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ACCESS AND FEES

The OHC will permit access through the Oshawa Harbour for recreational
vessels to a marina on the City's lands provided all operators of such
recreational vessels comply with all the terms, conditions, policies and
security requirements of the OHC respecting such access, do not do
anything or permit anything to be done which would or may interfere with
the operation of the Port or cause OHC to lose its security certification,
and pay all fees levied by the OHC in respect of such access.

All fees levied by the OHC on recreational vessels traversing the Port will
be levied in accordance with the Canada Marine Act.

CONSULTATION AND COOPERATION PROCESS

The OHC and the City commit to continuing effective communication on
matters of interest to both Parties, including but not limited to timely notice
to each other and consultation on developments on land for which each is
respectively responsible, relevant City policy or by-law changes and
decisions which may affect the other.

The Chief Executive Officer of the OHC and the City Manager of the City
will meet at least annually, and additionally when appropriate, to:

(a) discuss matters of mutual interest and concern, including without
limitation, dredging;

(b)  foster a better understanding of Port, local, regional and national
pressures and priorities;

(c) create a forum for exchange of information and best practices;

(d)  review the respective plans of each organization regarding
developments and activities in the Oshawa Harbour area;

(e) determine where there may be issues requiring resolution and
areas where the two organizations may be mutually supportive.

DISPUTE RESOLUTION

In the event of a disagreement between the City and the OHC related to
this Agreement, and before proceeding to a court or other formal

proceeding, the City and the CPA agree to follow a dispute resolution
procedure involving:
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In the first instance, a joint review by the Chief Executive Officer of
the CPA and the City Manager of the City;

In the event the review described in (a) does not result in a
resolution of the disagreement, the disagreement will be reviewed
by the Mayor of the City and the Chair of the Board of Directors of
the CPA;

In the event the disagreement remains unresolved, the
disagreement will be referred to a three person panel composed of
one person appointed by the CPA, one person appointed by the
City, and a third person appointed by the other two panel
members. The third panel member shall be the chair of the panel.

The Parties agree that once the CPA’s Board of Directors has been
appointed and the CPA’s Land-use and Development Committee has
been formed, the Parties will review this dispute resolution process with a
view to agreeing if there should be a role for such Committee in the
dispute resolution process in this Section 14.

GENERAL

Term

The term of this Agreement shall be for a period of five (5) years
commencing as of the 15" day of July, 2010.

Renewal and Termination

On or before six (6) months prior to the end of the term, the Parties may
mutually agree to extend the term for an additional five (5) year term and
in the event the Parties so agree, the terms and conditions shall be the
same as set out in this Agreement except that either Party may terminate
this Agreement as renewed by giving the other Party at least twelve (12)
months written notice.

Survival of Certain Provisions

The Parties agree that Section 3, Subsection 4.5, Subsections 5.1, 5. 3,
54,55, 5.6,6.1,6.2, 6.3, Sections 7, 8, 9, 10, 11, 12 and 14 shall survive
any termination of this Agreement.
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Time of the Essence

Time shall in all respects be of the essence of this Agreement provided
that the time for doing or completing any matter provided for herein may
be extended or abridged by an agreement in writing signed by the OHC
and the City, or by their respective solicitors who are hereby expressly
appointed in this regard.

Governing Law

This Agreement shall be governed by and construed in accordance with
applicable provisions of the laws of the Province of Ontario, subject
always to any paramount or applicable federal laws.

Entire Agreement

This Agreement contains the entire agreement between the OHC and the
City concerning the subject matter hereof. No representation or warranty
expressed, implied or otherwise is made by the OHC to the City or by the
City to the OHC except as expressly set out in this Agreement. This
Agreement supersedes and revokes all negotiations, arrangements,
letters, representations and information conveyed, whether oral or in
writing, between the Parties or their representatives, or between the.
Crown and the City concerning the subject matter hereof.

Assignment
Neither Party shall assign this Agreement.

Amendment

This Agreement may only be amended by a written agreement signed by
both the Parties.

Waiver

The failure by either Party to insist in any one instance upon the strict
performance by the other Party of obligations -hereunder shall not
constitute a waiver or relinquishment of any such obligations as to any
other instances, and the same shall continue in full force and effect. No
covenant or condition of this Agreement may be waived by either Party
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except by the written consent of that Party, and forbearance or indulgence
by that party in any regard whatsoever and no matter how long shall not
constitute a waiver of the covenant or condition, and until performed or
waived in writing that Party shall be entitled to invoke any remedy

- available to that party under this Agreement or by law, despite the

15.10

15.11

forbearance or indulgence.

Severability

If, for any reason, any provision of this Agreement, other than any
provision which is of fundamental importance to the arrangement between
the Parties, is to any extent held or rendered invalid or unenforceable,
then the particular provision shall be deemed to be independent of and
severed from the remainder of this Agreement and all the other provisions
of this Agreement shall nevertheless continue in full force and effect.

Interpretation

In the event of any inconsistency or conflict between either an Annex or
any provision contained therein, and this Agreement or any provision of

' this Agreement, this Agreement or the provision of this Agreement prevails

148.12

to the extent of the inconsistency or conflict.
No Partnership, Joint Venture or Agency

The OHC and the City expressly disclaim any intention to create a
partnership, joint venture or agency. It is understood, acknowledged and
agreed that nothing contained in this Agreement nor any acts of the OHC
or the City shall constitute or be deemed to constitute the OHC and the
City as partners, joint ventures or principal and agent in any way or for any

- purpose. The OHC shall not represent or hold itself out to be an agent of

15.13

the City. The City shall not represent or hold itself out to be an agent of
the OHC. Neither Party shall have any authority to act for or to assume
any obligations or responsibilities on behalf of the other Party.

Notices

Any notice, request, consent, acceptance, waiver or other communication
required or permitted to be given under this Agreement (a “Notice”) shall
be in writing and shall be deemed to have been sufficiently given or served
for all purposes on the date of delivery if it is delivered either personally or
by facsimile transmission, addressed to the OHC and the City as follows:
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To the OHC:

Oshawa Harbour Commission
1050 Farewell Street
Oshawa, ON

L1H 6N6

Attention: Chief Executive Officer

Facsimile: (905) 576-5701

To the City:

The Corporation of the City of Oshawa
50 Centre St. S.
Oshawa, ON L1H 3Z7

Attention: City Clerk
Facsimile: (905) 436-5697

With a copy to the City Solicitor:

The Corporation of the City of Oshawa
50 Centre St. S.
Oshawa, ON L1H 3Z7

Attention: City Solicitor
Facsimile: (905) 436-5689

By giving to the other Party at least seven (7) days Notice, either Party
may at any time and from time to time, change its address or title of any
person for delivery or communication for the purposes of this Subsection
15.12,

Further Assurances

The OHC and the City shall promptly do, execute, deliver or cause to be
done, executed and delivered all further acts, documents and things in
connection with this Agreement that the other Party may reasonably
require, for the purpose of giving effect to this Agreement.

Enurement

This Agreement shall be binding upon, and enure to the benefit of, the
OHC and the City and their respective successors.
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15.16 Counterparts

This Agreement may be executed in one or more counterparts, each of
which when so executed and delivered shall be an original, and such
counterparts shall together constitute one and the same instrument.

15.17 Binding Obligations.

This Agreement will, upon execution and delivery, constitute legal, valid
and binding obligations of the City and OHC respectively, enforceable
against each of the City and OHC in accordance with its terms.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the
date first above written.

OSHAWA HARBOUR COMMISSION

Per: %—’"

Gary F. Valcour
Chairman

Per: ' % I

Donna P. Taylor
CEO and Corporate Secretary

cls

THE CORPORATION OF THE CITY OF

OSHAWA

Per: /’ .
Mayor

Per: itv—rf..
City Clerk

cls
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ANNEX 2

SUGGESTED GUIDELINES FOR PREPARATION OF A LAND USE PLAN

The Land Use Plan will include a number of components (see Clause 2
below) with the objective to deliver Port opportunities in a manner that
transforms, renews and revitalizes the Port.

The content of a Land Use Plan will address, at a minimum:

a) An opportunity assessment report to determine the business
opportunities available for the CPA and the physical needs of these
opportunities. The opportunity assessment should consider and
prioritize those opportunities that need to be at the Port versus
elsewhere given the limited amount of land at the Port and the Port's
uniqueness within the Regional context. The opportunity assessment,
for instance, could identify a need for X square feet of warehousing,
type of warehousing, X square feet of outdoor storage, RO/RI,
agricultural exports, efc.

b) A Development Plan and report that addresses, at a minimum:

= Lot/block structure for leases and licenses;

»=  Setback and other regulations and design guidelines for each
lot/block;

= Uses for each lot/block/area;

=  Applicable archeological flooding and environmental laws,
policies, regulations, guidelines and best practices;

= The environment of the area in which the Port is located

c) A Servicing Plan and report \that addresses, at a minimum:

=  Manner in which lot/block/port is intended to be serviced by
municipal services and utilities;

= Applicable environmental laws, policies and regulations and best
practices including those relevant to any propesed municipal
services and utilities;

= Methods of financing any municipal services and utilities;

=  QOperation and maintenance strategy protocol for private facilities;

d) A Master Grading/Stormwater Management Plan and report that
addresses, at a minimum:
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Overall grading of Port lands;

Drainage/catchment areas;

Emergency spill containment system;

Points of discharge;

Impact on receiving bodies;

Methods of financing any municipal services and utilities;
Applicable environmental laws, policies, regulations and best
practices relating to grading, storm water management and spill
containment;

Operation and maintenance strategy/protocol for private facilities;

Operational guidelines for port activities including:

Late night noise;

Weekend noise;

Noise and activity when major park events are taking place, etc.;
Lighting which is not full cut-off;

Unreasonable odours.



