THE CORPORATION OF THE TOWNSHIP OF MCGARRY
BY-LAW 2007-01

Being a By-law to authorize certain Capital Works of the Corporation of
the Township of McGarry (The ‘Municipality’); to authorize a
temporary Demand Operating Loan of $1,500,000.00 from the Royal
Bank to meet expenditures in connection with such works; being the new
Sanitary Sewer System Upgrades Project

WHEREAS the Municipal Act, 2001 (Ontario), as amended, (the “Act”) provides that a
municipal power shall be exercised by by-law unless the municipality is specifically authorized
to do otherwise;

AND WHEREAS it is now deemed to be expedient to authorize for the municipal purposes
of the Municipality the new capital works described on Schedule “A” (individually a “Project”,
collectively the “Projects”, attached hereto and forming part of this By-law (Schedule “A”}in
the amount of the estimated expenditure set out in Schedule “A”.

AND WHEREAS in accordance with Section 4 of Ontario Regulation 403/02, the Council
of the Municipality has had its Treasurer update its most recent annual debt and financial
obligation limit received from the Ministry of Municipal Affairs and Housing (as so updated,
the “Update Limit”), and, on the basis of the authorized expenditure for each Project as set out
in Schedule “A” (“Authorized Expenditure™), the Treasurer has calculated the estimated
annual amount payable in respect of each Project (collectively the “Project Limits”) and has
determined that the aggregate of the Project Limits does not exceed the Updated Limit, and
accordingly the approval of the Ontario Municipal Board under the Ontario Municipal Board
Act (Ontario), as amended, is not required before any such Project is authorized by Council;

AND WHEREAS subsection 405(4) of the Act provides that a municipality may delegate the
power set out in subsection 405(1) to the head of council, to the treasurer, or to both of them;

AND WHEREAS subsection 401(1) of the Act provides that a municipality may incur a debt
for municipality purposes, whether by borrowing money or in any other way, enter prescribed
financial agreements for or in relation to the debt;

AND WHEREAS the Municipality has submitted to The Royal Bank a request for A
Temporary Demand Operating Loan for $1,500,000.00.

AND WHEREAS The Royal Bank has accepted and approved the municipality’s submission;

NOW THEREFORE THE COUNCIL OF THE CORPORATION OF THE TOWNSHIP
OF MCGARRY HEREBY ENACTS AS FOLLOWS:

1. The Council of the Municipality hereby confirms, ratifies and approves the completion
by the Treasurer of an Application and the submission by such authorized official of
an Application, duly executed by such authorized official, to The Royal Bank for the
short term financing of the Projects in the Maximum aggregate principal amount of
$ 1,500,000.00 substantially in the form of Schedule “A™ hereto and forming part of
this By-law, with such changes thereon as such authorize official approved.

2. (a) Construction of each Project in the amount of the respective estimated
Authorized Expenditure set out in Schedule “A” is hereby approved and

authorized;

b) The Reeve and the Treasurer are hereby authorized to conclude contracts on



behalf of the Municipality for the construction of the Projects in accordance
with the Municipality’s usual protocol;

c) Where applicable, the Engineer of the Municipality will forth with make such
plans, profiles and specifications and furnish such information as in the opinion
of the Engineer is necessary for the construction of the Projects; and

d) Where applicable, the construction of the Projects shall be carried on and
executed under the superintendence and according to the direction and orders
of such Engineer.

3. The Reeve and the Treasurer are hereby authorized to negotiate and enter into, execute
and deliver for and on behalf of the Municipality a financing agreement (a “Financing
Agreement”) with the Royal Bank that provides the temporary borrowing from The
Royal Bank in respect of the Projects on such terms and conditions as such authorized
officials may approve, such execution and delivery to be conclusive evidence of such
approval.

4. That By-law 2005-33 be repealed;
5. This By-law takes effect on the day of Passing;
By-law read a first and second time on this 9™ day of January , 2007

By-law read a third time and finally passed on January 9th, 2007
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TOWNSHIP OF MCGARRY “hAw)  Joot-0)
FORM OF TENDER OCWA PROJECT NO. 00-0019

BREAKDOWN OF LUMP SUM TENDERED PRICE INCLUDING ALL PST

CONSTRUCTION OF NEW SEWAGE TREATMENT PLANT
AND LIFT STATION UPGRADES

Item No. Description Amount ()

I Mobilization and demobilization at the job site of
offices, stores, conveniences, other temporary facilities,
construction plant and other items not required to form
part of the permanent works and not covered by other

items in Breakdown of Lump Sum Tendered Price Lump Sum § 25,0(7( e
2 Construction of the New Sewage Treatment Plant and )
Lift Station Upgrades (Refer to FT-17 to FT-21) Lump Sum § .g-. 600 e ¢\
3. Cost of 100% Performance Bond and 100% Labour ’ '
and Material Payment Bond on the forms bound herein. Lump Sum § 50, oCco .00
4, Cash Allowance for the Electrical Supply Authority Provisional
and Telephone Connection to the Site Sum $ 80,000.00
5. Provision of Field Office as Specified LompSum $  3.000.00
6. Supply of 4,000 litres of 48.35% liquid alum for the
New Sewage Treaiment Plant (see Section 01660) Lump Sum §  4,000.00
7. Supply of 3,000 litres of diesel fuel for the standby
power diesel generators (see Section 01660) Luvmp Sum _$ 2 700.00
8. Other Requirements of the Contract Not Specifically .
Covered by or Related to the Preceding Items Lump Sum § ,LL 200,72
9. Contingency Allowance Provisional $ 50,000.00
P INDE 'G GST 22 C e
LUMP SUM TENDER PRICE (EXCLUDING GST) 3 5 : {,\))(7 S

Contingency Allowance — The Contractor is not entitled to payment of any or all of the Contingency
Allowance except for additional work camied out by him in accordance with the Contract as direcied by
the Engineer. All such additional work must be covered by an approved Change Order.

The Owner reserves the right to suspend or omit any part of the work as itemized in Schedule B (Page
FT-5). The prices entered by the Tenderer wil] be used in determining the amount of deduction from the
Lump Sum Tendered Price. Such an adjustment can be up 10 30% of the Lump Sum Tendered Price and
the Contractor shall not be entitled to any compensation or adjustrments 1o the other tendered items as a
result of such suspension or omission.
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TOWNSHIP OF MCGARRY FT-2
FORM OF TENDER OCWA PROJECT NO. 00-0019

TENDER FOR
THE CORPORATION OF THE TOWNSHIP OF MCGARRY

OCWA PROJECT NO. 00-0019
CONTRACT NO.2

NEW SEWAGE TREATMENT PLANT AND LIFT STATION UPGRADES
SUMMARY OF TOTAL LUMP SUM TENDERED PRICE
The Tenderer shall submit this form filled in.

Total Tender Price for (excluding GST)

Construction of a New Sewage Treatment Plant and Lift Station — (N

Upgrades, Including al] PST $ & FJJ) | oao.4n
3 e

Total GST Payable S HOR 730,00

Total Tender Sum

(Line ! and Line 2) 3 é a4 1 "]'?i\’(\.(‘_'“
1 7

Tenderer’s GST Registration Number _ 88973 2384 RT001




Royal Bank of Canada
North Bay Business Banking Centre
\ 925 Stockdale Road, 2™ Floor

North Bay, Ontario.
Tel.: 705-647-5451

R B C ~ Fax: 705-647-5822

December 20, 2006
Private and Confidential

THE CORPORATION OF THE TOWNSHIP OF MCGARRY
P.O Box 99

Virginiatown, Ontario

POK 1X0

ROYAL BANK OF CANADA (the “Bank™) hereby confirms the credit facilities described below (the
“Credit Facilities™) subject to the terms and conditions set forth below and in the attached Terms &
Conditions and Schedules (collectively the “Agreement”). This Agreement supersedes and cancels the
existing agreement dated October 6, 2005 and any amendments thereto. Any amount owing by the
Borrower to the Bank under such previous agreement is deemed to be a Borrowing under this Agreement.
Any and all security that has been delivered to the Bank and is set forth as Security below, shall remain in
full force and effect, is expressly reserved by the Bank and shall apply in respect of all obligations of the
Borrower under the Credit Facilities. Unless otherwise provided, all dollar amounts are in Canadian
currency.

BORROWER: THE CORPCRATION OF THE TOWNSHIP OF MCGARRY (the “Borrower”)
CREDIT FACILITIES
Facility #1 $250,000.00  revolving demand facility by way of:

a) RBP based loans (“RBP Loans”™)

Revolve in increments of: $0.00 Minimum retained balance: | $0.00
Revolved by: Bank Interest rate (per annum): RBP + 0.00%
AVAILABILITY

The Borrower may borrow, repay and reborrow up to the amount of this facility provided this facility is
made available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any
unutilized portion at any time and from time to time,

Bomowings outstanding under this facility must not exceed at any time the aggregate of the following, less
Potential Prior-Ranking Claims (the “Borrowing Limit”):

REPAYMENT
Borrowings under this facility are repayable on demand.

® Registered Trademark of Royal Bank of Canada
! Insert the Borrower SRF number in footer

SRF # §03936822
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GENERAL ACCOUNT
The Borrower shall establish a current account with the Bank (the “General Account”) for the conduct of

the Borrower’s day-to-day banking business. The Borrower authorizes the Bank daily or otherwise as and
when determined by the Bank, to ascertain the balance of the General Account and:

a) if such position is a debit balance the Bank may, subject to the revolving increment amount and
minimum retained balance specified in this Agreement, make available a Borrowing by way of RBP

Loans, under this facility;
b) if such position is a credit balance, where the facility is indicated to be Bank revolved, the Bank may,

subject to the revolving increment amount and minimum retained balance specified in this Agreement,
apply the amount of such credit balance or any part as a repayment of any Borrowings outstanding by
way of RBP Loans, under this facility;

Facility #2 $ 1,500,000.00 revolving demand facility by way of:

b) RBP based loans (“RBP Loans™)

Revolve in increments of: $0.00 Minimum retained balance: | $0.00
Revolved by: Bank Interest rate (per annum): RBP minus 0.25%
AVAILABILITY

The Borrower may borrow, repay and reborrow up to the amount of this facility provided this facility is
made available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any
unutilized portion at any time and from time to time.

Borrowings outstanding under this facility must not exceed at any time the aggregate of the following, less
Potential Prior-Ranking Claims (the “Borrowing Limit™):

REPAYMENT
Borrowings under this facility are repayable on demand.

GENERAL ACCOUNT
The Borrower shall establish a current account with the Bank (the “General Account”) for the conduct of

the Borrower’s day-to-day banking business. The Borrower authorizes the Bank daily or otherwise as and
when determined by the Bank, to ascertain the balance of the General Account and:

¢) if such position is a debit balance the Bank may, subject to the revolving increment amount and
minimum retained balance specified in this Agreement, make available a Borrowing by way of RBP
Loans, under this facility;

d) if such position is a credit balance, where the facility is indicated to be Bank revolved, the Bank may,
subject to the revolving increment amount and minimum retained balance specified in this Agreement,
apply the amount of such credit balance or any part as a repayment of any Borrowings outstanding by
way of RBP Loans, under this facility;

Facility #3 $93,932.14 non-revolving term facility fully drawn by way of:

a) Fixed Rate Term Loans ("FRT Loans”) 5.90% per annum

AVAILABILITY

The Borrower may borrow up to the amount of this term facility provided this facility is made available at

the sole discretion of the Bank and the Bank may cancel or restrict availability of any unutilized portion of
this facility at any time from time to time.
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REPAYMENT
Payment Amount: $2,653.00 Payment Frequency: Monthly
Payment Type: Blended Payment date: 30" of each month
Repayable in full on: February 28, 2010 Remaining Amortization | 39
(months):

Amount eligible for prepayment of FRT Loans: [0%]

OTHER FACILITIES:

The Credit Facilities are in addition to the following facilities (the “Other Facilities”). The Other Facilities
will be governed by this Agreement and separate agreements between the Borrower and the Bank. In the
event of a conflict between this Agreement and any such separate agreement, the terms of the separate
agreement will govern.

a) VISA Business to a maximum amount of $14,000.00;

FEES:
One Time Fee|s]: Monthly Fee[s]:
Payable upon acceptance of this Agreement. Payable in arrears on the same day of each month.

Arrangement Fee: $0.00 Revolvement Fee: $0.00

SECURITY
Security for the Borrowings and all other obligations of the Borrower to the Bank (collectively, the

“Security”), shall include:

a) Form 348, Municipal Borrowing By-Law, signed by the Borrower;
b) Form 349, Statement of Treasurer regarding borrowings, signed by the Borrower;

¢) By-Law supporting loader purchase; and
d) Updated borrowing By-Law authorising borrowings from the Bank for Sewer Project.

FINANCIAL COVENANTS
Not Applicable

REPORTING REQUIREMENTS
The Borrower will provide the following to the Bank:

a) Quarterly Form 349 statement by the Treasurer when borrowing under facility # 1, within 45 days of
each fiscal quarter end;

b) annual audited financial statements for the Borrower (Including borrowing by-laws), within 120 days
of each fiscal year end;

CONDITIONS PRECEDENT

In no event will the Credit Facilities or any part thereof be available unless the Bank has received:

a) aduly executed copy of this Agreement;

b) updated by-law regarding Sewer Construction Project;

¢) the Security provided for herein, registered, as required, to the satisfaction of the Bank;

d) such financial and other information or documents relating to the Borrower or any Guarantor if
applicable as the Bank may reasonably require; and

€) such other authorizations, approvals, opinions and documentation as the Bank may reasonably require.

Additionally;
f) all documentation to be received by the Bank shall be in form and substance satisfactory to the Bank;

GOVERNING LAW JURISDICTION
Province of Ontario.
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OTHER INFORMATION/REQUIREMENTS

Not Applicable

ACCEPTANCE
This Agreement is open for acceptance until January 20, 2007, after which date it will be null and void,

unless extended in writing by the Bank.
ROYAL BANK OF CANADA
Per:

Name: Darryl Van Leer
Title: Account Manager

fzh

We acknowledge and accept, the terms and conditions of this Agreement

on this day of _{AnmURANRY |, QED:Z .

THE CORPORATION OF THE TOWNSHIP OF MCGARRY

I/We have the authority to bind the Borrower

\attachments:

Terms and Conditions

Schedules:

« Definitions

e  Calculation and Payment of Interest and Fees
e Notice Requirements

« Additional Borrowing Conditions
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TERMS AND CONDITIONS

The Bank is requested by the Borrower to make the Credit Facilities available to the Borrower in the
manner and at the rates and times specified in this Agreement. Terms defined elsewhere in this Agreement
and not otherwise defined in the Terms and Conditions below or the Schedules attached hereto have the
meaning given to such terms as so defined. In consideration of the Bank making the Credit Facilities
available, the Borrower agrees, with the Bank as follows:

REPAYMENT
Amounts outstanding under the Credit Facilities, together with interest, shall become due in the manner and

at the rates and times specified in this Agreement and shall be paid in the currency of the Borrowing.
Unless the Bank otherwise agrees, any payment hereunder must be made in money which is legal tender at
the time of payment. In the case of a demand facility of any kind, the Borrower shall repay all principal
sums outstanding under such facility upon demand. Where any Borrowings are repayable by scheduled
blended payments, such payments shall be applied, firstly, to interest due, and the balance, if any, shall be
applied to principal outstanding. If any such payment is insufficient to pay all interest then due, the unpaid
balance of such interest will be added to such Borrowing, will bear interest at the same rate, and will be
payable on demand or on the date specified herein, as the case may be. Borrowings repayable by way of
scheduled payments of principal and interest shall be so repaid with any balance of such Borrowings being
due and payable as and when specified in this Agreement. The Borrower shall ensure that the maturities of
instruments or contracts selected by the Borrower when making Borrowings will be such so as to enable the

Borrower to meet its repayment obligations.

PREPAYMENT
Where Borrowings are by way of RBP Loans, the Borrower may prepay such Borrowings in whole or in

part without fee or premium.

Where Borrowings are by way of FRT Loans, provided an Event of Default shall not have occurred and be
continuing, the Borrower may prepay such Borrowings on a non-cumulative basis up to the percentage, as
selected by the Borrower for each FRT Loan, of the outstanding principal balance on the day of
prepayment, without fee or premium, once per year during the 12 month peried from each anniversary date
of the Borrowing. Prepayments greater than the amounts provided for herein may be made only with the
prior written consent of the Bank and will be subject to a prepayment fee determined by the Bank, in its
sole discretion.

The prepayment of any Borrowings under a term facility and/or any term loan will be made in the reverse
order of maturity.

EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records (the “Accounts”) evidencing the Borrowings made available
to the Borrower by the Bank under this Agreement. The Bank shall record the principal amount of such
Borrowings, the payment of principal and interest on account of the Borrowings, and all other amounts
becoming due to the Bank under this Agreement. The Accounts constitute, in the absence of manifest
error, conclusive evidence of the indebtedness of the Borrower to the Bank pursuant to this Agreement.
The Borrower authorizes and directs the Bank to automatically debit, by mechanical, electronic or manual
means, any bank account of the Borrower for all amounts payable under this Agreement, including, but not
Jimited to, the repayment of principal and the payment of interest, fees and all charges for the keeping of
such bank accounts.

GENERAL COVENANTS

Without affecting or limiting the right of the Bank to terminate or dernand payment of, or cancel or restrict

availability of any unutilized portion of, any demand or other discretionary facility, the Borrower covenants

and agrees with the Bank that the Borrower:

a) will pay all sums of money when due under the terms of this Agreement;

b) will immediately advise the Bank of any event which constitutes or which, with notice, lapse of time or
both, would constitute a breach of any covenant or other term or condition of this Agreement or any
Security, or in the case of any term facility, an Event of Default;

¢) will file all material tax returns which are or will be required to be filed by it, pay or make provision
for payment of all material taxes (including interest and penalties) and Potential Prior-Ranking
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TERMS aND CONDITIONS

The Bank i requested by the Borwwer to make he Credit Facilivics availuble to the Borrower in the
nrannes and at fhe ra‘es and drnes specified in fais Agreement. Terms defined elsewhere in this Agreament
and not gtherwise dzfiied in the Terms and Conditions befow or the Schedules uftzched hereit have the
mexniny, given 10 siich tenma 38 so defined. In consideration of the Eank maling the Credn Faaiities
available, the Borrower aprees. with the Bank as Dllows.

REPAYMENT

Amuutis gutstanding unde. the Credit Facilitiss, together with ‘aicreat, shall become due in the marmer and
at the rates and times specified in this Agreement and shiall be pad in the currency of the Borcowing

Jnlags the Bank othervviss agroca, any payment herevnder must be made m money which is loge! tender a1
ih ti-ne of payment. It the case of a demand facility of any land, the Borrower shall cepay all principa!
sums outsianding under ¥z facility upon demand, Where any Borrow ngs are repeynble by scheduled
blended paye.ents, such nayments shall be applied, firstly, to interest due, and the balsnce, tf any, shail be
gpplied to principal culstanding. ¥ any such payment is insufficient to pay all interust then due, the vupaid
halance of such interest will b added ‘o such Borrowing, will bear interest at the same rate, and will be
payable on dernand or on the dats specified herein, 28 the case may be. Borowings repayabils by way of
scheculed payments of principal and :nterest shall be ¢o repaid with any balance of such Borrowings being
dus and payable 1s and vhen specified in this Agre=ment, The Borrower shull 2nsure thet the inamrdtios of
instruments or contracts salected by the Borrower wien making Borrowinga will be such 10 as to enable the
Bomowe Lo nest its repayment obligations

PREPAYMENT
Where Borrew rgs arc by way o7 RBP Leans, the Borrower may prepay sucn Burrewings in whole or fn
part without fee or premalim.

Where Borowmys ave by way of FRT Loans, provided an Event of Default shel! nut have oceurred and be
coutirning, th¢ Berrower may prepay such Borrowings on  nonscurulative basis up to the permentage, as
svlected by the Borrower for each FRT Loan, of th: autswnding principal balance on ihe day of
piepayment, withgu! fee ur premiutn, vice per ycer during the |2 month perlod from cach aomiversary date
of the Borrowing. Propayments greater thau the amounts provided for hearein may be made anly with the
prior writter. consenl of the Pank md will be subject 1o a prépayment fee deternrined by the Bank, it
sole discradon.

The prepayment of any Borrowings under a term facility andvor any tcrm loan will be made in the reverse
order of :nanrlty.

EVIDENCE OF INDEDBTEDNMESS

Thy Bank shall maintain accounts and recards (the “Accounts™) evidencing the Borrowings made available
te the Borrower by t1e Bank uader this Agrasment. The Bank shall record the principal amount of sech
Borrowings, the payinent of principal and ‘oteres. on account of the Borrowings, and all other smnunts
becoming due to the Banlc under this Agresment The Accounts constituts, in the absense af maniest
error, eonclusive evidence of the Indebtedness of the Borrower to the Bank pursuant tc this Agreement
The Borrower authorizes and clvects the Bark to aviomatically debit, by mechanical, electronic or macual
means, any bank account of e Boirower for all amounts payable under this Agreament, including, but not
limited to, the repayment of principal and the payment of iaterest, fees and ali charges for the keeping of
such imx accounts.

GENERAL COVENANTS

Withcut affeeting or Herthug the right of the Bank fo terninere or demand psyment o, or cancel or restrict

availability of any unutilized porton of, any demand or other discretionary facitity, the Borrowsr covenants

x4 agrees with the Bark that die Bormowe::

9:  will pay all suns of monsy when due under the Lerms of this Agreement;

b) will imrediarely advise the Bank cf any event which conatitules or which, with notiz, lapse of tine or
both, would constiture @ treach of any covanant or ether term ar condition of this Agreemant or any
Securtty, of 1n the case of any term facility, an Event of Default;

¢} will [ile alf material tax refums which are or will be required 1o be flled by i, pay or make provision
for payment o/ at! material taxes (including iterest and penalifes) and Potential Prier-Ranko ng
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¢)

m)

o)

Claimis, which ate or will besome due and payable and provide adequate reserves for the peyinent of
agy fax, the payment of which is being contested;

-1} give the Bank 30 days prior aotice in writing of any intended change i its ownership structure and
it will not make or {acilitate 2ny such changes without the pricr written consent of the Bank;

will comply with all Apgplicabic Laws, including, without limixtion, ail Enviconmental Laws;

will ‘immediately advise the Bank of any action requests or violation notices recewvad eoncerning the
Burrower aud Lol the Bank harmless from and against any losses, cast or exnzrwes wlich the Bank
a3y suffer or incur for any environment related liabhilities existent now or in the [uturc with respect to
the Burmover;

wiil deliver 1o the Banx gich financial end olher minrmeticn os the Bank may reasonably request from
thne to thne, including, ot ret Bmited fo, e reports and other informadior ver out under Reporting
Raquirements;

will immediately advise the Bank of any unfavourable change in il3 finanzial position wh.ch may
adversely affec: its ebility to pay or perform its obligations in accordmce with the ims of thus
Agraement;

will keep, frs ssets Fally insured against such perils sne in such marmer as wouid be custonarily
insured by Persons caurying on a simiiar busingss or ownmg similar essety,

except foi Permirted Cacumorances, will not, without the prior writien consent of the Bank, grant,
create, assumie or suffer to exist any mortgege, charge, lien, pledge, sceurity nterest or other
eacumbrance a¥ecting any of its properties, assets or other righis;

will not, withicit the pricr written consent of the Bank, sell, wansfer, convey, l2ase or olherwise
dispose of any of its properties or assets other than In the ordinary course of buclness and on
cormmiercially reasonable terms,

will not, witkou! the prier writter consent of the Bank, guarautez or otherwise provide for, ok a divect,
indirect or contingen! basis, the payment of any monies or performance of any obligations by any other
Person, except £5 :nay be provided for herein,

will not, without the prier writier: consent of tha Bank, merge. amatgamate, o gtherwise enter mto ay
other fonn of business combination witn any other Person;

will parmi; the Bank or its vepreseatatives, from time to thne, o visit and inspect the Bovowet 's
premises, properties and assets anc examing and obtein coples of the Berrower's records or gther
ixformation and discass the Bommower s affairs with the audilors, counsel amd other professional
advisers of the Barrower.

ENPENSES, ETC,

The Borrowe: sgrees to pay the Bank el fses, ag stipulated in this Agrsement. The Bormower also agrees 1o
pay &l fees (including legal fess), costs and expenses Incurred by the Bank in connesuon with preparation,
negotiation and dscunuentation of this Agreement and any Securlty and the operation, cafarcement or
termination of this Agreemsnt acd the Securrty. The Burrower shall indennify ar.d oid the Bank harmless
agamst any loss, cost o expense ncuwad by the Bank if any faciiity under the Cradit Facilities is repaid or
prepeid other than vt 1ts Maturity Date. The deteimination by the Banlk of suci: loss, cost o1 expense shall
be conclugive end binding for all purposes and shal! inchede, without limimtion, any loss incurred by the
Bunk in tquidating o7 roderloying deposits scquired o make or maintain eny faciiity

GENERAL INDEMNITY

The Barrower hereby ag-ees to indemnify and hold the Bak and its direcrors, officzrs, smployees and
sgents harmless (rom and sgains: any and all elaims, sufts, actions, cemands, debts, damapes, costs, tosses,
obligativns, judgerents, charges, expenses and Uabilities of any nature which are suffsred, incwrred or
sugtasned oy, impood on or sseerted against any such Person a2 2 reqult of, in conrection with or arieing
a4t af i) any Bven: of Defavlt or breach of any term or condition of this Agreemeat or any Securizy by the
Botrower or any Guanotor if applicabie (whether or not consiiuzing an Event of Defoult), i) ths Bank
Acting upon nstructions given or sgreements made by clectronic ransmission of auy type, lii) the presence
of Contaninauss at, on oF uncer or the discharge ot likely discharge of Contaminants from, acy properties
new or praviously used by the Bosrower or wny Guaranter and iv) the breach of or non compliance with any
Applicable Law by the Romower or any Guarantor.
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AMENDMENTS AND WAIVERS

No amendtnent or waiver of any prowision of this Agrsement will be effective unless it is in writing, vignea
by the Borrower and the Bauk. No fhailure or delay, on the part of the Baol, i exercisicg any right or
power herevnder or under any Securfty shall operate £s a waiver thareof. Ary amendmeuts requested by
the Borrower will vequire review and agreemant by the Bank and its counsel, Costs relaied fo this review
will be for the Borrower’s account.

SUCCESSORS AND ASSIGNS

This Agrezment shall exiend to and bz binding uporn the partics hereto sud their respect:vs heirs, executors,
udministrators, successors and pennited assigns. The Borrower shall not be entitled to assign or transior
any tigh's or obligations hereuncer, without the consent in writing o7 the Benk. The Bank inay essign or
transfer all or amy part of its rights and obligations ander this Agreement to any Person. The Bank may
discinse to potentizl or actval assignees or transferees confidential information regaidimg the Sorrower and
aay Guarsnior if applicable, fincluding, any such Wformation provided by the Bovrower, and any Guarantor
¥f applicable, to the Bank) and shal! not be lizhle for any such disclosure.

GAAT

Unless otherwise provided, all accounting terms used in this Agreement shall o interpreted in accordance
with Caradian Generally Accepisd Accounting Prmeipies n effect £om time to time, applicd or. a
consistent basis from period to period. Any change in accounting principles or the application of
accounting principles, including, without limitation, the vse of differential rsporting (or any changos o the
seiection of differential reponting oprions) is oaly permitted with the prior written consent of the Bani.

SEVERABILITY

The invalidity or imenforceability of any provision of this Agreement shall not uffect fre validity or
enforzeability of any ather provision of this Agresment and such irvalid provision shall be deemad to be
severable

GOVERNING LAW

This Agreement shall be construed in eccw darce with and governed by the laws of the Provinee identified
in the Governing Law Juriadiction scetion of this Agreencent end $he laws of Canada applica®k therein.
The Borrower irrevecably svbmits to the non-exclugive jurisdicsion of the courts of such Province and
acknowledges the competence of such courts and imovocably agrees ta be bound by a judgment of any such
coust.

DEFAULT BY LAPSE OF TIvIL
The mere lapse of time fixed for performing an obligation shall have the effect of putting the Berrower, or
a Guarantor if applicable, in default thereof.

SET-OFF

The Bauk is authorized (sur not otligared), at any time and without antive, 1w apply any credit balance
{whether or not then due] in any account in the name of the Bomower, o to which the Borrower is
beneficialty entitied (in any currcncy) at sny brarch or agency of the Bauk in or towards satisfaction of the
indekeadnoss of the B yrrower due to the Bank under the Credit Fucilitics and the otlier obligations of the
Berrower under this Agreement For that purpose, the Bank is irtevocably suthorized to use ofl or acy part
of any such credit belance (o buy such other currencies as may be recessery to effect such application.

NOTICES

Any nptice or Cermand w bt given by the Baek shall be g'vep m wnting by way of u Jetter addressed to the
Barrower. 1Fke leter is sent by teiceopicr, it shall be decmed reccived on the dute of bensmission,
previded such transmiission is seat prior 1o 5:00 pan. on & cay on which the Borrower's business is open for
normal business, and o'herwise an the next such day. I the letter is sent by ordinary mail te the address of
dic Barrower, it shail be desmed veceived on the date falling five (5) days following the date of the jetrer,
unless the lerter is hand-deliverad to the Borrower, in which case the lemer shal: be deemed to be recelved
on the date of cahivery. The Borrower must advise the Bark at once about any changes in the Borrower's
stidress,
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The Corporation Of The Township Of McGarry 8- Dacember 20, 2006

CONSENT OF DISCL-OSURE

The Borower hereby granfs paimission to any Parson having information in such Person’s possessio:
selating 10 any Potential Frior-Ranking Claim, to relzase such information to the Bank {upor i's written
request), solely for the purpose of assisting the Bank to evaluats the financial condtion ot th: Borrower.

NON-MERGER
The provisions of this Agreement shal! not mergy with any Secunty provided to the Bank, hut shall
continue in fuil force for the benefit of the pertics hereto.

JOINT AND SEVERAL

Where more than one Person is liable as Berrawer or Guarmitor if applicable for ary obligation under this
Agreemont, then the linbility of each such Person fo- such obligution is jomt and several {In Quebec,
solidarily) wih each other suci Person,

LIFE INSURANCE

The Borrower acknowledges that the Bank has ofTered it insutance on the Beavowings under Business Loan
Insurspee Plan Policy 51000 (*Policy™) issued by Sun Life Aegurance Compuny of Canada to the Bank ard
the Borrower hieraby waives this offer or aclmowledges it is incligible for this offer and acknowledges that
Borrowings are not insured mncer the Policy as at the daie of acceptimes of this Agrzement.

COUNTERPART EXECUTION

This Agreement may be executed in any nuuber of ccunterparts and by different partias in sepacate
counterparts, each of which when so executed shall be deemed 12 be an ariginal and all of which taken
together constitute one and the saine instruraent.

EMAITL AND FAX TRANSMISSION

The Bank is entitled ta rely on any report or centificste provided to the Bank by the Borrower or any
Guarantor as applicable, by way of email or fax tramsmission as though it were an origivally signed
document. The Bank is flirther entitled to assume that any communication from the Borrower received by
emeil or fax f-ans:nission is a reliable com:munication frem the Borrower.

REPRESENTATIONS AND WARRANTIES

Tha Borrower, represents and warrants 1o the Bank that:

a) Ifitisacorporation, it is duly incorporated, validiy existing and duly registered or qualified ko carry on
msiness in each jurisdietion in which its busiress or asscis are located;

by the execution, delivery and performance by it of this Agreernent have beea duly suthorizad by el

necessary actions and do not violate its constaring documents or acy Applicable Laws ar agreaments to

wl.ich it is subject or by whish it is bousd,

no svent has zecrred which constitutes, or whicli, with notice, lepse of time, or both, would constinute,

an Event of Default or a beeachi of any covenait or other term or condition of this Agreemeni oz any

Security;

d) there is no claim, action, prosecution or other proceeding of any kind pending or threarened against ft
or any of its assets or properties before any court or administrative sgeney which relates to avy non-
compliance with any Envireamental Laws which, if adversely detamined, might have a material
adverse effect upon its financial condition or operations or its ability to perfon is cbligations under
tiis Agreement or any Seeurity, and there are no circumstances of which it is awaie which might give
rise to any such proceeding which it has not fi:lly disciozed to the Bauk; and

) ithas good and marketable title to all of its properties and assets, free and clear of any encambrances,
cther than as may be provided for herein.

+3
et

Represantations and warranties are deemed <o be repeated s at e tine of each Beirowiny,

LANGUAGE

The parties hereto bave expressly requested that this Agreement and all relutad ducuments, including
rotices, be dravin up in the English Janguaue. Les parties unt exprossément demandé que In présente
convention et tous les docuiments y afférents, y compsis les avis, soient rédigés en langite anglaise.
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The Corporetion O The Township OF McGarry -9- December 2, 2006

WHOLE AGREEMENT

This Agresmert and any docwnets or Instrumems referred to in, or delivered pursuant to, or 1 couwection
witk, this Agreament constitute the whole and entire 2grezment between the Dorrower and the Bumi with
respect to the Credit Facilities,

EVENTS OF DEFAULT

Without affecting or limitiag the rght of 'he Bank to terminate or demand payment of, or to cancsl or

restrict availability of any umunilized pontio: of, 2oy demand ar other discretionary facility, each of the

tollowmg shail constinte ar: “Event of Default” which shall entitle the Banl, in its sole discretion. to
cancel zay Credit Facili* e, dernand i mediate rapeyment in full of any amounts outstanding uader say
term faclity, tegathet with outstanding accreed Interest and any other indebtedriess undsr or with respect to
uny term facility, 2. 1o raailze an all or any portion of any Security:

0} filure of the Baitower to pay any principal, mterest or ofier anount when due pursuant o this
Agreement;

k) failure of the Barrower, or any Guarantor If applicable, 10 vhserve any covenant, condition or provision
ottained n it Agreement or i any documancation reiatiag hercly or to the Sseurity;

<) the Bormower, or any Grarantor il applicable, is unable to pay its debts a» such debts become die, or s,
et is adiudyed o declared to be, or admils to being, bankrupt or insolvent;

4y ifany procceding js ke to effect 2 compromise or arrangement with the creditors of the Bomrower, of
auy Guaranlor if spplicable, or io have the Borrower. or any Guarantor if applicable, declarsd bankrupt
of woung un, or w have a receiver appoinied for aay part of the assets or aperations of the Borrower,
or any Guaranter :f applicable, or if any epcumbrancer takes possession of any part thersof:

e) ifinthe opinion of the Banl: there is 2 material adverse change in the financial condition, awnecship or
operation of the Borrower, or zny Guarautor if applicablz;

f)  iTany representation or warranly made by the Borrower, or any Guarantor if applicable, under this
Agreement or in any other docunren: relating hereto or under any Security shall be fzlse I any
mater.al respect; or

g) ifthe Botrower, or any Guerantor if spplicable, defaults [n the payment of eny nther indebtedness,
whether owing to the Bank or 10 any' uther Person, or defaulis in the performance o- observarce of any
agreement i respect ¢f such indebiedness where, asa resuk of sach defawit, the matrty of such
indebredness & or may be accelerated.

Should the Bank demend immed ale repayment in full of any amounts cutstanding under auy tenm facility
due to an Event of Defeult, the Borrower shall immediately repay ali principei sums outstanding under such
facility and all athor obligations in connection with any such term facility.

L

R
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Schedule A

Schedule “A™ to the Agreanent dated December 20, 2005, between The Corporation Of The Township OF
McGarty, as Borrower, and Royal Bank of Capuda, as the Bank.

DEFINITIONS
For the purpose of ta's Agreemnent, the foliowing terms and phrases skall have the ‘nllowing meanings:

“Applieable Laws™ meens, with respect te any Person, property, 2ansaction or sveqt, all present or fulure
applicable laws, sralvtos, regulations, rules, arders, codes, weaties, conventicns, judgements, awards,
detormmations and decress of any governmental, veguiatory. fiscal or monetary body or coutt of competent
Jorisdiction in any applicable jursdiction;

“Rorrawing” means each wse of a2 Credt Facility and all sucir usages outstandivg ef eny time are
“Borrowings”;

“Business Day” means 2 day, excloding Satunday, Stmday and any other day which shall e 4 legal holiday
or & day on which banking institutions ave closed throughout Caneda;

“Contaminant™ includes, without lintirtion, any pollutant, dargerous substance. liquid waste, indutria)
waste, aaardous material, hazardons substance or contaminant including any of the foregaing as defined 1
any Environmental 1Law;

“Environments] Activity™ means any activity, event or sircumstance in respect of a Contaminant,
inciading, without limiation, its storage. use, holding, collection, purchase, avcumulation, assesyment,
genaration, macufactire, consiructon, processing, reatmeat, stabilization, disposition, handling or
transpormtion, or its Release into Lie nzrural environment, including movameiit Gircugh or in the air, soil,
surlace water or groundwater;

“Environmental Laws™ meass eli Appiicable Zaws relating to the environment ar vecupational kealth and
safety, or any Enviranmental Activity;

“Bquivaient Amount” rmeans, with raspect o ap amcunt of eny currency, the amount of any other
currency required to purchase that smount of the first mentioned currency through the Bank in Toronto, .
accordance with normal banking procedures;

“Guarantor” mcans ary Person whko has gucrantesd the obligations of the Bomrower under this
Agrsement;

“*Maturity Dute™ menns the date oa which 2 fucility is due and payable in full;

“Pernifted Encumbrunzes” menns, in respect of the Berrowar:

a) llens arising by vperation of law for amounts not. yet due or delinquent, mnor encumbrances on real
property such as sasemenis and rights of wey which do not materially detract from the value of such
property, and sectrity given to municipalities and similar public authorfdes wiien required by such
euthorities in connection with the aperationy of the Borrower In the ordinary course of business; and

W) Security sronted in favour of te Bank;

“Person” includes an individual, o partnership, & joint venture, a rust, an unincorporated organization, a
company, 2 corporation, an assoctaton, a government or ary departent or agancy thereof including
Conada Rovenne Agency, and any other incorporated o unincorporated entity,

“Potential Prior-Rauking Cleiws™ mears ait amounis owing or required to be paid, where the feilure to
pay any such amourt could give rise to a cla’m pursuant o any law, statine, regrustion or olherwise, which
ranks of is capable of ranking in priority to the Security or otheywise i priority te any claim by the Bank
fox vepavment of any armounts owing under this Agrecment

“RAP" and “Roval Bank Prime” each means the annual vate of ‘nlerest anncunced by the Bank fram time
o time as being 2 referance rate thes in effect for determining interest rates on commercial ipans made in
Canachan currsncy in Conada;
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“Release” ipciudes dischergz, spray, wyect, inoculate, ahandon, deposit, spill. leek, seep, pour, eanir,
smpty, trow, dump, plise and exhaust, and when used a8 2 noun has a similar meanmg,
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shadule B

Schedule “B" ta the Agrecment daied December 20, 2006, between The Carporation Of The Township OF
McGarry, as Borrower, and Roya! Bank of Canada, as the Bank.

CALCULATION aND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST
The Borrower shall not be obiigeted to pay any hierest, fees or ¢oste under or in connaction with this
Agreemetn in cxcess of what is permitted by Anplicable Law.

OVERDUE PAYMENTS

Aty amount that is not paid whan due hereunder shall, vnlass intersst is othervyise payuble in regpect
thereof in accordance with the tenns of this Agrestient or the instrument o contract governing same, bear
intercst until peid at the rate of RBP plus 5% per annum [or, in the case of an amount 'n US currency if
applicable, RBUSBE plus 5% per annum)®. Such interest a6 overdue amounts shall be computed daily,
compounded monthly snd shell he payable both before and after any or a!l of defauk, maturity date,
demand and judgernent.

EQUIVALENT YEARLY RATES

The unnual rates of interest or fees to which the rates caloulated in acuordance with this Agresment are
equivalent, are e rates so calculeted maltiplied by the sctaal number of aays i the calendar year in which
such czleulation is made and divided by 365.

TIME AND PLACE OF PAYMENT

Amourts payuble 3y the Borrower hersunder shali be paid at such place a3 the Benk may advise from time
to time in the applicable cuercy. Amouns due on a dzy other than a Business Dey shall be deemed to be
c1¢ on the Busincss Day next fallowing such day, interest and fees payabls under this Agreoment are
payable both before and after anv or all of default, maturity date, demeud and judgement,

RBI LOANS

The Barrower shail pay mterest on each R3P Loan , monthly in arrears, on tae 26th day of cack month or
such other day as may be agresd to betwean the Borrower and tae Banll Such imerest will be caloulated
monthly und will acciue daily on tae basis of the actua’ number of days elapsed and & year 07345 days and
shall be paid in the currency of the applicable Borrowing

FRT LOANS

The Berroway shall pay interest on each loan in arenrs at the applicable rate or such date as agreed upon
between the Bank and the Borrower, Such interesi will be caloulated monthiy and w11l acerne daily on the
busis of the actual number of days elapsed ad a vear of J65 days.

" Ine;ude brackeied phrase 1f RBUSBR Lozes arc a borowng onticn

F o ke e
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¢ Schedule

Schadule “C” to the Agreement dared Dacember 20, 2006, between The Corporation: Of The Towuship Of
McGry, a3 Borrower, and Royal Bank of Canada. as the Bank,
ADDITIONAL BORROWING CONDITIONS
IR’ :
Sorrowings made by way of FRT Loans wil] be subject to the fodawing terms and conditions:

fa) the Barrsywer shall seiest un smount eligible for prepayment of 10% or 3% for each new FRT Lean
prior to the: advence of such FRT Loan;

b) esack FRT Loan, where the Borrowser has selectec the smaunt eligible for prepayment of 10%%, shell be
m ar amount not less than $10,000;

.c) each PRT Loan, wherz the Ecrrower has selected the anaount sligible for prepaymant of 3%, ghall be
in a1 2mount not less than $106,000;

id} each PRT Loaz shall have a teem as outlined in the applicable repayment section of sach
comrespondiing credit facllity, provided that the mawrity date of any FR Lean issucd wnder any teim
facility shal not extend beyond the Maiurity Dave of tli2 enz: fecility, and

{e) FRT Loaus may net be used iu finance working capitsl requirements.

A




