement, financing change statement or verification statement filed or issued, as the case may be, at any time in respect of this Agre...
	The Debtor has executed and delivered this Agreement, as of the date noted at the beginning of the Agreement.


	I/We have authority to bind the corporation.
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