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OPERATING AND OPTION AGREEM1ENT 

THIS AGRE'EMENT made as of the 21st day of March, 1997 

BETWEEN: 

HER MAJESTY liHE QUEEN IN RIGHT OF CANADA. 
(herelnafter calted HHer Majesty••t 
repres-ented by the Minister O'f Transport 

OF THE FIRST PART 

ANO: 

THE CORPORATION OF THE CITY OF OSH.AWA 
(here·nafter referred to as. the "'Airporrt Operat0r") 1 

OF THE SECOND PART 

WI-IEREAS lhe Minister and the Airport 0perato,r nave entered rnto an Agreement to, 
Transfer (11Agreement to iransfer") which has been exacuted as of even dale; 

AND w ·HEREAS under the Agreement lo Transrer the Minister and lhe Airporl 
Operator have agreed ~o en1&r in1o this Agr-eemen,t. f'nt,er alla, if certain conditions 
precedenl were met or waived; 

AND WHEREAS lhe satd conditions precedent have been met or waived; 

AND WHEREAS the Mirnster nas and will retain, after the Transfer Dale, regulatory 
authority and enrorcennent powers wRh r-esped to standards of $~fety and security for 
the aviation Industry and travelling public at airports in Canaaa; 

AND WHEREAS the Airport Operator ha,s agreed to man.age, operate ~nd maiin!ailn 
the Airport for a specified period of years: 

NOW THEREFORE THlS AGREEMENT WITNESSES that, in cons1deratlon of the 
mutual covenanls and agreements hetem contained and subjecl to the lerms and 
conditions hereinafter set ou~ the parties herelo agree as follows: 
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ARTICLE 1 - DEFINITIONS AND INTERPRETATION 

Section 1.01 01efinltfo11s 

1.01.01 In trus Agreement ~pil~lized wo,rds hav~ the- neaning asaibed below· 

"Aerodrome" meains any area or land, water (including lhe frozen 
surface thereof) or other supportl.rig surface used, des,gned, prepared 
equipped or set apart ror use eith,er in whole or in part for the arrival, 
departure, movement or servicing of aircraft and includes any buildings, 
installations and eqtJlpmenl sltualed !hereon or associated therewilh,, 

"Agreemen'l'' means this Operating and Opll0n Agre-eimen:m, as amended 
~o1i'l ttme lo liime and includes the schedures and recitals; 

;,Airp,orrt" means Oshawa Atrport; 

0 Ahporrt Certificate" means a °Ca111adlan aviation docl.lmant"' as denned 
in ~he Aeronautics Ac~ R S.C. 1965 c. A~2. as amended, or any 
si,,ocessor legislation, by whicln the MiJ11isCer grants or renews 
accre<:lltation le lhe operator of an airport pursuant to the Aeromwtfcs 
Act; 

''Airport Lands" means all a.nd singular those certain parC€!ls or tracts of 
lands and premises situate, 1y11ng and bef.ng in ~he City or Oshawa In the 
ProV11nce of Ontario as more particularly described in the document 
annexed hereto as Schedule ''A"; 

"A£rport Operatorrr"' mearns the Party of the Second Part as above 
designated, and its successors and assigns~ 

" Airport Operations Manua,I" means the airpor, operahons manual 
~hich is ,prepared by the Afrport Operator and is approved as part o~ the 
Airport Certificate; 

"Closlog•• means the execution and delivery of lhe Instruments· 

''Closing Date" means lhe 21st day of Marcil, 1997, or any ou,er day as 
th1e Minister and the A"rpart Operator may agree as the date on wnicn 
the Closing shall take place: 

"Instruments'~ means colreclively lhe documents listed in Subsection 
3 02.011 of lhe Agreement to Transfer when executed arnd delivered, as 
amended from lime to \lme save and except ~his Agreement; 
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"Minister" means the M1n1ster of Transport or any person authorized in 
wnling by the Minister of Transport to act on his or her behalf; 

6

"Opt.ion to Purchase" means the option to purchase in favour of Her 
Majesty conferred by subsection 3 03.01, the terms of which are set out 

11in Schedule 11 

"Person" means any indlviduall company, corporaUon partnership. firm, 
trust. so1e proprietorship. government or governrnenl agency, authonty or 
entity, however deslgm;1ted or c.onstiluted; 

''Transfer Date•· means the day immedlalely following the Closing Date 
commencing at 0:00 hour; and 

"Transfeme" means the Person to whom a transfer ,s made. 

SecUon 1.02 Subdlvlsfoms 

1 02. 01 u,1ess otherwise stated. a rererence herein or in a Schedule b;i 
numerical or alphabetical designation to an Artlcle SecUon, Subsection, 
Paragirapln, Subparagraph or Schedule shall refer to the Article 1 Section, 
Subsection. Paragraph, Subparagraph or Schedule bearing lhal 
designation in this Agreement or in a Sci,edule 

Section 1.03 Number and Gender 

1 O3.0i Words importing the singular shall include the plural and vice versa and 
v.ords importing a panicular gende, shall include al1 genders The use of 
lhe 11euter singular pronoun to rerer to lhe Airport Operator is deemed a 
p1 oper refere'lce The necessary grammatical changes required io make 
the provisions of this Agreemenl apply shall ,n all ins~ances be assumed 
as though In each case fully e>ipressed. 

Section 1.04 Headings 

., .04.01 The divlsion of this Agreement mlo Articles, Sections, Subsections, 
Paragraphs. and Subparagraphs and the 1nsert1on of headings are for 
convenience of refe-rence onl~ and shall not aHect the constructro:'l or 
inlerpretalion of this Agreement. 

Section 1.05 Accounting Terms and Principles 

1.05 01 All accounting and financial terms used in lhis Agreement shall, except 
where otherwise provided either expressly or by necessary mplication in 
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this Agreement, be interpreted and applied ln accordal"ce '.\lith generally 
accepted accounting principles and generally accepted auditing 
standards in Canada as they exist from tlme lo 1irne. 

1 05 02 v\ihere the Canadian lnsnute of Chartered Accountants or any successor 
thereto indudes a slatement in its Handbook or any successor lhece!o on 
a method or allerna\lve rie1nods of accounting. such statement shall be 
regarded as the only generally accepted accounting principl,e and 
generally accepted auditing standard applicabfe to the circumstances that 
1t covers and references herein to generally accepted accounling 
pranciples and generally accepted audiling stat"jdards shall be interpreted 
accordingly 

Section 1.06 Business Day 

1 06.01 If the day on which any act or payment ,s rnqulred to be done or made 
under 4h1s AgreerneN is a day whicn is no1 a BlJsiness Day, then sucti 
acl or payment shall be duly periormed or mad.a 1f done on lhe '1·r!X1 
following Business Day. 

S(?clion 1.07 Schedules 

1 07.01 Tne documents attached hereto as Schedules "A'' - Legal Oescrptfon of 
Airport Lands. •� e0 

- Option lo Pllrchase; and "C" • Table of Allocatlons. 
form an ·ntegral part of this Agreement as fully as 1f they were sei for1h 
herein in e"-tenso. 

1 07 .02 All cap talizgd wotds and phrases used in any of the Schecules annexed 
hereto will ,ave lhe same mean!ngs as oeflned in this Agreement. 

1 07.03 Notwithstarding subsec1ion 1.07.01 m lhe event oi any inconsistency or 
ccnrnct bet.veen either a Schedule or any P"Oviston conlalr.ed therein. 
and this Agreeme'1t or any proviS1on of tl'l1s Agreement u-,s Agreement 
er the provision of this .A,greemen1 prevails to the extent of the 
incons1stef'cy or conflict. 

Section 1.08 St~tutes, Regulations and Rufos 

1 08.01 Any reference 1n this Agreeme11l to alt er any part of ar.y statute, 
ragulahon or rule shall, unless ott•,erv/se slated, be a reference to !hat 
statute regulation or rule er the relevant part thereof, as amended. 
substitutea1 rep•aced or re-enacied from lime lo time 
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Section 1.09 G,ovemi nrg Law 

1.09.01 1ll~s Agreeme1111 shaJI 1be interpreted in accordance with the laws in force 
in !he Province of Ontairio1, subject always to any paramount or appl;cable 
fedeiral laws. Nothing in lhls Agreement is intended to or shalf be 
construed as limif'ing, waiving or derogatlng from anry Federal Crown 
prerogative. 

S oction 1.110 Constru.ed co~1enants 

1.10.01 All o f the provisions and each obligatmn or agre.ement of this Agre~ment. 
even thot..gh not expressed as a covenant, are 1o be construed as 
covenants and agreements as thou,gh the words importing such 
covenants and agreemenl.s were used in each separate provision hereof. 

Section 1.11 Extended Meanfn,gs 

1.11 .01 No~i:lMstancing any provision lo tihe contrary, wnere this Agreement 
proVides U'lat the Airport Operator shall ''ensure" a covenani or obligation 
of any other Person or shall ensure compliance by any other Person or 
provides that lhe Airporl ,Operator covenants or agrees to a specific 
matter on behalf of any olher Person, t:he obligation of the Airport 
Operator herein shall be deemed ~o have been performed it 

(a) the A•r~ort Operator shaJI have obtained from ~ucil other Person. 
a covenan1t, obJigalion or agreement in terms whfcil are no less 
s~nngent; and 

(b) in the event of a breach of such covenant. ob!lgaUon or agreement 
by suer, other Pers-0n, the Airport Operator shall ha"e used 
diligent efforts ta enforce suoh covenant-, obligation ori agreement 
including Ula initiation and continuance and prosea.ition of legal 
proceedings with due dihgence. 

1 , 11 02 Tie words ''he,reof ', '1hereln'', "}terelo1
', ..hereunder'', ''therem" and 

1'hereto1 
� and similar expressions used ,n this Agreement mean and refer 

lo the whole of this Agireement and not to any particular Artlde or 
Section, unless the cointexl indccates cther..11ise 

1.11.03 In this Agreement, "includes· means "includes, wilhoul 1lim1talion": 
"lni;luding'' means "in.clud;Jng, withoul limUalion'", "construcr' means 
"construct or erect..; "'construction'' means "construction o,r erection" 
''aUeraUons" means 1'aneratlrons, adju.ssments, changes, repairs, renewals, 
res~orabons, additions, reconstructions. replacements, modificaHons, 

8 

http:Constru.ed


improvements. beetermants, and installations"': "tany" means "any and all"; 
"Airport Operator shall not p,enmt" means "Airport Operator shall not 
cause, suffer or permit''; "law'' means "law, by-law, regulation, order, 
decision and rule"' and '"Airport Operator agrees·• or 'Airport Operator 
acknowledges'' means ''Airport Operator expressly acknowledges and 
agrees'". 

ARTICLE 2 K OPERATION 

Section 2.01 Operation of A1rport 

2.01 01 Th.e Airport Operator undertakes, by and through its officers, ser..ants, 
employees, ag.enls, contractors or subconu-acto,s, on its own behalf and 
not on behalf of Her Majesty, as of the Transfer Date for the term of this 
Agreement. lo continuously, acuvely. diligenHy and carefully manage, 
operate. and maintain lhe Airport, as an Ae,od,ome open to tre pubUc, i'l 
accordance with this Agreement and the Aeronautics Act, R.S.C. 1985, 
c, A-2. and Regulatio.ns ma:de 1horeunder 

2.01 02 For the purposes of Subsection 2.01 .01, the Airport Operator may fulfil 
,ts obllgallon to manage, opera1e and mainlain all or part of the Airport in 
afty manner- ft detern-unes aippropri,atei including but not lim1led to, 
entenng Irito a tease or conl~ct ,11fth a Person (lihe "'co,ntractof"1

) to 
c!)erale the Airp-ort as an undertaking, provided thal· 

(a) the A•rport Operator shall ha'le octamed from suc:i, contractor 
covenan,ts, obligations or agreements wru-- respect to tile 
management, operation and maintenance of the Airport fn 1erms 
which are no less slnngenl than this A9reement, ano 

(b) any breach of such covenanls, obliga1ions or agr,eements by such 
contractor shall consmule a oreac.'"'t of a covenant, obligailon or 
agreement of lihlS Agreement and be treated as socn, and 

(c) the Airport Operalor shall remain tlable to Her MaJesty 1n raspecr 
or its obligations hereunder. 

2 01 .03 The Airport Operator shall keep. perforl"f' or observe all of ~he covenants, 
agreements, provisions, conditions er pr,ov,sos in any of tne other 
rn-slruments on the part or the Airport Operator lo be kept perfcrmed or 
observed. 
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2 01 04 vVUhout llm1Ung the generallty of subseclion 2.01.01~ the Airport Op,erator 
shall, al its cost: 

(a) comply wilh all laws and regulattions, now or lllerea.fler in farce, 
applicable to the Airport Operator or to the management, 
operation and maintenance of lhe Airport· 

(b) whe-re applicable, maintaln, in the name of the Airport Operator, 
an Airport Certificate in respect of the Airport and adhere to a11 the 
terms and conditions lhereof: 

(c) where appllcable. comply wilh all Iha mandatory terms of 1hi! 
Airport Operations Manu~1I, as amended or replaced from time to 
Ume; 

(d) ensure that general pollcl1ng funcHons, iocludilng traffic, parkin"Q 
and crowd contro~, as a,ppficable, are P-erformed. 

2 .01 .05 Not\11ithstanding any provlruon contained 1in tliis agreement or the 
lnstrumenls, the Airport Operator shall not enter inlo any leases, 
licences, conoession agreements that have a t,erm exceeding twenty 
years in total including options to renew or extensions, without the pnor 
wnrten consenl of Her Majesly, which may be urire.asonably wiUlhald 

ARTICLE 3 - TERMINATION rC)F OPERATIONS 

Section 3.01 Definitions 

3 01 01 For the purpose of ui,s Article 3: 

..Mrport Assets'' means the Airport lands and any and all items of 
s,~ock utensils. lmplemenls, cha'Hels, furniture. fixtures, equipm,ent and 
assets transferred to the Airpon Operator by Her Majesty on the Transfer 
Date whfcM are slill used in Airport Operations on lhe date 1he Noltce is 
given; 

..Airport Operations"' mear,s the nianagemenl maintenance or 
operation of lh~ Airport as a certified airport (or aerodrome) open to the 
publlc: 

''Clfown Costs" means costs lncurre<:l by Her Majesty in connection whh 
the saJe of the Airport Assets; 
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"Decision to Open Pickering Airport•• moans a decision lo develop the 
Pickering Lands by an entity Wllh aulhcrlty to undertake lhe development 
of the Pickenng Lands which, in the opinion or both Her Mauesty and !he 
Ai,port Operator is of sufficient commitment lo believe that the P 01.enr.9 
Airport will be opened w1thin five years. 

''Direct Costs" mears 11'\e following costs, as approved by Her Ma1esty, 
incurred by the Airport Opera1or in order to sell tho Airport Assets: 
including legal fees and dlsbursemcnls. appraisers' fees. survey costs, 
~eal estate troKers' fees, any environmental studies and environmental 
remediation required by environmental laws appijcable to the Airport 
Lands for the intended purpose or tre Airport Lands after transfer, these 
decommissioning costs required in order to remove the infrastructure and 
restore the A1rpo11 Lands to enable the A.rport Assets to be sold for their 
Markel Value and the costs necessary to remove the airport zoning frcm 
title to the lands in U,e Vlcimty of o,e Airport Lands; 

"Gross Proceeds" means the total sale price arising frcM an agreement 
of purchase and sale for 1he Airport Assets that is accepted in 
accordance with this agreement and mciudes any unexpended proceecs 
or deemed proceeds arising from lhe sale or deemed sale of a 
Significant Chatlel or a portion of the A rport Lar.ds in accardan~ with 
Article 4: 

"Market Value" means tf'\e most probable price which a property or 
ether assets should bnng II"' a competitive and open market under all 
conditions requisite to a fii"r sale for hrg~est and best use, tt:e buyer ana 
seller each actmg prudenI.ly and kno·....tedgeably, and assl.!m1rg the pnce 
is not affected by undue stimutus. lmpliot in this defimt:on .s the 
ccnsummation of a sale as of a specified date and the pass ng cf t;tle 
from seller lo buyer under oonditions whereby· 

(a) buyer and seller are typically motivated 

(b) both parties are well-informed or well-advised, and acting in wna! 
they consider their best interest 

(c) a reasonable time is allows for exposure in the open mar'.-<et; 

(d) payment is made ,n terms of Canadian Dollars or {n terms of 
financial arrangements comparable thereto, and 
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•. 

{e) the price represe,nts the nomi11al consideratiorn for the property sold 
unaffected by special or creative linanc-ing or sales concessions 
granted by any,one associated with the sale. 

0 Net Special Proceeds" means lhe difference belv,een the Giross 
Proceeds if any, aod ltie Total Speeta~ Costs; 

"Net Re91.1I1ar Proceeds" means lhe difference between the Glioss 
Proceeds if any, lhe Crown Costs and I.he Oired Costs, 

t11Notlee" means a notice given in accordance with subsecUon 3,02 01 of 
U\is agreement: 

~·NoUc~ of Deemed Sa,le" means a nonce given in accordance vmh 
StJbsection 3 1 0.01 : 

"Regular Sat.a·· has ths meaning ascnbed in subsection 3 02 03; 

"Special Sale" ttas lhe meaning ascribed in subsedion 3 02.02; 

''Tenancies" means a.11 tenancies with the Airport Operator with tenants 
whose main business activities require access to the a·riside portion of 
the Airport Lands or land adjacent to the airside porUon or the Airport 
lands or to the main terminal on the Airport Lands and the term "Tenant11 

or "Te-nants" has a corresponeiing meaning; 

"Telilant Termination Costs" means any costs approved by Her Majesty 
wh~Ch Ghe Airport Operator is legally lfeble to pay in order to terminate ,or 
relocate any Tenancies in order to enable lhe Airpon Asset lo be sold for 
Uleir Market Vatue: 

"Total Special Costs" means the total of the Crown Costs, Oirect Costs, 
and1 Teoan! Termfnation Costs; 

14 Pickerlng A~rport" means any certified airport or aerodrome opeo to 
u,e public for passenger which may be situate 011 the Pickertng Lands,; 

"Pic.kering Decision Date" means the date of a Decision to Open the 
Pickering Airport; 

"P~ckcrlng Lanids•• means any lands located in the Town of Pickering 
acquired by Her Majesty now or in the future for possibte airport 
purpose·s. 
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Section 3.02 Termfnatlon of Operations - Generally 

3.02.01 The Airport Operalor may cease Airport Operations, provtded lhe Airport 
Operator first gives the Minister six (6} months prior written notice of its 
in1enlicn to abandon that function . ....he notice must specHy the reaSCJn 
!or the docs1on within lhe context or th,s Agreement and specify lhe type 
ot sale {Speda1 Sale, Regular Sale or Ophon to Purchase). 

3.02.02 If the reason fol" ,he Airport Operator's decision to cease Airport 
Operations ,s that. 1n the op nion of the Airport Operator, the Airport is no 
longer viable due to a Decision to Open lhe Pid<ermg Airport or due to 
the opening of the Pickering A1rport I.hen lhe Airport Operator may sell 
the Airport Assets (tfrle '"Special Saito") m accordance with lhe provisions 
ocntained herein and allocate Che proceeds ·n accordance wittl 
subsection 3.06 or the Airport Operator may request lhal Her Majesty 
exercise Her Option lo Purchase. provided ii first gM:s Notrce. 

3.02.03 If the Airport Operator wishes to cease Airport Operations for any reason 
other than the Decision to Open the Pickering Airpon or the actual 
opening of the Pickering Airport, lhen lhe Airport Operator mav sell the 
Airport Assets (lhe ''Regular Sale"'} in accordance wilh the provisions 
nerein and allocate the proceeds of sale in accordance w1lh the 
provisions ot subsection 3 07 er the A1rpon Operator may request that 
Her Ma1es:y exercise '1er Option to Purchase provided ii first gives 
Notice. 

3.02 04 :...iotwl'l.hstar.dfng anylh1ng 1n this Agreement, If l"'e Airpor1 Operator is in 
dufaull of lh,s Agreement or any or the Instruments at any lime ano fails 
to cure such default or take reasonable steps toward curfng such oefault 
a1~e" rece1v ng notice n wnting from Her Majesty in accoroance with 
Subsecllcn 8.01.01. then Her Ma1esty may exercise Her Op~ion lo 
Purchase. 

3.02 05 Toe Airport Operator will nol enter into any new agreemen1 or exteno or 
renew any existing agreement or fuiher encumber lhe Airport lards or 
chattels after the Pickering Dec.sion Date without pnor v.ritten consenl of 
Her Majesty 

Sec1ion 3.03 Option ta Purchase 

3 03.01 If the Airport Operalor gives Notice lhal it Intends to cease Afrp-ort 
Operations, Her Majesly shall have an Option lo Purchase 1he Airport 
Asse ts In accordance w,th lhe terms and conditions contained m this 
Agreement and in S:..,edule "B". 
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3.03.02 N'CJtWilhstanding I.he foregoing1 Her Majesly agrees that She will 1ni0\ 
exercise the Option to Purchase if the Airport Operator gives Notice that 
the Airport Asse·ts ate 'lo be sold by a Special Sale or Regular Safe, 
provided the Airpo!1 Operator is not in defat1.dl of this Agreement or any of 
,he Instruments. 

3 03.03 ror greater certainty, nofhing in this Agreement or any of lhe Instruments 
shall obHge Her Majesty to exerose Her Option to Purchase. 

Sec-Uon 3.0'4 Val1uat1on of Airport Af;sets 

3.04 .01 Subsections 3.04 and 3.05 apply if the Airport AS-sets are lo be so!d by 
Special Sale or Regular Sale. 

3 .04.02 fortlnwilh affe,r giving a Nonce and rn any event no laier lhan ten (10) 
business days, Her Majesty and the Airport Operator ~hall Jointly seleci. 
ao appra•iser to de,errnine within thirty (JO) days lhe Marrke! Va~ue or lhe 
Alrport Assets. If Har Ma11iesty and the Airport Operator cannot agree on 
lhe appoinlmernl of an apprafser. then each shalt select an appraiser and 
the two selected appra,sers shall appoint a thfrd. 

3~0.4 03 Toe three appraisers wlll then attempt to reach an agreemenl wilhin thirty 
days of the appolnlm-enl or the third as to the Mef'i<et Va!ue of the Airport 
Assets. lf unan]mous agreement cannot be reached. the agreement of 
two of the fhree appraisers shall go1;•ern. 

3 04.0.d If t\vo of the Ulree app,aisers cannot agree, and the lowest of the three 
opinions ls not less than ten p,er cent {10%) lower than the value In the 
highesf of lhe thre,e, Ulen the Market Value conlained in the three 
op~nions shall be added togeUie,r and the total divided by lhree. The 
resuhting quotient shall be lhe Market Value. Toe delefi11lrnatton of the 
Market Value arrived at In ttijs matter shalt be conclusive fer all 
puwoses. 

~ .04 05 Any arppraiser appointed or seleci1ed must be a member cf the Appraisal 
Institute of Canada (or any successor orga1nizatloni) unless Lhe parties 
agree otherwise 

Sectio1n 3JDS Conduct of Sah: 

3.05.01 Once the Market Value or lhe A111Jmrt Ass&ts t,as bee.n determined, the 
Airport Assets shall forthwith1 be lis~ed For sale The Airport Op·erator 
agre!ls to di.HgenUy p,ursue 'the public sale of t,he Airport Asserts for the 
Markel Value and lo keep Her Majesty informed of its efforts. 
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3.05.02 The Airport Operator shall provide Her Majesty with a copy of any offer it 
recewes for the Airport Assets and snall not accept any offer without Her 
Majesty's co,nsent in writing. The Airport Operator shall ensure il a1Jlows 
Her Majesty seven (7) clear business days wrthin which to detcrm oo 
whether or not to consent to the acceptance of an offer. 

3 05.03 An offer sha I not be accepted unless bot~ parties agree. However, jf the 
Airport Operator receives a bone fide offer for the Markel Value or 
greater of the Afrport Assets and either the Afrport Operator or Her 

1ajesty is willing to accept 1he offer, then the other party shall be 
deemed (in the case of lhe A irport Operalcr) lo have accopled the offer 
and (In lhe case of Her Majesty} to have consented to the offer. unless 
the non-accepting party can demons1rate a bone fide business reason 
why the offer st,outd not be accepted, or unless the offer conlains terms 
that are outside of Ule usual terms co~tained In an offer to purcl ase real 
property or chattels. as tihe case may be 

Section 3.06 OJvlsion of Piroce.eds - Special Sale 

3.06.01 In the case of Special S.are, lhe Gross Proceeds shalt be applied 1n the 
fo lowng order of pnonty: Crown Costs, Direct Costs and Tenant 
Terminalon Costs 

3 06 02 The Nel Special Proceeds shall be allocated between Her Majesty anc 
the Airport Operator n accordance with lhe !0rmLla contained in Table I 
en SchedtJle ·c·• Of 1h1s Agreement. 

Section 3.07 Division of Proceeds - Regular Sate 

3 07.01 In the case of a Regular Sale, the Gross Proceeds shall ~e applied :a • 
the fol1ow1og order of prionty: tne Crown Costs and Direct Costs. 

3 07 02 The Net Regular Proceeds shall be alloca!ed between Her Majesty arc 
me Airpon Operator 11"' acoordance with the formula contained in Table II 
on Sc~edule. "C" of u,,s Agreement 

Section 3.08 Approval of Costs Incurred 

3 08.01 ' f the Airport Operator •Nishes lo ob1aln c!arificalJon en wheu1er the Direct 
Costs or Tenant Termination Costs wII be approved by Her MaJesty, the 
A rport Operator sr.cu d submit the proposed cosls lo Her r...1ajesty for 
appro1Jat before they are actual!~ incurred 
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3.08.02 If Her Majesty ls of lhe Qpinion that anv Direct Costs or Termination 
Costs are not reasonable, Her Majesty may approve only a portion of 
such cosl Ir tli\e Airport Operator disagrees with Her Ma;e&ty's decision, 
the partiias agree !o app,ofnt an independeru appraiser or other expert 
quallfi€d in lhe field to resolve lhe disagreement if the p,arties cannot 
agree on the appointment of an expert they shall each appoint one and 
the two experts wm appoint a third Toe three experts shaO then attempt 
lo reach an a_greemenL If an agreemern,t cannot he reached, the decision 
of two or lhe three shall govem. 

Seotlon 3,.09 Tenant TermilnaUon Costs 

3.09.01 lhe Ailiport Operator agrees to use its best efforts to 1TOnirn1ze the 
Tenant Termination Costs. The Alrp,ot1 Operator agrees lhat, wherever 
possible ii will attempt lo make provision for the amount of compensation 
payabte in the event of an earty termlnalion of a leese with any new 
Tenants or any renewals or ~xisting tenancies ~nd w11I oefore executing 
any lease greater than five yea1rs, advise Her Majesty in wrll·ing of how 
the issue of compensalion wilt be dealt with in the lease and afford Her 
MaJasty a reasonable opportunvty to provide commenls. 

Section 3.10 Deemed Sale 

3.10 01 If any time aft.,er two years of the Notice the- Airport Op·eralor is not 
pro,ceeding dillgenlly to sell the Airport Assets or if any time after live 
years of U,e Notice no offer 10 purchase the Airport Assets has been 
aceep·ted, lhen Her Majesty may advise the Airport Operator in •wriUng 
that· 

{a) a sale of the Airport Assets w II be deemod lo take place on a 
specified closing date (the ''DeJ:med Sale Date"] no sooner 1han 
lhree months from the date that the Notice of Deemed Sale is 
91/Ven; or 

(b) the allocation of proceeds shown on Table 1 or Table II (as lhe 
case may be) will be frozen as of the date lhat such wtiUen notice 
is given. 

3 10 02 The Airport Assets shall be deemed lo be sold on the Deemed Safe Date 
for the Markel Value as detennined by an appra~sa:I conducted in 
accordance wilh subsection 3.04. 

3.10.03 f ~he Airport Assets were to have been sofd by Special Sale lhen the 
provisions or subsection 3 06 shall apply to a deemed sale (herein lhe 
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"'Deem,ed Special Sale'"), except that the Total Specla! Costs will be 
de~med to have been ncurred (the "Oeomed Total Special Costs") ard 
1he Airport Operator will b-e required lo pay to Her Majesty the amount 
owing le Her Majesty in accordance with lhe allocation on Table I 
contained in Schedule "C" 

3 .1 o 04 If tha Airport Assets were to have been sold by 1,,vay .of Regular Sale, tne 
provisions of subsection 3.07 shall apply to a deemed sale (herein lhe 
"Deerr.ed Regular Sale..), except that 1he Cro,•m Costs and Direct Costs 
snall oe deeMed to have hcen incurred (the "Deemed Costs") and the 
Airport Operator wm be required lo pay to Heli 'vtajosty lhe amount owing 
to Her \tta}esfy in accordance wtth the allocation on Table II contaired n 
SClledule "C'', 

3.10.05 Upon payment to Her Maje sly of the amounts owing under subseciicis 
3. 10.03 and 3 10.04 lhe Airport Operator may retain Ute Afroart As-sets 
and Her Majesty's interest in the Airport .A.ssels shall bo extingu shed 

3. 10.06 Her Ma>esty agrees to d scuss reasonable payment provisions for the 
Airport Operator in the event of a Deemed Sate 

Section 3.11 Monies Owing Her Majesty 

3.11 01 Any amount due to lhe Minis1er pursuant to this Agreement shaU 
ccnst1lu1e a debt due to the Crown which lhe Aircort Operator must 
repay on demand. '""he Minister may, in his sole discretion, 1n addition to 
any othor remedies avallab,e to him ser-ot< such amount against any 
amount payable by Her Ma1esty to the Airport Operator. rhe rights of the 
M1:,ister under this subsec1ion suf'\1Ve lhe berminal1on of lhe Agreemertt. 

Section l.12 Oeflcit 

3 12 01 If 1h@ Totat Special Cos1s (in the case of a Special Sale}, lhe Crowri 
Ccsls and D reel Costs (in the case or a Regula· Sais) exceed tho Gross 
Proceeds tren lre Aitport Operator shall be responsible for the 
cifference and may "etain the Airport Assets and the Interest of Her 
Majesty 1n !he Gross Proceeds or Airoort Assets shall be extin.guishe~. 

Section J.13 Public Purpose 

3. 13.01 The parties agree to enter inlo separate oegotiat,ons 1f e11ner party .vants 
to rcta,n the Airport Assets or any portion thereof for a pubtic purpose 
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Secflon 3.14 Security Interest In P'roceeds 

3 .1-4.01 The Airport Operator hereby grants lo Hor Majesty by way or mortgage, 
charge, assignment and transfer a security mlerest in any and all 
proceeds arislng from the sale of the Airport Assets. inciudlng any 
acae\ions thereto and subsututions therefor The securicy interest 
granted secures payment and satisfaction of all obligations, Uabllity and 
indebtedness of the Airport Operator to Her Majesty under Uus 
Agreement or any of the Instruments. 

3 .14.02 The Airport Operator hereby authorizes Her Majesty to file such financing 
s1atements and other documents and lo lake such steps as She deems 
necessary to perfect and continue the secunty interest herein granted. 

ARTICLE 4 - DISPOSITION OF IL.AND AND CHATTELS 

Section 4.01 DcfiniUon 

4 01 01 For tre purposes of this Article "Significant Chattel.. means a Chat1el 
listed in Schedule ''A ... lo the BIii of Sale made as of the Clas1ng Date 
tetween "4er Majesty and I.he Airport Operator which. if it had remained 
the property of Herr Majesty would have had on the day of safe or other 
disposition, a listed depreciated book value of one hundred thousand 
dollars {$100,000) or greater. 

Section 4.02 Airport Operator's Abmty to Deal with Land and Chattels 

4 02 01 Subject lo Article 3 and notwithstanding Section 14.09, the Airport 
Operator may, from ttme to ,,me during the t,erm of lhis Agreement sell 
or otherwise dispose of any portion or the Airport Lands or any chattels 
(induding a Significant Chattel) which is not necessary ror the 
'llanagement, mainlenance or operation of the Akport as an undertakmg 

4 O? 02 Nrere, during the term of lhrs Agreement lhe Airport Operator proposes 
to dispose of any portion or the Airport lands ot any Significant Chattel. 
the Airport Ope,a1or, prior to entering into any binding agreement, 

(a) shall send a notice to lhe Minister setting out in sufficient <fe,ta,1 a 
descripUon or the Airport lands or the Sigmficant CMLtel n 
proposes to dispose of, and 
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(b) may request a meeting with lhe Minister to ascerlann wha.t Ltle 
Minlster might determine to be the deemed proceeds of 
disposmon, as provided for in Subsection 3.02.03. 

4 02.03 r any portion or the Alrpon Lands or any S1gn~ficant Challel ls dlsposea_ 
or during the term of this Agreement. the A1rport. Operator shall credii to 
a separate r,evenue acoount. 

(i) 1n resp,ect of any portion of the Airport Lands, Lile greater of I.he 
e11tire proceeds of disposition tess disbursements and the f,ur 
market value of lh~ land, based ori Its 'highest and h-est use, as 
determined by Iha Minister acting reasonably (U,e "deemed 
proceeds of disposition of part or th,e Airport Land''), and 

{ii) i·n respect of the Significant ChaUel, lhe gr@a'ler of Lha entire 
proce-ed:s of dis.posdion and an amount equrva11mt to lhe hs!ed 
depreciated book value of the s·gnificant Cihat1el if 1t had remair.ed 
Lhe property of rier Ma1e.sty (the 'deemed prcceeds of dispos1uon 
of tha Stgnificant Chattel11

) 

and the aforesaid proceeds of disposition or deemed proceeds of 
disposman shall be used solely on account of airport operations 
(including any operaling defial) or fof capital improv.ements in support of 
airport opera~fons. 

4 02.04 If, during me term or this Agreemen~ Che Airport Operator ra11ls to apply 
the proceeds of d1spos1ticn or the deemed proceeds cif disposifon iri 
accordance with the pro,{slons of Subsection 4.02.03 the A rport 
Operator shall rem,l the ennre sum to l~e Minister. 

4 02.05 I( at the end of the term of this Agreemer1t, the Alrpon Operator has Pot 
expended the entire proceeds of aIispos-1lion or lh1e deemed proceeds of 
~1spo 1n accordance with Subsection 4.02.03, the Airport Operator 
shall he er,tllled t,o relain tlrte balance of sueh sum and apply il in any 
manner as 1l determines appropriate. 

siu.an 

ARTICLES - REMEDIAL WORK 

Secuo11'1 5,01 Oeflaitions 

5.01 01 For the purposes of U-ls Arlic!e· 
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"Applicable Provlncl!al Environmental Laws" means all laws of the 
Pro11ince of Ontario of general appncation respecting en'llfronm,ental 
matters as those la\-.ls apply to ·the Airport. Operator; 

''Hazaridous Substaince0 means: 

(a) any substance, howsoever defined in any Applicable Provincia1l 
Environmental Law. which is haza1rtious lo persons, animals, 
plants and wllich affects the sail or or the water in, an, over or 
under the Alrport, or 

(b) lhe asbestos which Is present in any buildings situate lhereonM 

and tor Which Remedlal Work is require-ct; 

"Remedial Work" means any wo~k required under the Applicable 
Provincial Environmencal Laws to remedy an adverse envlronmenlal 
cendilion caused by th,e existence of a Haz.ardous Substance attectmg 
the soil of or the wacer in, on, 0•1er or under the Airport or any buildings 
situate thereon; 

Sectlon 5.02 Her Majesty's Obllgatlon 

5.02 01 Subject to Seclio111 5,03, Her Majesty covenants to perform or have 
perfo,med any Remedial Work in respect of Haz.ardous Substances 
ldenUfied in the Eo'tlironmenlal Baseline Study Report. 

5.02.02 Tne parties further agr-ee that the Minister's obligations herein a.re for lhe 
excluswa benefit of the Airpon Operator and successors and permitted 
assigns and shall no~ be for the ibenefit of an~ other Person 

Section 5.03 limitations on Her Majesty's Uabmty 

5.03.01 NotwilhStanding the definition of Hazardous Substance, the parties agree 
tnat: 

(a) the Applicable Provincial Environmental Laws shall be those laws 
in eXtstence immediately pnor lo the Transfer Dale in respect of 
lands zoned indusliriat/commercial; and 

(b) Her Majesty's obligations under this Artfde are restricted to a 
Hazardous Substance listed in t•he envrrcnmenta~ Baseline Study 
Report accepted by 1he Atrpon Operator pursuant to Artfde 8 of 
the Agreement to Trains:fer, and presem in the soil of or the water 
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in, on, over orunder tho Airport Lands or any bt.1ildings srtuate 
thereon Immediately prior to lhe Transrer Date 

5.03.02 For grealer cerlainty, the part1os agree that in no event sha I Her Majesty 
be responsible or liable for Remedtal Work relating to any Hazardous 
Subslance 

(a) if such Hazardous Substance was added to or put in, on or over 
the Airport Lands or any ouildrngs situate thereon en or after the 
TranSfer Date; 

(b) it any act or omission of any Person on or after lhe Transfer Date 
contributed to ary substance becor:iing a rlazardous Substance; 

(c) wrich on er a~er fha Transfer Da'e is released, spilled. IPa'<s or 
flows from any container, lar.K, p,pe, conduit, h,be or any related 
or other equipment in which any substance is contained or by or 
through which any substance is transmitted or lranspcrted; or 

(d) where the Hazardous Stibstance is asbestos. if lhat asbestos was 
added lo or put in. on or over any part of the Airport lands on or 
after the Transfer Date. 

Section 5.04 Performance of Remedial Work 

5 04 01 if 1he Remedial Work for wtuch Her MaJesty 1s responsible has net te 
wrnp1etea pnor to tt'e Transfer Date. U,a Airport Operator snall pro-..1de 
to Her Majesty and Her officers, servants emplc/ees, agenls. 
contractors. subcontractors and consultants access to ~he Airport L.ilnds 
at any time or hmes dunng reasonaole ho~rs and NiU1cut cosi in order :o 
perform such Remedial Work. 

ARTICLE 6 • RIGHT OF ENTRY 

Section 6.01 Right of Entry 

6. 01 .01 The Airport Opera·tor agrees lhat Her Ma1esry and Her agents 
emplc;ees or contracto·s may enter upor the AIr,;:ort Lanes arid any 
buildings situate tl"ereon al any time or limes dunng reasonable hours, 
with machinery or equipment, for lhe purpose of carrying out lhe 
Remedial Work purst.ant to Subsection 5 04 01 provided thal by tlle 
exercise of such nghts Her Majesty shall· 
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~i) indemnify and save harm1ess the Airport Ope-rater from all daims 
and d1ernands res.ulHng from Ole negligent exercise of the: sard 
right of e.r,try; and 

(ii) Her Majesty $ha0 repair and make good or pay compensaLiorn for 
any damage done to lhe Airp,ort Lands and buildings resulting 
from the negilig:ent exercise of the right of entry. 

ARTICLE 7 - DEBTS DUE l"O THE CRO,WN 

Se¢;Uon 7.01 Debts Ou1e ·to, the Crown 

7.01 .01 Ani; amount due to the Min1s,ter pursuant to th~s Agreement shall 
conslilule a debt due to lhe Crown an{j l he Airport Operator shall replay 
all such amount forthwith. The Mmiste,r may, In his sota discretion, in 
actdmon lo any other remedies available lo him, set-off such amount 
against any amo11J111t payable by Her Majesty to the Airport Opera~or. 

7 0r1 .02 The rights of lhe Minister under Subsection 6.01 .o, of this Agreement 
sh al I suNi'l!!e the leirminalion of the Agreement. 

ARTICLE 8 • DEFAULT 

SecUon 8.01 D·efault 

e.01 .01 U, during the term of this Agreement the Airport Operator: 

(a) fails to operate lhe Airport in accordance with Artide 2, 

(b) subject lo Subsection 2.01 .02, sells, leases converts or olherNise 
disposes or any portion of the Airport Lands, or any Significant 
Cnaltel, and fails lo apply lhe proceeds of dlsposmon ,or the 
deemed proceeds of disposrtion 1n accordance with this 
Agreement, 

(c~ becomes bankrupt or insolven1, goes into, rece-ivership or lakes the 
benefit of any statute from time to time relating to bankrupt air 
insolvenl debtors, or ls required ,o wind upi or dllssotve by any 
order or res.oluhon unable to meet its llablUties as lhey become 
diUe, 
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(d) 1s convicted ,of any offence against lha law, order or regulation of 
Canada or duly constituted au\honlry •~ereof or the condmons of 
any licence, or of being an a:cc.esso(Y to any such offence, and rt 
such offen.ce is commiUed in connection with the managemen~ 
oper~Uon or maintenance of the Airport, or 

(e) Is in default of any provision of this Agreement or an11 other 
Instrument and such defa~lt shall continue ror a period of ninety 
{t;10) days after notice by Her Majesty to tho Airport Operator 
specifying the nature of the default and requiring the default to be 
remedied 

the Minister may in addition to an;1 other rernedies avallable to lhe 
NHn1ster, terminate any obligalion of lhe Minister under tt11s Agreer,ent by 
giving n~nety {90) oays notice in writing to the Airport Operator. 

ARTICLE 9 - ARBllAA TION 

Section 9.01 Arbltratiliorn 

9 01 01 Any dispute or difference between l~e panies hereto arising under this 
Agreement or a1ny of the Instruments except a dispute or difference 
invol1w1 ng a question of law may be referred to an arbitration lribllnal for 
en award and determmauon by written submission signed by erther fue 
M"nister or Lhe Airport Operator. 

9 01 .02 lie parties hereto agree thait l'he awarci and determinatlion oF the 
arbitration tribunal shaO be fin~! and binding o.n bath parties hereto 

9.01 03 The ar:,ltrat.io-n tribunal snall be governed by the Commercial Arbitration 
Code refet'"ed to in lhe CommerojaJ Arbl1ratfon Act, R.S.C. i985, c. C-
3~ 6. 

Section 9.02 Arbitration Tribun.-1 

9 02.01 Toe arbitration trrbuna1l snall consist of three (3) arbitrators, one (1} 
appointed oy each of the parties hereto and the third appointed by the 
firs! two {2) arbitrators 

9.02 02 Toe arbilralion tribunal sl"aU d-ecide the dispute or dlrrerence ln 
accordance with ~e laws in force in the Provfnce or Ontano. The 
arbitrahon tncunal shall not be authorized to decide ex aequo et bona or 
as amiable composileur. 
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Section 9.03 Proceedings 

9 03 01 The proceedings shall lake place m the Province or Ontario. unless the 
parties hereto agree otherwise. 

9.03 02 The Jangruage to be used in lhe proce-edings is EnglLsh unless the parties 
hereto agree otherw1se. 

'9.03 03 All wri-tten communication shall be de1ivered to the parties hereto ,n the 
manner provided for in Subsection 14.05.01. 

Sectlon 9 04 Obllgallons During Arbrtratlon 

9.0d 01 During I.he progress or arbltralion, ~he parties hereto shall ccnUnue lo 
perfonn thert obligations under the Agreement or any of the Instruments. 

ARTICLE 10 - NO PARTNERSHIP, JOINT VENTURE OR AGENCY 

Section 10.01 No Partnership, Jofnt Venture or Agency 

10.01 .01 Her Majesty and lhe Airport Operator exprassty dlsda,m any inlenlmn to 
create a partnershtp, Joint venture or JOJOl enterprise. It is understood, 
aci<nowredged and agreed that nolhmg contained in this Agreement nor 
any acts of Her Majesty or the Airpon Operator shall consUtule or be 
deemed lo constitute Her Majesty and the Airport Operator as partners, 
JO nt venturers or prinopal and agert tn any way or for any purpose. The 
Airport Operator shall not represent or hold itse f out to be an agent of 
Her Maresty. No party hereto shall ha\19 any authority to act for or to 
assume any obligations or responsibility on behalf or the other party 
hereto 

~ 0 .01 .02 Trie Airp-ort Operator nereby agrees to indemnify Her Majesty ror any 
habillty that Her Majesty incurs by virtue of being found, in respect or the 
management operaUon or mainlenance of the Aicporl. to be liable with 
the Atrport Operator as a partner of or Joint venturer with the Airport 
Operator or as a prinapal or 1he Airport Operator For greater certainly 
the foregoing indemnity shall not apply to any cla.m or liability arising as 
a result of the act or omfssion of Her MaJesty or Her agent other than 
1ihose specific acts or omissions that are the basis for lhe finding lhat Her 
Majesty or Her agent Is a partner of, joint venturer with lhe Airport 
Operator or pnncipal of lne Airporl Operator. 
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ARTICLE 11 - RIGHT to, CHARGE 

Section 11.01 Right to Charge 

11.01 01 Nothing f'n lhfs Agreement shalt proh1b1I, restrici, or affect lhe righl or the 
Minister to assess er mpose on lhe Airport Operator or any other 
Person: 

{a) any charge or foe which the Minister has the power under any law 
to assess or impose. 

(b} any charge er fee with respect lo any service provided by the 
Minister: and 

{c} any charge or feo with respect to or related to the Minister's 
pos,hon as a regulator. 

11.01.02 Nothmg ·n th s Agreement precludes lhc Airport Operator and its 
successors and permitted ass'Ql"S from charglng and taking whatever 
lawful action the Airport Operator deems appropnate in order to charge 
and collect af\y unpaid anding fees, general terminal fees and oi~er user 
cnarges. 

11.01 03 The Airport Oper-atcr covenants to give not less than 60 oays adva"~ 
p1,.blic notice through appropnate local ,red1a of its intention to impose 
ary airport user charges or any planned ·ncreases in airport user 
charges lexcluding rent) The not.Ice shall ·nciude ar exp anal.on oi the 
jUSt,ficat1on for sucil imposition of or increase in the airport user charges. 

ARTICLE 12 - OFFICIAL LANGUAGES - [INTENTIONALLY DELETED] 

ARTICLE 13 • TERM 

Section 13.01 Effective Date and Term of the Agreement 

13.01.01 Tnis Agreement srall take effect as of 00.00 a.m. on the Transfer Date 
a"ld s~all ter1lirate at midnight, March 21, 2047, unless 1t ·s cart1er 
terminated by mutual consent or by lhe Minister pursuant to Arbde 7 
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ARTICLE 14 - GEN1ERAL PROVISIONS 

Section 14.01 En~lre Agreomernt 

14.01 01 This Agre,ement and the other Instruments set forth the entire agreement 
between the parties hereto concerning the subject matter hereof. No 
represenlahon or warranty expressed implied or otherwise is made by 
Her Majesty lo the Aiirpont Operator or by the Airport Operacor to Her 
Majesty except as expressly set out fn this Agreement of in any of the 
Instruments. 

Secllion 14.02 Agreement to Su persede 

14.02.01 Tols Agreement and l he other Instruments set forth the enlire agreement 
bet>.veen the parties hereto concemmg the subject mattsr hereof and 
supersede and revoke all negollations, arrangements, communications, 
letters of intent, brochures, representations and in!omia'tion conveyed, 
e lher oral or wrilten, between the parties hereto or their representatives 
or any otlrler Person purporting to represent tihe Minister or U,e Arport 
Operator. No representation or warranty expressed, implied or otherwise 
is made by Her Majesty to the Arrport Operator or by the Airport 
Operator to Her Majesty except as expressly set a-ut In t.h1s Agreernem of 
In any of lhe l'nstruments The Arrport Operator agrees that 

(a) it has nol been indueed to enler into Ulis Agreement or any of lhe 
lnstrumenfs by any represefllations not sel for1h 1ln this Agreement 
or any or the Instruments: 

(b) 1t has not relied on any sue, repre~entations~ 

(c) it has conductea its own due d11igence examinations in order lo 
satisfy itself of the full, lrue and plain disclosure of lhe facts: 

(d} no such rapresen1taCions sha'.I be used rn the jnterpretation or 
constn.tchon of lhls Agreement or any at lhe lnslrumenls; aod 

(e) no ciafms, including toss of p-rofils and conseque-ntial damag,es 
arising as a result of, or from any such representations shall 
accrue to or be pursued by it and Her Majesty shall have no 
liability for any sucti claims. 

14 02 02 The Disclosure of Information Agreement ente<ed into by the parties 
hereto as of lhe 26th day of May, 1995 shall remain in h.JII 'force and 
effect dunng the term or this Agreement but only in respect of matters m 
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eJCistence as of the Transfer Date and insofar as the provisions of that 
Agreement are no! inconsistent w-ilh the provisions of this Agreement or 
any of the other Instruments. 

Sect ion 14.03, House of Commons 

14 03 01 As required by the Parliament of Canada Act, R.S.C. 1985, c. Pt1, 1t is 
an express condition of this Agreement that no me111ber of the House of 
Commons shall be admitted to any share or part of this Agreement or to 
any benefit arising 1herefrom. 

Section 14.04 Time of Essence 

14 04 01 Time shall in all respects be or lhe essence of this Agreemenl 

Section 14 05 Notice 

14 05 01 A I notices or other communicahons necessary for tl"e purposes of this 
Agreerf\ent shall oe i:i writing and shall be delivered personally or by 
courter, or shall be sent oy registered mail or by prority post, poslage 
prepaid or senl by facsimile, addressed, 

(a) In the case of Her ~ajesty, to: 

Regional Director, Programs 
Ontario Region 
Transport Canada - Airports Group 
Suite 300, 4900 Yonge Street 
North Yor'i< Ontario 
M2N SAS 

Telepnone: (416) 952-0489 
Facs1mlle. (416) 952-0516 

c-r to sud'! olher address or facs·mi!e nurnoer or adcressed to such other 
petson as the Minister may, from time to time designate ,n writing to the 
Assignee a"ld 

(b) in lhe case or ll)e Airpor1 Ope.rater to. 
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The Corpe ralion af the City of Oshawa 
City Clerk's Office 
50 Centre Street Sou1h 
Oshawa, Q,nt<1rio 
UH 327 

Tel1ephone: {905) 436-5639 
Facsimile: (905) 436&5697 

or to suci'I other address or facslmlle number or-addressed lo such olher 
person as tlh,e Airport Operator may, from time to time, designate in 
wniting lo the Minister. 

14.05 02 Any nottce or other communic.atlon will be considlered to have been 
ir!ceived'. 

(a) in titi'te case of faC$iml1e, on actual receipt, and 

(bi) In all o,tln1er cases, on the date of delivery. 

lf the postal servile& is Interrupted, or threalened to be iinlem,11pted, or is 
substanlially delayed~ any nofice shall be dei11.rered personally or ~Y 
facsimile. 

Section 1,4.06 Amendment 

14 06 01 This Agreement may only be amended by a written agreement signed t>y 
bath lhe Minister and the A~ort Operator at any time during the term of 
this Agreement 

14.06 02 No amendment, variallon, addition, del,etion (which 'term ineludes fining 
out), nder or other change lo thi,s Agreement shall have any rorce or 
effect unless It l,s irn writing and unless ii. is signed oy b-0lh the Minister 
and th1e Airport Operator. 

Section 14.07 Wa,iver 

14.07.01 : i,e. failure by any party hefeto to ins1s1 m any one 1nst,ance uptm the 
strict p-erforrmaince by ~he other party hereto of Her air its obligations 
nereunder shaU not constitute a waiver or relinquishment of any such 
obl~galiorns as to any- other inslances, and Ute same shall continue in 'full 
force and effecl 
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14.07.02 No covenant or cond tion of thrs AgraBment n,ay be waived by any party 
hereto except by the wrlUen consent of lhal party and forbearance er 
indulgence by that party n any regard whatsoever and no matter now 
long shall not conslilute a waiver of the covenant or cond lion and uni.I 
performed or waived in writing that party shall be entiUe<i to invoke any 
remedy avallab1e to that party under this Agreement or by law, desp le 
lhe forbearance or indulgonce. 

Sec1ion 14.08 Severability 

14.08.01 If tor any reason, any provision of this Agreement other than any 
provis on which is of fundamerttal Importance to the arrangement 
between the parties, is, to any extent. held or rendered invalid, void, 
illegal o, unenforceable tor any rttaSon wnatsoever, then the particular 
provision shall be deemed tote indepenaent of and severed from the 
rerna1nder of this Agreement and all the other provisions of this 
Agreement shall nevertheless contenue in fu_ll force and effect. 

Section 14.09 Assignment, Successors and Assigns 

14.09 01 The Airport Operator shall not 

(i} assigr. its rights and obligations contained ln this Agreement, or 

(11) subject to Subs.action 2.01 .02, and Artie.a 4 transfer, lease or 
ctherNise dispose of the Atrc-ort 

v.;ithm..t the pnor wntten consent of tne Minister. '.\lhich consent may be 
unreasonably withheld. 

14 09.02 Notw1~hstanding any ass1gnmen1 by Her Majesty or any permitted 
assignment by lhe Airport Operator of ''"ie1r respective oenefits under L'iis 
Agreement Her Ma1esty and 1he Airport Operator shall, unless otr.erv.o1se 
stated each remain liable to lhe other in respect cf ts obltgaUons 
hereuncer. 

14.09.03 No righls shall enure to the ben@fil of an:, transfere~ or assignee of tt.e 
Airport Operator unless 1h@ transfer of assignment is perm1t1ed or 
consented to by Her ~/aJest~ 

14.09.04 Nolhing expressed or implied in ll"lts Agreement or in any of the 
Instruments 1s intended to or shall be construed to c.onter on or to gi1e 
any Person, other than the parties hereto ano the successors and 
assigns of H@r Ma1esty and the suc:essors and permitted assigns of the 
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Airport Operator, any rights or remedies under or by ,eason of this 
Agreement or any or ihe lnslruments. 

IN WITNESS WHEREOF tha Minister of Transpon, by the Regional Dlre-clor, 
Programs, On'~ano Regfon. on be,halr of Her rMaje-sty the Queen in Right of Canada, 
has hereunto subscribed his sig11alure and the Airport Operalor has hereunto affixed 
its corporale seal attest.ad Co by lhe hands of fts proper officers 1n that behalf as of lhe 
day and year flrst above written, 

HER MAJ1ESTY Tf-liE QUEEN IN 
RIGHT OF CANADA 

Wttness . aclean, 
IRe~lonal Director, Programs 
Ontart,o Region 

TME CORPORATION OF 
THE CliTY OF OSHAWA 

Wltness 

Per~ -
Witness 

Clty Clerk 
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SCHEDULE "A.. 

This is Schedule ''A'' 10 the Operaling Agreement between Her Majesty the Queen 1n 
right of Carada and The Corpo·ratlon of t he City of Oshawa dated the 21st day of 
March, 1997. 

Legal 0escrlptlon of Airport Lands 

?art of Lots 15 and 1 6, Concession 3 and part of the road allowance between Lots 14 
and 15, Concession 3 and part of Lots 1, 2, 3. 4, 7 ana 8 and all of Lol 9 and part of 
the road allowar1ces between Lots i and 2. Lois 1 and 7, Lots 2 ar,d 7, Lots 3 arid 7, 
and Lots 7 and 8. Gamble's Plan \now registered as Plan H-50001) designated as 
Part 1 an Plan 4OR-12222. 

Together with an easement over part of Lot 1 Gamble's Plan (now registe,.ed as Plan 
H-50001) as sel out in Instrument No. 19817 reg1stereo on January 30 19~7. 

Excludlng t~e buitding known as lhe control tm11e, located within Pan 1 on Plan 40R-
16709. 

City of Oshawa (formerly Township or East Woitby. County of Ontario) Regional 
Municipaliiy of Durham. 
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SCHEOULE "B''' 

TERMS Of HER MAJESTY"S 
OPTION TO PURCHASE 

Thls Schedule ·~a�- contains the terms and conditions of Her Majesty's OpUon to 
Purch ase as set out In Subsection 3.D3 or this Agreiemont 

ARTICLE 1 - DEFINITIONS AND mTERPRETATl'ON 

Section 1.01 Definitions 

1 01 .01 In this Schedule "B'' capitilized words and phrases used herein shall, 
unless specifically defined in lhis Schedule have the me.anings se-l out in 
the body of this Agreer,ent, except that the definition of "Instrument of 
Grant~ has the meaning ascribed ,n the Agreement lo Transter. Rlr 
greater certainty, ~e provisions ccntained in Subsection 1 02 through 
1.11 03 and the general pro"V[sions contained in Articles 1 o and 14 of the 
main body of lh1s Agreement apply to this Schedule 

1.01 02 In this Agreement 

"Agreement" means lhis Operallng and Optmn Agreement, as amended 
r:om tfme to time and Includes lihe Schedu'les lhereto, mcludlng 111 s 
Schedule ..8. ; 

" Agreement to Trans.rel'"' means ithe agreement to tran·sfer mre.spaci of 
l~e Oshawa .A.,rport, dated of even cate, and entered into between Her 
'AaJesty and the Airport Operalor. as amended from time to lime, 
lncludlng the Schedules attached thereto from time to lime, as lhe same 
may be amended, changed or supplemented from lime to time 

" Existing Revenue Agr~ements" has the meaning ascribed thereto 1r 
Subsec!lon 1.01 .02 of the Assignment, Assumption and Indemnity 
Agreemen-t, da'ted of even date, and entered ,nto between Her Majesty 
and the Airport Operator, as amended from time to lime including the 
Schedules attached thereto rrom time to time, as the same ma:,o be 
amended, changed or supplemented from Ume to lime; 

''Schedule" means th1s Schedule ·a.. 
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ARTICLE 2 - OPT10N TO PURCHASE 

Sectfon 2.01 ConslderatJon 

2.01 .01 In consideration of Ten Dollars ($~0.00) and other good and valuabl@ 
consideration, the recelpt and sufficiency of which is hereby 
ackrowledged, l.t\e A1iroort Operator hereby grants to Her Majesty 
exdus1ve1 trrevocablo Options to Purch.asie, f,or the purchase price of One 
Dollar ($1.00} each, all, one er any combination or: 

{a) the Airport Lands or any potion 1hereof, 

(b) all such chattels an.d consumable stock owned and used by the 
Airport Operator in conne·ction with the management, operation or 
maintenance ot u,~ Airport, 

free or all enCUlmbrances, leases and occupancy agreements, @xoept 

(i) condiUons, provtsos, restrictions. excepti<>ns and raservations 
1ncludfng royaltites, contained in tho Instrument of Grant or 8111 of 
Sate; 

(ii) registered rights of way in favour or ulilities and public aumo~ties. 
and 

{iii) Existmg R,evenuc Agreements. 

2.01 02 Her MaJest'y's nght to exercise this Option to Purchas.e is stJb1ect to 
Subsection 3 03 m the main body of this Operating and Option 
Agreement 

ARllCLE 3 - EXPIRY Of OPTION TO PURCHASE 

S,ectioo 3..01 Exµ,liy of Option to Pllrclhase 

3.01 01 In respect of the Airport Lan-as and lhe cha1tsls and consumable stock, 
1h1s Ootion to Purciiase is exercl 1sable by notice in ·m1Ung lo the Airport 
Op,etator on or before rridnighl an the 21st day of March. 2047, atter 
Which cme tne Option to Purch~se shall be nu I and void. 
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ARTICLE 4 - NOTICE TO HER MAJEiSrY 

Section 4.01 Notice - Termination of Operations 

4.01 01 If neither lhe Airport Operator nor its tenant, during the lem11 of lhts 
Agreement, any longer intends lo conOnuously~ actively and diligenlfy 
manage operate and maintain on the Airport Lands a certified airport 
,(registered aerodrome) open lo lhe public, the Airport Operator shall give 
Notice to the Mlntster in accordance with Subsedio111 3.02.01 of the main 
body of this Agreemenl 

Section 4.02 Deemed Notlce 

4 02.01 \Nhere lhe Airport Operator is in breach of Subsection 3 02.01 of the 
main body of this Agreement, Her Majesty may exercise the aforesaid 
Option 10 Purchase upon becoming aware that neither the Airport 
Operator nor Its lenant ls any longe-r continuously, actively and cffi1gently 
managing, operating and maintaining a certified airport {registered 
aerodrome) open to the public, and subject to the fi1rst ninety (90) dai;s 
notice from Her Ma1esty to the Airport Operator as set out in Section 
e 01 of the marn body of this Agreement. t. e Airport Operator srall be 
deemed to have given notice lo the Minister on the date or expiration of 
the first ninety (90) days not1ce set out in Secti-on 8.01 . 

SecUon 4.03 Time to Exercise Option to Purchase 

.4,03.01 Notwilhstandlng ArtJcle 3 er tt,1s sc~edute. where the Minister 1s given 
Notice by the Airport Operator under Subsection 3 02.01 of lhe main 
body of this Agreement er 1s deemed to have been given notice under 
Soctton 4 02 of U'l1s Schedule, Her 'iAaJesuy shall nave sax (6) Months 
from the date of receipt of the notice. or such further penod as provided 
for by Article 5 of this Schedule, to exercise the Option to Purchase 

ARTICLE 5 - EXTENSION OF TIME 

Section s.os Extenslon of Time 

5 01 .01 Wherie lhe cumulalive time necessary 

(a) lo prepare the environmental baseline study requ1re<1 under 
Sectron 6.02 or Seciion 6.04 of this Sehe<iule. and 
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. . ·-
(b) 'to effeel any Remedial Work undertake-n pursuant to Section 6 03 

or Section 6.04 of this Schedvle 

is lo111g1er th.an sjx (6) months, the time for exerc,smg any of the Opoons 
to Purchase set out in Section 3.01 of this Schedule shall be exteinded 
for a period of time ,vnich is equivalent to the number of days, in excess 
of six (6) months, taken to cc,mple.te Lhe work provided for in Paragraohs 
(a) and (b) plus 15 days. 

A RTlOLE 6 - ENVIRONME!lff 

Section 6.01 � ethnm ons 

6.01 ,01 In 1his Schedule 

''App llcat:lle l?rovincial Environmenrtal Laws" means all laws of lhe 
Proviince of Or,tano of general appllcalion respecting environmen,al 
m3Uers as lhose law s apply to !lhe Alrport Operator, 

HHazardou.s Substance'~ means: 

(a) any substance. howsoever defined in any Applicable Proviric:tal 
En\lironmental law, whfch is hazardous to persons, an·mals, 
plan~s and which affects the soil of or lhe water in, on, over or 
under the A1ritmrt Lands, or 

(b) lhe asbestos whicn is preseN in any ouildings situate thereon, 

and tor which Remedial 'Nork is reQuired: 

"Remedlfal Work" means any wor1< requwrec! by Applicable Provjncial 
Envlrionmental Law·s to reme<Jy an adverse emvir1onmenlal condihcn 
caused by lhB existence of a Hazardous Substance affecting the sorl 0 1 

or lhe wale'" n, on, o'l/ler or under the Airport Land,s and bu1ld1ngs situa·a 
Uiereon, 

Section 6.02 Emtironmerntal Baseline Report 

6.02.01 1Nhere the Minister is g1ven nottce under See110n 4.01 or is deemed to 
l"~!J'e been given notice under Section 4 03 of this S01edule, Her Majesty 
may request the Airport Operator Lo commission an environmenlal 
baseline study and have pr,epared, at the expens@ of the Airport 
Operatcr, an envlronmental baseline repan (1he Report) of lhe Airport 
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Lands and the buildings situate thereon. to be completed wllhin six (6) 
months of the date of notice ot deemed nohce and to be effect ve as of 
the date of the Report. 

6.02.02 Where Her Majesty requests, in writing, a Report pursuant 10 Subsection 
6.02.01 of this Schedule the par1ies agree to meet lo set the terms and 
condi1ions of \he environmental ba-Seline study 

6.02.03 If 1he parties fail to agree on the lenns and condlUons of ,he 
environmental baseline study within thirty (30)1 days of the Minister 
notifying the Airport Operator pursuant to Subsection 6.02.02, of this 
Schedule lhe applicable terms and condillons of Uie environmental 
baseline study shall be the terms and conditions as agreed to by the 
parties with respect to lhe conduct of the Environmentaf Basehne Sludy 
Report defrned fn lhe Agreement to T"ransfer. 

6 02.04 Upon completion of the environmental baseline study and lhe preparation 
of tine Report, U"le Airport Operator shall forward a copy forthwith to lhe 
Minister. 

6 .02 05 The Report shall be prima fecie evidence between the, parties as to the 
existence of any Hazardous Substances affecting the so,! of or the water 
in, on, over or under lhe Airport Laoas and the buildings situate thereon, 
and the qua,ntity thereof •mmedlately pnor lo I.he Closing Date, 
notw1lhstandln9 the effective date of the Report. 

Section 6.03 Airport Operator to Perform 

6.03.01 Tne Airport Operalor shall, forthwith upon rece,ot or the Report, at ,ts 
own cost and expense, pertorm or have performed any Remedial Work 
fer which tne Airp.ort Operator is responsible 

6.03.02 Notwithstanding the definitions of Hazardous Substance and Applicable 
Provincial EnV1ronmental Laws. the parties agree that: 

{a) the Applicab e Provincial Environmental Laws shall be those laws 
in existence immediately pnor to the Closmg Date in respect of 
1lands i.oned induslnaJlcommeroal; and 

(b) the Airport Operator's oblrgalions under lhis Article are restncted 
to a Hazardous Substance listed in the Report completed in 
accordance with Article 6,02 of this Schedule. and present in the 
SOIi of or the water in, on, over or under the Airport Lands or any 
bu,Jdings s1tuat8 thereon immediately prior to the Closing Date. 
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S@ctlon 6.04 Her Ma.jesty May Perform 

6 .04.01 If the Airport Operator fails to commission the environmenlal baseline 
s!udy or falls to have the Report prepared 1n accordance with Suhseciion 
6.02 01 of U1is Schedule1 then Her MaJeSt'/ may commission such 
erw1ronriental baseline study and have the Report prepared all at the 
oost and expense of lhe Airport Operator and the cost and expense so 
incurred by Her MaJesty shall const,tule a debt owing by the Airpcrt 
Operator lo Her MaJesty and may be so recovered. 

6.04.02 If the Airport Operator fails to promptly commence and d1ligsnlly 
complete any Remedial Work it is required to perform pursuant to 
Section 6 03 of this Schedule, Her Ma1esty Her a9ents1 serv.:1nts, 
emp,oyees contractors and subcontractors, may upon lhlrty (30) days 
wneten notice to lhe A1rpon Operator enter onto the Airport Lands or the 
ouildings situate thereon and perform any such Remedial Wene at lhe 
cost and expense of u,e Airport Operator and l"'e cos! and exoense so 
rncurre.c by Her Majesty shall consblute a deot owing by the Airport 
Operatcr to Her Majesty arid may be so recovered. 

Section 6.06 Survival of Covenants 

6.C5 01 ne obligat.rons of the Airport Operator heireunder relating to Haza'dous 
S..ibstan.ce referred to in th,s ArticJe 6 srall survive the Closing Date a!1ct 
tho transfer of title to Her Majesty, 

ARTlCLE 7 - RIGHT OF ENTRY 

Section 7.01 Right of Entry 

7.01.01 Tne A1rpon Operator agrees that Her MaJesty and Her agents. 
employees or contractors may enter upon the Airpor1 Lands or any 
!:>u1ldlngs situate thereon at any time or times dunng reasonable hours. 
either :)efore or after the date any Optmn to Purc:-iase contained herein 
is exercised w1lh machiner/ or ~qu•pment, for 1hB purpose of: 

(a) obtain ng soil anc cor.auct1ng other tests or the Airport _ands and 
1he bui dings slluate thereon, 

(b) carrying out !he environmental baseline study or prepanng the 
'Roport pursuant to Subsection 6 04.01 or lh1s Scnedule; arrd 
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(c) carrying out lhe Remedia1 Work pursuant to SubsecUan 6.04.02 of 
this Schedulo 

provided that by the exercise of such nghts Her Majesty shall: 

(i) indemnify and save harmless lhe Ajrport Operator from all claims 
and demands resulting from the negOgent exercise or 1he said 
fight of entry; and 

(i~ rf the Option to Purchase rs not exercised, Her Majesty shaN repair 
and make good or pay cor:npensaUcn for any damage dona to lhe 
Airport Lands and the buildings siluate thereon resulting from the 
negligent exercise of the right of en~JY. 

ARTICLE 8 - BINDING CONTRACT 

Se.ctioR 8.01 Blinding Contract 

8.01.01 Upon the exercise of any Option lo Purchaise by Her Majesty In the 
manner aforesaid, this Agreement and the notice exercising the Option to 
Purchase shall then become a binding contract of sale and pi..,rchase 
between the parties and shall be comp1lete<:f upon \he terms herein 
provided 

8.02 02 The OpHon to Purehase and the contract of sale and purchase resulting 
from lhe exercise of any Option to Purchase are subject to the Federal 
Reaf Property Regulations. SOR/ 92-502. as amended, and any 
Regulations amendang or mplacui.g those Regulalions and anv other 
Regulations applicable to lhe purchase of land by Her Majesty In force at 
the lime any Option to Purchase is exercised 

ARTICLE 9 - EXAMINATION OF TITLE 

Section 9.01 Examlnaitlon of Title 

9.01 .01 Her MaJesty shall have one hundreo and twenty (120} days from the date 
of exercising the Oplion lo Purchase to examrne the tiUe to Uie A rcort 
Lands at lhe expense of Her Majesty and tne Airport Operator shall take 
all such ad1on as may be necessary !o ensure lhal the LiUe of the lands 
sl"lall be free and dear of all encumbrances. leases and occupancy 
agreernenls w•th t,he excep1ion of those Items set out in Paragraphs 
2 01.01 (i}, (11) and (Ha) of this Scnedule 
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9.01 .02 For greater certainty, if any valid objection ~o the tiUe is made in writing 

")y Her 'Jlajesfy to the Airport Operator, which the Airport Operator shall 
be unable to remove and which Her Ma)esty will not waive, the cor.tract 
resullmg from the exerose of lhe Option to Purcnase shall, 
nol\vifhstandlng any intennedlate actions or negotiations in respect of 
such objections, be null and void and the sum of On.e Dollar {S1 00) paid 
as consideration tor lhe granting of the Oplion to Purchase shall be 
returr.ed to Her MaJesty by the Airport Operator without Interest. 

ARTICLE 10 - CLOSING 

Section 10.01 Closing 

10.01 .01 The transac~on resulllng from the exercise of the Option to Pureha~e 
shall be completed wl lhin one hundred and eighty ( 180) days after the 
date of excrQse of lre Option to Purchase (hereinafter called the 
Clos ng Day''). good title to the Airport Lands in accordance with Section 

10.01 of this Schedule, to be obtained 1hrough lhe Deputy Minister of 
JusUce. 

10.01 02 On the Closing Day the Airport Ope'ator 'NIii deliver to the Minister a duly 
execuled and reg1stra1ble Instrument or conveyance of the Airport Lands 
1r fee simple (the ''Transfer") or a duly execute<l and registraolo e,u of 
Sale of the cnattels and consumable stock to Her Majesty the Queen in 
Right of Canada, free or all encumbrane-es save and except those se, out 
1n Paragraphs 2.01 01 (i), (Ii) and (ii) of this Schedule, 

ARTICLE 11 - INDEMNIFICATION 

Section 11J>1 lndemnlf"icatlon 

11.01 01 The Airport Operator shall indemni'y and save harmless Her Majesty, 
Her successors and assigns, against and from all aci1ons, su,ts, 
c'amages, losses, charges, expenses, claims and demands whatsoever 
(includ ng necessary legal cosls) wt1ch may hereatter be orough1 or 
made a,i;atns{ rler MaJesty or wr11ci' Her MaJes-ty may sustain. pay or 
incur at lhe ns1af'ce of Persons other than Her t..i1a1esty as lhe resuU ot 
or 1n connect,on ..rith or arising out of the 'al'ure of the Airport Operator 
to perform any covenants, conditions and agreernents to be obse,rved 
and performed by the Airport Operator pursuant to th,s Agr~menL 
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ARTICLE 12 - FURTHER ACTS 

Section 12.01 Further Acts 

12.01 .01 Toe Airport Operator w1ll execute and deliver such documents and do 
such further acts and deeds as may be req~ired t-o give effect lo oie 
Option t.o Purchase and tne contract of sale and p,urcrase which may 
result from it 

ARTICLE 13 · RULE AGAINST PERPETUffJES 

Section 14.01 Rule Against Perpetuities 

14.01 .01 Notwllhstandrng anything to the contrary contamed tn It.ls Agreement. 
any right or either party to acquire any interest in property or to extend 
ihe term of this Agreement in circumstances where such aoqulsi1ion or 
extensi<:>n would be subject to the rule of law known as th-e rule against 
perpetuJlies shall cease, detennine and be at an end not later lhan lhe 
expiration of tvirenty-ane (21) years aft.er deaHil or tha last surviving lineal 
descendant of Her Malesty Queen Efizabeth II hv,ng on the data hereof. 

Her Majesty and the Airport Operator by executing the main body of thfs 
Agreement nave agreed to be bound by the terms and conditions of this 
Schedule "B". 
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SCHEDULE "C" 

ih1s is Schedule °C" to the Operating A greement betv.-een Her Majesty the Queen rn 
right of Canada and The Corporation of the City of Oshawa dated lhe 21st day of 
March, 1997. 

Table of AllocaUons 

Tab le I • Division of Proceeds • Special Sale (Subsection 3.06) 

% of Net Special Proceeds 

Years Airport Operator Her Majesty 

1 • 5 c ~~ 0% 100% 
6 ~ 10 I ') 2% 98% 

11 • 15 3% 97% 
16 • 20 5% 95% 
21 • 25 8% 92% 
26 - 30 12% 88% 
31 - 35 18% 82% 

('.)J 36 - 40 28% 72% 
4 � • 45 42% 58% 
46 - 50 65% 35% 
s· onward 100% 0% 

Table II - Division of Proceeds - Regular Sale (Subs@cllon 3.07) 

%of Net Regular Proceed s 

Years Airport Her Maj~stv 

1 • 5 0% 100% 
6 • 10 0% ,00% 

11 • 1 5 0% 100% 
15 · 20 0% 100% 
21 - 25 8% 92% 
26 :30 12% 88% 
31 · 35 18% 82% 
36 · 40 28% 72% 
41 - l 5 42% 58% 
46 • 50 65% 35% 
51 onward 100% C1'o 

Operator 
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