
This AGREEMENT TO APPROVE A MANAGEMENT CONTRACT iS MAdC EffECtiVE thE

_ of ,2023.

AMONG:

His Majesty the King in Right of Ontario,
as represented by the Minister of Long-Term Care

(the "Ministry")

-and-

THE CORPORATION OF THE CITY OF KAWARTHA LAKES

(the "Licensee")

-and-

The ROYALE DEVELOPMENT GP CORPORATION as a general
partner of THE ROYALE DEVELOPMENT LP

(the "Manage/')

WHEREAS:

1. The Licensee is licensed or approved under the Fixing Long-Term Care Act, 2021 (lhe "Act") to
operate and maintain long-term care beds at Victoria Manor Home for the Aged a|220 Angeline St
S, Lindsay, ON KgV 0J8 (the "Home") including the site the Home is located on (the "Site");

2. The Licensee has entered into a Management Contract with the Manager whereby the Manager is
proposed to manage the entire operations of the Home on behalf of the Licensee;

3. The Management Contract requires the approval of the Director under section 1 13(1) of the Act
(the "Director"); and

4. The Director is prepared to grant the approval on the terms and conditions set out in this
Agreement.

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the parties hereto agree as follows:

5. Definitions. ln addition to the terms defined in the recitals to this Agreement, the following words
and phrases will have the meanings set forth below unless the context requires otherwise:

"Agreement" means this agreement, including Schedule "A" hereto, and any instrument that
amends or supplements this agreement with the approval of the parties;

"Applicable Law" means any statute, regulation, Licence condition under the Act, by-law, order,
judgment, principle of law, guideline, policy or code relating to the operation of the Home including
the Act and Regulation 246122 thereunder;

"OH" or "Ontario Health" means the corporation continued by section 3 of the Connecting Care
Act,2019;
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6.

7

"Licence" means every licence and/or approval under the Act issued to the Licensee in respect of
the Home, including previous approvals that are continued under the Act;

"Management Contract" means the management contract attached hereto as Schedule "A"
between the Manager and the Licensee as may be amended under section 15 of this Agreement;

"Service Accountability Agreement" means any service accountability agreement that may be
entered into by the OH and the Licensee in respect of the Home in accordance with Applicable
Law, and also includes any other agreement that may be entered into between the Ministry and the
Licensee in respect of the Home;

Term. Subject to any earlier withdrawal of approval of the Management Contract pursuant to
section 1 13(5) of the Act, this Agreement and the Director's Approval hereunder commences on
the effective date of this Agreement (set out at the top of the first page) and expires when the
management contract terminates or expires.

8.

Approval. Subject to the terms and conditions set out herein, the Director hereby approves the
Management Contract pursuant to section 1 13(1) of the Act. This approval shall not be interpreted
to constitute any other approval required by law, and anything that is or may be authorized under
the Management Contract shall be subject to any applicable approval, consent, etc. that is required
by Applicable Law. Thls approval does not constitute the issuance of a Licence or the giving of an
undertaking to provide a Licence and does not waive any requirement under Applicable Law.

Compliance with Applicable Law by the Manager. The Manager shall manage the operation of
the Home and perform its duties under the Management Contract on behalf of the Licensee in a
manner that:

a) is in compliance with Applicable Law and the Licence and so as not to prejudice the health,
safety or welfare of the residents of the Home'

b) enables and permits the Licensee to perform, to discharge and to exercise its responsibilities
and obligations under Applicable Law; and

c) is in accordance with this Agreement and the Service Accountability Agreement.

9. Paramountcy of Act. This Agreement is subject to the requirements set out in section 1 13 of the
Act and section 324 of Regulation 246122 thereunder, as these may be amended from time to time,
and this Agreement shall be interpreted in a manner that is consistent with those provisions, as
interpreted by the Ministry. \Mthout limiting the generality of the foregoing, the Manager:

a) shall keep the Licensee adequately informed about the operation of the Home, including
promptly giving the Licensee any document served on or notice given to the Licensee by
being delivered to the Home;

b) acknowledges and agrees that funding under the Act will be paid to the Licensee, not to the
Manager directly; and

c) acknowledges that the Director's approval of the Management Contract can be withdrawn
under section 1 13(5) of the Act at any time without liability.

10. No Release of the Licensee and Liabilities of the Licensee. Nothing in this Agreement shall
release the Licensee from any of its obligations or liabilities as the Licensee for the Home under
Applicable Law or as the Licensee under the Service Accountability Agreement, and, for greater
certainty, the Licensee shall be liable and responsible to the Ministry, Director for all acts and
omissions of the Manager, its agents, directors, officers and employees in respect of the Home as
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if the acts and omissions were the acts and omissions of the Licensee and its directors, officers, 
agents and employees. 

11. Subcontracting and Assignment. The Manager and the Licensee shall not:

a) enter into a subcontract with respect to any of their rights or duties under the Management
Contract;

b) subcontract or assign the management of the Home, in whole or in part; or

c) assign the Management Contract.

12. Change of Control of the Manager. The Manager and the Licensee acknowledge and agree that
any additional person's gaining of a Controlling Interest (as determined in accordance with the Act
and Regulation 246/22) in the Manager shall be deemed a material amendment in the
Management Contract that requires the Director's approval under section 113(6) of the Act.

13. Use of Site and Home. During the term of the Management Contract and this Agreement, the
Manager shall not permit the Site and the Home to be used for any purpose other than a long-term
care home without first obtaining the written consent of the Ministry.

14. Fees. The parties agree that any fee(s) paid by the Licensee to the Manager pursuant to the
Management Contract shall be paid in accordance with the Ministry's Long-Term Care Financial
Policies. For greater certainty, the fee(s) shall not be paid from the Nursing and Personal Care,
Program and Support Services or Nutritional Support funding envelopes.

15. Amendment of Management Contract. The Licensee and the Manager shall not materially
amend the Management Contract without first obtaining the prior written consent of the Director.

16. Existing Agreement to Approve a Management Contract (AAMC). For clarity purposes, the
previous AAMC under the Long-Term Care Homes Act (L TCHA), 2007 is null and void and this
AAMC under the Fixing Long-Term Care Act, 2021 commences on the effective date of this
Agreement.

17. No Liability of Ministry under the Management Contract. Nothing in this Agreement obligates
the Ministry or Director to perform any obligation or covenant under the Management Contract or in
any way makes the Ministry or Director liable for any of the Licensee's or Manager's obligations
under the Management Contract or otherwise.

18. Right of Inspection and Enforcement. The Manager shall not, without the written consent of the
Director, remove from the Home any records related to the Home that may be required to be kept
by the Licensee under Applicable Law or the Service Accountability Agreement. Nothing in this
Agreement limits or restricts any rights of entry, inspection or enforcement under any Applicable
Law.

19. Default/Termination by Licensee or Manager. The Manager and the Licensee shall give to the
Ministry a copy of any notice of default or notice of termination that either of them gives to the other
pursuant to the Management Contract, and such notice shall be delivered to the Ministry at the
same time as it is delivered to the other party. Notwithstanding any provision of the Management
Contract, if either the Licensee or the Manager is in default under the Management Contract in
circumstances which would entitle the other party to terminate the Management Contract, (or if the
Management Contract is being terminated by either or both parties for any other reason), the
party(ies) shall not terminate the Management Contract until the party has given to the Ministry no
less than thirty (30) days' advance notice, or such shorter notice as the Ministry may allow, of that
default (where applicable) and notice that the party intends to terminate the Management Contract
by reason of a default by the other party, or for any other reason if applicable.
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20 Transition Plan related to Expiry of Approval by the Director. To facilitate the transition of the
management of the Home from the Manager to the Licensee or to another Manager (as such
transition is determined in consultation with the Director) the Licensee and Manager shall maintain
and comply with a Transition Plan that is consistent with s. 324(1)(c) of Regulation 246122, the
Management Contract, and this Agreement (including s. 20 below) and shall provide a copy of the
Transition Plan to the Director, upon request. The Transition Plan is subject to Director approval
where sections 21 or 22 apply, or where the Director othenivise requires the Transition Plan to be
reviewed and approved.

21 Gontents and Force of Transition Plan. A Transition Plan under this agreement shall address in
detail the transition of the management of the Home from the Manager to the Licensee or to
another Manager (as such transition is determined in consultation with the Director) upon the
expiry, withdrawal of approval by the Director and/or termination of this agreement. The Transition
Plan shall include (without limitation) provisions for the transfer of the management of all relevant
services, and for the appropriate transfer of documents and information in accordance with
Applicable Law. The Licensee and Manager agree to implement the terms of any Transition Plan
approved by the Director.

22. Transition Plan related to Withdrawal of Approval by the Director. lf a Transition Plan under
this Agreement has not prevlously been approved by the Dlrector, the Llcensee and Manager shall
submit a proposed Transition Plan to the Director for review and approval within fifteen (15) days of
the delivery of a notice that the Director intends to withdraw his or her approval of the Management
Contract pursuant to section 1 13(5) of the Act, and shall not terminate the Management Contract
except in accordance with the Director-approved Transition Plan.

23 Transition Plan related to DefaulUTermination of Management Gontract. the Licensee and
Manager shall submit a proposed Transition Plan to the Director for review and approval within
fifteen (15) days of the delivery of a notice to the Ministry under section 18 of this Agreement that
the Manager, Licensee or both plan to terminate the Management Contract, and shall not terminate
the Management Contract except in accordance with the Director-approved Transition Plan.

24. Continuation of Seryices. The Manager shall, if the Director so requests, continue to perform its
duties under the Management Contract and this Agreement for the period specified by the Director,
up to a maximum of sixty (60) days following any expiry or termination of the Management
Contract. The Licensee (and not the Ministry) shall be liable to the Manager for any payments due
with respect to the performance of those duties during that period. The Management Contract and
the Director's approval of the Management Contract shall be deemed to continue during that period
subject to any written stipulations provided by the Director to the parties.

25. Notice. Any notice, request, demand, consent, approval, authorization, correspondence, report or
other communication (each a "Notice") required, permitted or contemplated under this Agreement
will be in writing and delivered by courier, personally delivered or sent by email or by prepaid,
registered mail addressed to the parties at the addresses set out below. A Notice sent by email or
delivered by courier prior to 5.00 p.m. (Toronto time) on a day that the offices of the Government of
Ontario are open for regular business (a "Business Day") is deemed to be received by the
addressee on that day. lf the Notice is so sent or delivered after 5:00 p.m. on a Business Day or on
a day other than a Business Day, then it is deemed to be received by the addressee on the next
following Business Day. A Notice sent by prepaid, registered mail is deemed to be received by the
addressee on the fourth Business Day following the date when it is mailed.

Notices will be sent as follows:

(a) if to the Ministry

Ministry of Long-Term Care
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Long-Term Care Capital Development Division
Capital Planning Branch
8th Floor, 438 University Ave
Toronto ON M5G 2K8

Attention: Hindy Ross Director, Capital Planning Branch

(b) if to the Licensee

The Corporation of the City of Kawartha Lakes
26 Francis Street, P.O. Box 9000
Lindsay ON KgV 5R8

Attention: Cheryl Faber, Director, Human Services

Phone No
Email:

Phone No.
Email:

416-212-9507
Hindy. Ross@ontario.ca

705-324-9870 ext. 3206
cfaber@kawarthalakes.ca

(c) if to the Manager:

The Royale Development GP Corporation as general partner
of The Royale Development LP
302 Town Centre Boulevard, Suite 300
Markham ON L3R 0E8

Attention: Nitin Jain, President

Phone No.: 905-477-4006
Email: Nitin.Jain@siennalivinq.ca

Any party may from time to time change its address under this section by Notice to the other party
given in manner provided in this section.

26. Assurances. The Licensee and the Manager each agrees that it will execute, do or cause to be

done, executed and delivered all such further acts, documents and things as may be reasonably
requested by any other party for purposes of giving effect to this Agreement.

The Licensee and the Manager hereby confirm that they have each obtained their own
independent legal and other advice, as necessary, and are not relying upon the Director or the
Ministry for any advice, in connection with anything related to this Agreement.

Assignment. Neither the Licensee nor the Manager may assign any obligations or rights under this
Agreement to another person.

Successors and Assigns. This Agreement will ensure to the benefit of and be binding upon the
parties hereto and their respective heirs, executors, successors and permitted assigns, subject to
Applicable Law.

Gounterparts. This Agreement may be executed in any number of counterparts and all such
counterparts taken together will be deemed to constitute one and the same instrument.

Gonflicts. ln the event of any conflict between the terms of

27

28

29

30
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(a) Applicable Law;

(b) the body of this Agreement; or

(c) the Management Contract

such conflict shall be resolved in accordance with the order of precedence set out above.

31. Ministry rights. The rights granted to the Ministry hereunder are not intended to limit or be in
substitution for any rights that the Ministry may have under Applicable Law or the Service
Accountability Agreement to ensure the continuity of care for residents of the Home.

32. Governing Law. This Agreement will be governed by and interpreted in accordance with the laws
of the Province of Ontario and the laws of Canada applicable therein.

lN WTNESS WHEREOF the parties hereto have executed this Approval of Management Contract
Agreement as of the date first written above.

lslgnatu re page immediately followsl
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His Majesty the King in Right of Ontario, as represented by the
Minister of Long-Term Gare

By:
Hindy Ross, Director, Capital Planning Branch / Director
under s.1 13 of Fixing Long-Term Care Act, 2021

The Corporation of the Gity of Kawartha Lakes

By:
J.F , Mayor

I have authority to bind the Licensee

The Corporation of the Gity of Kawartha Lakes

By: oK)*r-t
Cathie
I have

nitcfltd eity cterk
auth6rity to bind the Licensee

The Royale Development GP Corporation as general partner
of The Royale Development LP

By:
Mr. Nitin Jain
President
I have authority to bind the Manager
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Long-Term CEr€ Home Managenent

Notice:

Ar",ticle 5 and Schedule E of the agreement
are confidentlal as rnandatory exeffiptions
under the Municipal Freedorn of lnformation
and Protection of Frivacy Act, Section
10(1Xa) and (c), and must be redacted from
any copies made tor public use/ disclosure/
dissernlnation.



Long.Term Carc Homc Managemont

THIS MANAGEMENT AGREEMENT is mado cffeotive as of the tr1 of Decembcr 2017.

BETIVEENT

THE CORPORATION OF THE CITY OF KAWARTITA LAKES,
a corporation inoorporated under the lews ofthe Province ofOntarlo

(the'Ownor')

-and-

THE ROYALE DEVELOPMENT GP CORPORATION as a
gcnersl pmlner of THE ROYALE DEVELOPMENT LP, a

corporation incorporatod undcr the laws oftho Provincs ofOntario

(the "Manager')

WIIEREAS the Ownq is the legal and benaficial ownor of the VICTORIA MANOR HOME FOR THE ACED,
munioipally locatod 220 Angolino Stsoet South, Lindsay, Ontario, K9V 4R2 (the "[Iomc'r);

AllD WIIERDAS the Owncr and tho Managa wish to cntcr into a managpmont agro€msnt, whoroby thc Manager
nhall provide m8nagcmont scrvices on behalf ofthe Owner in connection wittr tho Home in accordance with tho tsnns
and condfious of this Agrcement;

THIS AGREEMENT WITNESSETH that in oonsidcration of tlrc reciprocal covenants hereiuafrcr sct forth and
other good and valuable oonsidoration, tho rcccipt and sufficiency ofwhich aro heroby acknowlcdgcd, the partios
hercto covcnant and agrcc each with the othef, a$ follows:

ARTICI,E 1- DEX'INITIONS AND SCHEDULES

l.l The tormd dofined in this Arlicle I shall, for all purposes of the Agreemqlt, havo the meanings hereaftor
spccificd, unlces the context othcrwisc rcquirrcs;

"Admlnlrtrator" me6ns the Home's administrator as roquirod unde,r tho f,ong-Term Care Homes Acl 2007,
S,O. 2007, c.8 s, 70 (l) (whom shall be an employee of the Manager);

"Afllllrte' rvhen used in connection with uny person shall mean an afffiioted body oor'porate as defined in
the Business Corporations lcf (Ontario), RS.O. 1990, c. 8.16 and thc rogulations thoreunder, as amended
fromtime totimo;

"Agreement" means this Manogernent Agreement, together' lvith all schedules and instruments in
amendmcnt of [t; and tlre exprcssion "Articleo and "Section", followed by a number means and rsftrs to tho
speoifiod Articlc or Scction of this Agreement;

'l{nnual Budgctc" shall have the rneaning ascribed to this phrase pursuant to Ser:tion 3,1;

"approvcd by the Owner" ot "approval of the Owner" means approved in rvriting by the Owner';

"armrs length" and "non-arm's length" have the meanings thet they hoye for pulposes of the [ncome Tax
lcr (Canada);

"Auditorr" shall mean the chartered profcssional accountatrts, as rnay bo approved by tlro Owner and
appointed from tinrc to timo by tho Owner;

"8ank" shrll mean a Canadian chartered banlq



,-2,

,.Buriners Day" mcans any day which is not a Saturday, a Sunday, or a day observcd as a statutory or civic
holiday under tho laws oftho province ofOntorio or tho fsdoral laws ofCanada applicabloin tho province of
Ontario, and on which the principal Banks in the city of Toronto, Ontsrio arc oPGn for buslne,ss;

',Crpital Expendlturer" lbr a Fiscal Year shall m€an Major Repairs and any olhcr cxpondituros ofa capital

naturo rolating to the Home incuncd in such Fiscal Year dctcrmined in accordancc with GAAP consistcntly

applied;

"Commencement llate" shall mean the lst day of Decornber 2017;

"Event of Defrulf'shsll heve the meaning ascribcd thelcto in Section 9.1 hsreofi

,,Flscrl Year" shall mecn euch twelye-month pcriod during tho term of tbis Agreement commcncing on the

firsl day ofJanuary and ending on the last day of Dcoomber in each year (or suoh other twelvs (12) month

period as maybo approved bythe Ownor), oxcoptwhore a shortorfiscal year occurs at the commencemcnt

or snd of theti:rrn lithis Agroement in which case such shortsr fiscdl year shall bs dcenrcd to bo a Fiscal

Year with all appropriate adjuetments boing made by thc partic.r;

*Force MaJeure" mean$ flny event, Fact, circumstance, delay, I'ailure, loss. or damage that, dircctly ol'

indircctly, ariaes frorn, or as a rcsult of, or that fails to occur becauso of, ocgurrences that arc beyond, or

outside of, tho roasonablo aontrol ofanyperson, including but not limited to: Acts of God; thc occurrenoe of
any casualty event; outbreak ofdiseaso; acts ofdeclared or undcclarsilu'ar; tho occrrrrencc ofany military or

tcrrorist attaok; public disordors; tobellion; sabotagpi rovolution; oarthquakes; fires; floods; riots; strikes; and

labor or omployment difficulties; but oxoluding the lioancial inability of any party to this Agreenent;

l.Gross Recelptr" shatt mean all revenues and income of any kiad derived directly orindircotly-from the

Home (including rental or other payments from licensees, tenants, and othcr uscre of ttro Home), whother on

a cash Lasie ot on oredit, paid, collcctcd orreceivod, as dotermincd in accordanca with GAAP consi$tently

appliod, excluding, however: (a) fcderal, provincial and municiprl excisg sates and use taxes collected

direotly from rcsidonts or othors as a part qfthe sales prlce of any goods or scrvices or otherwise; (b) prooeeds

arising fiom the sale or othor disposition of capital assets; (c) any revgrsql ofany contingchcy or tax reservc;

and (A) gratuities to Homo Employees. Grosu Rooeipts ohall include tho proceods of uso and oooupancy,

itrsuranci funds arising as a rosult ofor from any health insurancc program or propald oarg p18n or program

whether govornmontafor private. For thc purposo of calculating tho Managemont Fcc and without limiting

the otheiexclusions to Oross Receipts set out herein, Gross Receipts shall be rcshicted to recoipte arising

from the rcgular and ongoing operations of thc Homo and shall not includo: (i) any rcooipt of a capital

natruo; (ii) monies received as the result of orin contemplalion oftho oxpropriation ofthe Homo (or any part

thcreof); (iii) proceeds of any financing or refinanoing of tho Home; (iv) secuity dcposits, damago doposils

or last month rent deposits received fr,om rssidsnts or tcnants; (v) insurance proceeds Bxe,opt to tho cxtent

rclating to businoes loss interruption or rental loss coverage for commercial rtntq (vi) interest rcceived or

sccrued with rcspeotto th6 monics inany operating or reserve accounts of tho Home; (vii) awards of damagee,

scttlement procoods and otfier payments receined by the Owner in respect of any litigation other than

litigation tocollect fees due for servicea rcndered from lhe Homo; (viii) incomo derined from sccurities and

similar investment propcrty; (ix) cash contibutions by tho Owner; and (x) refunds of utility deposits or

rcfundable sums dapocited in connection with thc Homc.

..Home,'shall mean the Victoria Manor Home for tho Aged building and opcration$, located at 220 Angeline

Strset, Soutll Lindsay, Ontario, K9V 4R2, Including, without limitation, the Homc Equipment and all

fixtureg anncxcd or to be arurexed thereto or located or to be located thcroln;

,.Home Employee(s)" means all employees employed at tho Homo by the Ownor (with the excoption ofthe
Administratot who shall be an employee of thc Manager), including, for certainty, the. assistant

adminishators, doparlment heads and all operating and servioe omployees (including rogistered nurses and

registered practical nurses, but not inoluding physicians) pcrforming scrvicos in and around the Home and

alfsuch otier persons as may be necossary for the propcr mainbnancc and oporation ofthe Home and who

are ornployed bythe Owner and rcmunerated pursuant to the terms outlined hercunder;
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"llomc Equipment" shall mean all the chnttcls including furnishlngs, lirniture, bedding linons, toilet
supplies, diet*y suppliar, fixtures, equipmont and maohinory now or hereafter situated in or about the Home
and to be used in conjuoction with oporetions therewith;

'lntellocturl Propcrty" shall mean any ond all of the tbllowing itenrs owncd, acquired or appliod frr, as
applicablg and pald for by the Manager artd used in conjunction rvith, or otherwise comprising tho
Propriotary Property: (a) any patcnt applications, issuod patonls and continuations, rei$sues, divisions, or
disclosures relating ihereto, and industrial desigr applications and regishations; (b) trademmks, Eervice
marks, and trademark or gorvioe mark regishations and applioations, trsde namcs, trado drcss, fictidous
nom€s,assumed names, logos and slogans, togcther with all goodwill rclated to ths forogoing; (c) oopyrights,
copyright rogishationt, renewalc and applications for copyright registrations, and mask works; (d) softworc;
and technotogy, trade seorot$ and know-how, propri.etary procosso$, formulae, algorithms, models and
methodologies; aud (o) all claims against third parties fur infiingement of the foregoing. For grtater cortainty,
tho Policies and Procedurss constitute Intollcctual Property anil shall at all timcs rcmain thc propcrty ofthe
Managcr;

"Looiettt, in respeot of any matter, mcans all lossoe, damagee, liabilitics, obligations, dcficiencies, fine8, cqsts
and expenses (including all reaconable logal and otherprofessional fees and dieburoemente, inierest, penalties
End arnounts peid in settlornont) andjudgments, incurrod pursuant to any aotions, claimr, suits, dcmandr, or
proceedingr;

"MaJor Repairs" shall moan any single item of repair whele fire cost of effecting such repair cquals or
exceeds$10,000;

"Muagement X'ee" shall have the meaning ascribed thercto in Section 5.1l

'.Mlnor Repalrs" shall mean any single item of rcpair wlrere the cost of effecting such repoir is less than
$l 0,000;

"Namo" lneans the namc for the Home chosen by the Owner and any of thc badamarks and any rsference
thercto, in whole or in pa( that is visible on any part of tho Homc;

'Net Opcratlng Elpence" sholl mcan Gtoss Receipts less Opelating Exponscs, excluding depreciation and
amortization, capital rosorvcs, bad dobt oxponse sfid mortgago intercst;

"Net Exponter" shall mean Net Operating Exponses, lces dopreciation and amorlization, capibl roservcs,
and mortgago interost, ifgreator than zero;

"Net Losc" shall mcan Net Opa'ating Expensoe, lese depreciation and amortization, capital roserves, and
nrcrtgagc interest, if lcss than zero;

"Oporating Expentel" shell mean all of tlre opauting expanditures ofthe Home, but shall not include Major
Repairs, any paymcnts whethor for principal andlor interest made pursuant to any mortgagc or mortgages on
the Homc, aad shall, without limitlng lhe generality of the foregoing includo Home Employee ralaries, realty
taxes, operating expcnditures, Minor Repairs and the Managoment Fee;

o'Performance Paymentl' shall hove the meaning ascribed ther.eto in Section 5, t;

"Pollcler and Proceduret" ghall have the meaning asclibed to this phrase pulsuant to Section 2.4;

'?roprietrry Prograrnrot means thc proprietaly managemcnt and rcsident care methods, systems and
progran$ developed and owned by the Manager and used by tho Managor in assooiation with the servioes
provided to tho Home pursuant to this Agrooment, as amended fiom timeto time, and the lntolloctuat Proporty
associatcd thcrcwith sho[ be long to the Manager and no! the Owner, provided Proprietary Programs and the
lntcllectusl Propergr associated thercwith shall not includo any of tho foregoing itcms to the ecrtent the Ownor
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(or its predecossors) havc paid for or providcd any funding in connection therowith or on account thereof,

which itorns shall bc thc propefiy of thc Ownor;

"Proprlelary Proport5r" means thc Intcllcctual Property, Propriotary Programq and Policios and Procedurer

of thc Manager;

"Restrlctcd Colrtrtet" nreqns: (a) Bny contr"at with a party that docs ror Bct at at'm's length to the Msnager

and eech ofits Affiliates; (b) any contract that cannot be tenninated by tho Owner on 90 doys'notice or les$

without cost or penalty to the Owner; or (c) arry cbnhaot providlng for thc hedging of utility or oth€f, costs or
fixing utility rateu;

'elorm" shsll mean the period cornmencing on the CommBncemcnt Date and ending ltt of Decembq 2022

and if the Agreernoot is terminatod prior to tho oxpiry of the initial Torm, to ths date of such tormination as

sst out undsr Section 3.1 (c); and

"Trust Accouuf'shall meln s bank account at a Bank which shall contain a sum ofmoney funded by the

Ownor, such amount to bo in conformity with thc Annual Budgoh, to bc uscd by the Manago for the purposae

contemplated heroin

Thc following Schedulcs, containcd herein and as may bo amended from timo to time in accordancc wilh lhe
terms her€ot form an integral part ofthis Agroemontl

Schedule "A"
Schedule "B"

Statement of Work
Performance Pa5mrent

1.3 All monetrry referonccs aro to Canadian dollars. If anything heruin falls to be done on a day which is not a

Busincss Dey, the same shall bc done on thc noxt suoceeding Business Day. Words imponingthe singular
shall include the plural and vicc vorsa.

1.4 All calculations required or permittcd uader thir Agreement and the intorprctation of accounting torms uscd

horein shall be made, and applierl on a consistcnt basis,

ARTICLE Z - MANAGER APPOINTMENT ANI' RESPONSIBILITY

2,1 For and during the Term, thc Owner horeby grants to lhe Manager the solo and cxclusivc right to manago and

op€rate the Horno upon tho term$ and conditions hcrein contained.

2,2 The Managc'r heroby accepts its appointment in accordance with the torms hercof aud covcnants and agreos

to perform tho scrvicos and firnctions to be performod by it hereundot, ae Manager of the Home, in a

compitont, officiont, honost and ditigont manncr, in kccping with the standards ofthe sector applicablc to
comparable long term care facilities having rogard to the sizo, naturo and location ofthe Home.

2,3 The duties to be performcd and obligations to be assumed by the Manager under this Agreoment shall bo as

an independent contractor and not as an agont (except to the cxtcnt thst thc Managor is expreesly authorized

by this Agrc€mmt to incw obligations on bohalf of, or to aot as agent of, thc Owncr), and nothing horoin

shall bs oonstrued to croate nny pannership, joint venlure, fiduoiary or non-contractuol rolationship ofany
kind whatsoevm betwoon tho parties.

2.4 Thc Manager shall create, provide and maintain thc policies and proccduree, prograrns, operating methods,

sys[ems, audits, tools, and employee prcgrams (the "Policier and Procedrires"), relating to the standards of
oporatioq quelity ofscrvice, and other matters for the Home, which Policies Bnd Procoduros shall be provided

to ths Owner frr rcfcronoo purposss upon rcquesl The Owner acknowledgos that ths Policies and Proccdures

mandate the uso of oertain information technology proccsscs and applications (such as PCIC, Activity Pro,

Synergy on Domand etc.), and tho Owncr ehall support and implement such policies, proccduros and

appllcations fortlo purporos of this Agreemen! and otherwisc provideforthoir ueo at tho Homo. The Policies

and Proccdures may be cugtomizcd only to accommodate the use of the Ownet's logo and arry other non-
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$ubstantive chmges not impacting content or process, in thi Manager's sole discretion and at thE cost of the
Owner, ifany; provided that the Manager shall not assumc rosponsibility for any such customizations nor bc
held liabJe on account thsreof

The Policies and Procedures shall be paid for by the ManageE shall be the exclusiye proporty of the Managor
and tho Manager shall operate thc Homc in accordance with the Policics and Procedurss and, subject to drir
Agreomont, sholl havo diecrotiorl aoting rcasonably, with regard to tho opcration and managernent of the
Home, subject to maintaining tlre standard sct out in Section 2.2.

The Manager agrees. in conneolion with the peltbrmance of the Munagel's duties under tlris Agr.eement, that
during the Term it shf,ll not cntcr into a conbact or incur any sr(pense on behalf of tho Owner unless lhs
Managet has rooeivod budgctary or other apptoval by tbo Ownor; provided that the Muragcr may incur, in
eech Fisctl Year, Opcrating Expenses in e:tcess of the amount provided thorefor in tho oporating budget
sontemplatcd by thc Annual Budgots with the approval of the Owncr.

In the ovont ofan emergency (mnaning, a ciroumstanoe or event in which tho safety of thc rosidents or
integrity of the Home is at risk and timc does not rcasonably permit the Managcr ftom consulting with the
Owncr in rcsponding to such ciroumstanoe or event) and when any work or action is urgontly rcquirsd at
iimos whcn the approval of thc Owncr cannot bc reasonably ob,tained, the Manager is horeby authorized and
instluctcd to prococd wilh ouch $tcps a$ in ils discrcLior, [ulinB roauotaLly, alc dcsncd urgenlly n€ceslary
for thc protcction and preservation ofthe Homo or to protcct tho Ownor ftom oxposuro to a penaltn liability
or expe,nse.

Wlthout lfuniting the genorality of Sections 2.6 and 2.?, the authority of the Managor under this Agreement
shall be limited to expendihrror and contacts approved in the Annual Budgets.

Tho rosponsibilitics of thc Managcr, acting on behalf of ths Owner, shall includs the following, subject to
and in accordanoe with the Annuql Budgcts and any other limitations, qualifications and restrjctions
oiherwlse oontaincd in lhis Agreoment and in the Statement of Wor.k set out in Schedule "A":

(a) tho nogotietion and enlering iuto of contracts for eupplioe and services in conneotion with the
opcfation ofthe Home; providod that any Reetriotsd Contract will bo subjoot to prior approval by
the Owneri

(b) the support and implcmantation ofthe Polioies and Procodurcs;

full rosponsibility, power, authority and discrction (subject to tha Annual Budgets) to hire, train"
manago and terminato the Adminisnator, the Home Employoos (as dircct cmployees of thc Ownor)
antl any indopondent conhactors; providcd that the Owner shall have tho right to provide input with
rcspect to ancl to approve, acting rcasonably, the hiring of thc Administrator;

the rcceipt of all Clross Receipts for the account ofthe O;wnor;

advise the Owner with lcop€ct to actionable it€ms or expendituros not contomplateil by the Annual
Budgots as shall be required from time to time to be doue in and about the Home by virtue of any
statute, ordinancc, law, rule, regulation or ordcr of any munioipal, provincial or fcdoral
govemmental or regulatory authority having jurisdiction in tho premises respecting the uso or
manner of use of the Home or the conshuctiotr, maintonanco or opcration thoreof as wcll as to
comply with all orders and requiromonts of tho local firo marshal or any other body which may
horeafter cxeroise similar fiinotions;

authorize ell roalty, rnunicipal and business taxes) assossmcnts and oharges of overy kind wiih
tospoct to tho Home imposod upon tho Owner by any govemmontal authority, as they beoome duo
and payablc from time to time; and shell authorizo all biils as they become due and incurred in ths
operation ofthe Home, including utility charges, heating and cooling chargos, and othsr oporating
expcnditurcs and outlays incurred in the operation ofthe Home;

2.7
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prompt submission to the Owner of accounting rolated to payroll for the Home Employeos;

purchaso such food, bovorages, conca$sions, utilitie,g, matcrials and operating suppties fot the

mainterrancc and operalion of the Home;

implomcnt protocolg reasouably designed to enable rcsidonts to comply with thoir rosidoncy

agreements, including thc timely paymont of accommodation feos and charges;

maintain a separate bank account in the namo of the Owncr iu relation to thc operation of tho Home

at a Bank and make all deposite of Gross Receipts thcreto and disbursoments therofron and handle

all banking nece!$sty foidre due performance olthe Managct's accounting and admini$trstlve

fi,urctions under thc provisions ofthie Agt€cment and for tho re ccipt and disburscment of all monios

ofthe Owner pertaining to the operallon of tlre Homo by the Managor undor thls Agroemenq

tho Manegcr shall maintain propor rocords and books ofaccount in accordance u,ith good accounting

procedurr and GAAP whercin It records the income and cxponscs rolovant to thc Home sepatatc

andapartfromtheotherpropertiesowned,oporatedormanagedbytheMenager. Allofsuchrocords
and bookr, including without limitation, books of occount and guest anil re,sidont records shall be

tho property ofthc Owncr, The Managsr shall provirlo such control ovor accounting and financial

traniactions as is rcusonnbly required to protect the Owner's assets ftpm theft, negligence or

fraudulenrt activity on thc part of tho Manager, its employces or thfud partiet for which tho Manager

is at law responeiblo under applicable law; providad that I"oesee arising fnom such inetanens are to
be borne bythe Owner to thJcxtent not covercd by insuranco and subjcct to tho terms set out in
Articlo 14. Tho Owne,r ehall havo accosf upon reasonablo notice and at roasonablo time.l and

intervals to the records contemplatcd in thk paragraph;

the Manager may retain, as it deem6 necessary, and et the cost of tho Owner, skilled or professional

servic€$ (inoluding logal servicos) from outside soutc€E in conncction with its dutics in managing

thc Horng with tho approval ofthc Ownor, provided thatthe fees for such skillcd orprofossional
sorviceg ehall be borno by tlre Owner. The Mailigor shall, subject to tho approval of thc Owner,

sclect the scrvico providers to bo retained by the Manager as oofitemplatod by thie patagraph Thc
Ownor shall bc rcsponsiblo for tho payncnt of all fees, rotaiuors, costa ond othe'r. monie s payable by
reason oflhc propcr exercisc ofthe rosponsibilities ofthc Manager arising hetein;

tho Managcr shall require 0nt the torms and conditions of all conhaots entcrcd into by the Managcr

as gubcontracrorofor on behalfof tlrc Owner pursuant lo lhe Mahag€t's duties under this Agreemant

and pwsuant to ifs authority horoundor, shall acknowlcdgc that such conEacts orcatc a contractual

telationship botwcen the other party thersto and tho Owner, ae the case may bb, and tbat tho Mrnager

as subcontractor oftho Owncr is in a representativo oapacity and not personally liable thercunder,

and where any such contracts do not so provide, the Owner aoloowledges neverheless hot tho

Manager, althougb it may be personally liable to a third party, is in a representative capaoity acting

on behalf ofthe Ownor to thc extont that the Managor is acting wilhin the scopc of ils authority;

to &cititato tho prompt invcstigation and to provido infrtmation and support to iho Owner to assist

the Owner in making a firll and timoly written report to the applicabte ineurance courpany of all
incidcnts, accidontr aud claims for demages rolating to the Homg and any damago or doskuction to

theHomo;

preparc and frlo the govommcnt rcporh listed under thc "Managet's Rcsponsibilitiesn'column in

Schedule "A"; and

porform $uch other ordinary course dutics as are normally carded out by a manager in connecHon

with the managcment of a long-term care home of the size, type and locstiou of that operated at the

Hons.

(k)

0)

(m)

(n)

(o)

(p)
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Tho Manager, on behalf of the Owner, shall be responsible for the managcmcnt of all cseh gonerated by the
Homo. The Owncr shall be tesponsiblo for all cash disbursemcnts of tho Honrc. Unless otherwise instructed
by ttre Owner, no funds shall be disbursed cxccpt in accordance with the following provisions:

(a) Tho Manager sholl bo entitl€d to and shell authorize all Operating Expcnees and Capital
Expenditules to arms' Iengthpartios propulychargeablo tothe Owner horeunder, provided thatsuch
Oporating F'xpensos do not in the aggrogatc sxcc€d tho amounts est forth in the Annual Budgets and
such Capital Exponditures do not exceed tho amounts eet forth in the Armual Budgots: any op€roting
and devclopment oxpenses in excess thoreofor any Capital Expendituros that are a Major Repair
shall be subject to tho approval ofthe Owner in acoordancs with this Agrcement.

(b) Subjoct to thc provisions of this Agreernont, provided that in the event that the qmount of tho
projectod costs and Gxpenses to be incrrued by tho Manager on bshalf of the Owncr in ths
managemcnt of ths Horne may exceod the amount held in the Trust Aooount by the Manager, the
Manager shell thorzupon fumish thc Owner with an accounting of same atrd the Owner shall be
under an obligation to imrnodiatcly furnish the Manager with sufficient funds to pay tho Capital
Expondituros to operato the Home.

Subjcct to the provisions of this Ageement, including that all financial obligations need to be set out in thc
Annual Dudgcts, all fiuatroial ubliguliuus rclutcd to thc Admlnistrator and thc Home Employeor, independctrt
contactor$ and any on-site staffofthc Manager, including wagos, benefits and soverance pay shall bo at tho
oxponte ofths Owner.

ARTICLE 3- ANNUAL BUSINESIS PLAN AND REPORTING

The Manager shall doliver or causo to be delivored to tho Owncr the following financial r€ports:

(a) 4t+p,al Eudo!l+: not latcr than Soptomber 30 of cach calendar year, prsparo and submit to the
Ownor for approval of ftre Owner lhe foltowing matorials in respect of the onsulng Fiscal Year
(collectively, dre "Annual Budgeh,):

(i) an annual opetating builgct, for tho t2-nronth poriod January I 1o Deccmbor 3 I

,1:'$:111ffi flSliT"'l::'ff Hi;?fi '.r."s'"ft lff ili.T;J,T'f:-,il;
ncxt fiscal budgot yorr; and

(ii) an annual capital budget, for the l2-month period January I to Decernber 31
which shall spt forthboth ontioipated rovonues and expenses on an accrual basis;
tho oapital budgot is to bo $ubmitted to the Oyrner by September 30 for the ncxt
fiscal budgct year.

Thc Owncr.qhall oithcr approvo the submiltcd plans and budgete, or approvc an amcnded budge!
oither ofwhich shall be donc by byJaw. The budget opprovcd by byJaw will then beooms the
Annual Budgots ln the event that any budget hae not been so adopted by Council by-law prior to
the commoncemont of the nsxt fiscal budgct yoar, thsn the Managcr may proceed oo tho basig of
the ptior Fiscal Year's Annual Budgete until euch timo os a by^law io adopted.
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Amendments; fi'om tlmc to time as are in the Manageros reasontrble opinion required dr.u'ing each

Fiscal Year" propose to tho Owner amendmcnts to tho Annual Budgets,

J,Z

(c) AiHitionil I{*,bortsl (i) monthly, by the fiftcenffr (lSth) Business Day of tho following month, an

income siatem6nt, ind (ii) a copy of any report in respect of the Homo prcpared or dcUvercd to or

by a regulatory authodty having jurisdiction over the Home.

(d) . dihc;r,.itopstts: such other roports in respcct of the Homc as shall be agreed upon by the parties and

Eet out (or marked for inclusion) in Schedule "Al' hetelo as apptying to this Agreement.

The Managor covenants and agroot with the Owner at reasonable tinrcs and after reasonablo notico, to make

available to tho Owncr and tho Auilitors $uch infonnation and material (including, without limitation,

working papds of the Manager, books and records in rospoct of the Home and all Policies and Procedures

maintaincd in rospcct of the Home) as may be rcquired by the Owner, or ths Auditors for the purpose of thoir
audit and othcrwise give such co-oporalion.es may be necessary for sfuch Auditors to csrry out tholr duties

on behalf ofthe Owner or thc Homo. All associatod costs inourred in conncotion with or by the Auditors will
bs to the rccount of the Owner. Should elthor of the Orvnofs enrployecs or oppointees discover either
weaknesscs in intemal contol or errors in record keeping, the Manager shall forthwith correot such

discrepancies, und in any event, within nirrety (90) days' tlme. The Manager shall inlbrm the Owner in
writilg of ths action taksn to correot such audit discrcpancios. The Managcr agrees to hold regular calls

bctwcen porsonnel of tho Manager and the designatod appointees of ths Owner.

ARTICLE4-TERM

4.1 The Manager's appointment hereunder shall be for ihe Tcrm subject to e arlicr termination as hereirr provided.
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ARTICLE 6.LICENCE

Subjeot to the provisions of thie Agrcomont, the Manager hercby grants to the Owner ths norr-exclusivo, non-
transferable right, licence and privilego, without right to rublloensg to use the Proptietary Proporty at the
Homs in associatton with the flomo until torminated in accordance with the provisions of this Agreemcnt.

The Owner agees and aclrnowledges that the rights granted herein to use the Proprietary Property apply onty
to its uso in connection with the Homo and Propriotary Programs available nt the Homs and firrthor agreesl

(a) that thc Managcr is the cxclusive owner of tho Proprietary Property and all goodwill assooiated
therewith; that the Manager has tho exclusive right to tho ure of the Proprietary Property and that
any unauthorizod uce of ths Proprietary Property is and shall be dcemed an inftlrrgemont of tho
Monager's rights;

(b) that, oxccpt as cxprossly providcd ir lhis Agrecmont, tbc Ownor acquiros no rigbt, titlo or intcrcst
in the Proprietary Property and the Owner ehall not in any manner rcprcs€nt that thoy have any
ownorship interost in the Proprietary Property or applications or regisbations therefor; and

not to dicpute or contest for any reaoou whatsoever, directly or indirectly, during the Tcrm and after
tho termination or oxpiration of this Agreemonf, the validity, ownorship or onforcoabilitlr of the
Propriotory Proporty, nor direotly m indirectly attompt to dilute the velue of the goodwill attqched
to tho Proprictary Propsrty, nor counsol, procurc or Bfsist any onc to do any ofthe foregoing,

Thc Managcr drall havc thc right to haosfcr ihc Proprietary Proporty or ony riglts thcrcto to any psrson,
inoluding any bank or fiuaucial institution ar it may in its sole discretion daom appnopriate; provided that
euoh transfst will not prejudico or advorscly afract tle use of the Proprietary Propcrty by tho Owncr pursuant
to this Agreemcnt. The Owner shtll not lranrfer thcir liccnc€d right to uso tho Proprietary Proporty to ony
person including any bank or financial institution without the prio,r written consont of the Managcr, save and
oxccpt to a pormitted assignee horeundr.

Upon oxpiry or earlicr tormination of this Agreoment for any rcason whatsower, tho Ownsr shall cease to be
a liccnsoe of the Manager and shall cease to uso, directly or indirectly, in any manner whatsoever the
Proprietary Property.

ARTICLE ? - O\ilNER'S RIGHT TO INSPDCTION

The Owner shall have tho right at all reasonable times upon rcasonablc noticc of not less than five (5)
Business Days to cause an inspection to be made of the bmks and recordr maintained by tbe Manager iu
rospect of the Home. Thc Manager shall make availablo to the Ownor, as the case may bq and its au]horizcd
agents for such putposo such informatioh and matcrials with respect to ths Homc and in oormcction with this
Agrccment as thoy may reasonably roqueet and shall othorwise give such ooopemtion as may be re*onably
rcquired.

The Owner and its authorized agonts, londcrs, consultants and prospeotive purcharore (and their authorized
agents, lenders and consultants) shall havo the right to onter upon any part oftho Homs at all reasonablo
times tot thepurposo ofexamining or inspccting thc same, butthe same shatl bc done with as little disruption
to the business of the Home as possible and upon reasonable notice to tho Managor.

The Owner shall not have thc right to directly discipline the Home Employees and rnay instead forward any
such concerns through tho Manager,

7.3
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ARTICLE 8 _DUTTES OFOWNER

The Ownor shall support and oooporate with tho Manager in thc oporation and manogemont ofthe Home and

the performance of all obligations of the Managcr assumed under and by vinue of this Agreement and the

Stotenrcnt of Work set oul in Schedule "A".

8.2 In connootion with this Agrooment, the Ownetwill:

provido and maintain such amount of wod<ing capitol that is suffioiont at all timos to onsuro the

unintcmrpted and efficient operation ofthe Home;

pay, as they fali duo, all payments to mortgages, charges and all othcr oncumbrances of the lands

anil promises of the Homo created by the Ownor;

subject to thc terms of this Agrccment, pay all costs and o(ponsos incurred in connsotion wih the
'Horns including, vrithout limiting tho generality of the forcgoing all costs and expensos for rcpairs'

rcplacomcnts, additions and impnrvcmonts to lhe Horno and for maintaining oporating and

supervisiogthe Home;

reimburse tho Managor ,for all firnds expendod or oosts and oxpenscs incurred, if any, to which the

Manager is ontitlcd to roimbursornont purcuant to the Agreemenl; and

provided that tho Managor is complying with thc torms of this Agroomont, not to intotfere with the

oporalions of tho Home and with the Manager carrying out its duties hercunder.

ARTICLE 9-TERMINATION

g.l Each ofthe following events shall constituto En Eyont of Default of oithor party:

(a)

(b)

(c)

(d)

(s)

(c)

(a)

(b)

(d)

*ro filing of a volurrtary assignnrcnt in bankruptcy or insolvcncy or a paition fo'r a rcorganization

uniler any bankruptcy law by tho Ownoror tho Managcr;

tho consent to an involuntarypetition in bankruptcy or the failrue by the Owncr or the Managor to
vacate, within thirty (30) days fiom the date ofcnty thcreo[ any order npproving an involuntary
petition;

the making of an ordcr, judgemont, or docrce by any corrrt of compctent jurisdiotiorr, on thc

applicatiur of a creditor, adjudioatingtho Ownor or the Managerbar*rupt or insolvont or approving

a potitiou seoking rcorganization or appointing a reccivcr, trustee or liquidator of all or substantial

parl of a party's rssets ifsuch order', judgement ol dectpe shall continue unstayed and in etTect tbr
a poriod ofthirty (30) consecutivc days;

the failure of either the Owncr or the Manqgsr to perform, keep or futfill any of tho oovenants,

undertakings, obligations or conditions set forth iu tho Agrcement, oxccpt whetc same constitutos

gross nogligence at or on the Home, and the contiouance ofany such dcfrult for a period ofthirty
(:01 aays aft6 writtcn notice of sf,id failwc, providcd, howovor, if the defaulf is not roasonably

capablo ofboing cured within the thirty (30) day poriod (other than as a result ofthc financial
position of the rlefaulting party), and the defaulting party with duc diligoncetak€s and continues

actiou to cure and cure6 the failure as soon as posslble, then no Event ofDefault ehall bc dcemed to

havs ocouned unless and until n defaulting party has failed to take or continue to take action, orto
complcte the oqro wtthin a period not cxcccding ninety (90) days aftor written notice is received in
respoct ofthe applioablo failure; and

with rcspaot to the Manager, the ocourroncc of a fraud or orimlnal act by the Manager or a breach

by the Managor of atry trust or fiduoiary duty crcatcd by this Agrecment for funde reooivod by it, or

lheManager's rcfUSal to account or unteasonqble dolay in &Ccounting forsuch f'unds.

G)
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9,2 Upon the occuncrtce of any Event of Default, the non-defauldng party may, without prejudice to any other
rccoursc he(annder or at law or in cqgity which it may have, torminato ihis Agrocmont. If an Evont of Dofault
involves grors negligence or wilfirl misconduct on thc part of the Managor or the Owner. tho 30 day cure
period and cxtended curc pcriod referred to in Soction 9. t (d) shall be reduccd to five (5) days in thc aggregate.

9.3 Notwithstanding anything to thc contrary contained in the Agreement, eithEr party shall be entitlcd but not
obligated to remedy any default of the other urrdcr the Agreomont with rcasonablo notioe to the othor or
withoutnotice, in the eventof any emergency orantioipated emergorcy, without prejudice to anyrights under
the Ageement, and tho party so remedying such deftult shalt be repaid upon demand by the defaulting par-ty
for the cost of rcmcdying such dofault togothsr with inter€st on such amount fromthc ilate of incuning sucL
costs at an annual rato of Ftve porcent (5%) abovs ths refsronce rate of intuest published from time to tims
by the Bank as its primo rato.

9.4 Notwithstsnding anything to tho conlrary in this Agrooment, cither party shall bc cntitlcd to terminatc this
Agreenrent on nineg (90) days' prior written notice to the olher party.

9.5 Upon tho torminarion of the Agr€emont for any rsason whatsoevor by oither tho Managcr or the Ownen

(a) Tho iVanager shall, as soon as possible thcreaftcr (and in any ovont withiu 30 days), reuder a final
aocounting to ttrc Owncr and pay wcr any balancc iu tLc Trurl Accuunl. ur ulhor account romainlng
to ths credit ofthe Ownor flcrs any amounts necossary to latiofy oommitments made by the Managor
to othets pursuant to ite euthority hereunder prior to the date of thc lermination and less any
outstmding fess and €xpens€s payablc to tho Managcr, in each case, in accordauce with tho
Agroement);

Thc Managcr shall, subject to Article 6, surrender to tho Owner in an organizod mannor all
documenis, contracb records, Eles and othcr information and itemv included thorein (but not the
Proprietary Prnpe*y) which in the Managcr.'s or Owner's oplnion, acting reasonably, may be
portinont to the oontinuing oporation of the Home;

The Owner shall assume the obligations of any and all confracts which the Mauager has enterod into
in accordance with and pursuant to this Agrccment and the Owncr nhall roimbwee or pay for and
indennify and eavs hatrnless thc Managor from ths costs and expenres of all eervicos and supplios
which may havc bcen ordered by the Manager in acoordonce with this Agreement and which may
not have been paid by the Owner at the time of tormination;

(d) Thc Mauager and tho Owner shall berolcased ftom all obligations prxsuant to this Agrccmcnt, savo
aud except for obligatlons sot out in the following provisions, which shall survivc any tormination
of this Agrccmcnt, howsocvor occurdng: Sectiong 2.9(l) and 2.9(m), Sections 5.1 and 5.3, Section
6,4 this Article 9, Sections 12.1,12.2,12.4 and 12.5, Artiote 13, Article 15, and Sections 16.3, 16.5,
16.6,16.7,16.8, 16.12, 16,13, 16.14, 16,16 and 16.19;

G) The Managor shall delivor to the Owner all materiols, tools, teleoommunication equipmort,
computors, equipmont, fumiturg supplies and other property br whioh thc Manager has been paid
or which hava becn paid for by the Owncr, but o<oluding tho latollectual Proporty;

(t) Tho Managor shall goncrally ptovide its rcasonablc assistance and co-operatc with the Owner to
oruurc e smooth transiiion to a ncw management team; and

(g) The Owtter may not solicit or hile any of tho Manager's employees fol a period of tkeo (3) years
Fom the date of termination of this Agrcoment,

ln the event of tho termination of the Agreomont for any reason whatsoevor by eittror the Manager or the
Owner, the Owner, in adclilion to complying with all other provisions of this Agreement, agrees to indomnify
and save tho Manager harmlost ftom any claims, rights or benefits oither past or futwo, to which tho Homo
Employce.s may havo against tho Manager whotbsr for wag€s, scvcrance pay or any ot(rcr claim for employee

(b)

(c)

9.6
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componsation whatsocver in anyway rclating to the Horno, cxcept urhcrc the Managor has been grorsly
negligent in brcach in its dutles under this Agroomcnt or whoro this Agrccment has been terminated due to
an Evcot of Dcfault'with rospect to tho Manager and providcd that dre Owncr shall not be liablo for
obligations to employoes in respect of the employmont of those employees prior to thc acquisition of the
Home by thc Owner.

ARTICLE 10-ASSIGNMENT

Tho Managor 4cknowlcdgos tliat tho Owner may essign itr;ights horeundor to its tcndor in oonjunotion with
the Ownet's financing of thc Home and the Manager agrees, where requested by such lender, to entel into an

acknowledgement agroemont with ruch londer, in a form accoptablo to such lsnderand tho Manager, each

acting re asonably, whcrcunder the Manager shall agree to: (a) provido noticcs of any dofrult by the Ownor
hereundcr and permit lhe lender to cwo same (dwing an appropriatc curc poriod); (b) permit such lsndor to
assume fhe Owner's rights under ihls Agreement upon ]he occunEnce ol an evont of dofault by tho Owner
under such financing; (c) ifregucstcd by such lsnder cnter into a new agreemont with such le,nder on the
same terms and conditions hereof in tho e vent that this Agrcomcnt is rovoked or disclaimed as part of any
insolvency proccedings relating to the Owner; (d) allowing such lender tio terminate this Agrcement on 30
days' notice ifan event ofdefault occurs under the financing; and (e) suoh othor oustomary mattqs as the
lmdor may reasonably rcquirc. Thc Owner firrther acknowledgos lhat tho Managcr may, subject to Section
I 6. L7 and any approvab required by the applicablc regulator, assign this Agreoment and any ofits rights and
obligetions heteunder to any of its Affiliates that is qualified to per form the Manager's dutics horeunder.

ARTICLS 1I -REPRESENTATIONS AND WARRANTIES

\d=bfeiFiildttopdrrrl.$brrdiltktlof 1l&.Jv{airaggi

The Manager heroby represonts and wansnts to ths Ownor &at as at thc detc of this Agreemmt:

(a) It is a corporation duly organized and validly oristing undcr thc laws of tho Proviuce of Ontario;

It is in good standing with respeot to the filing of rElurns in all jurisdictions in which it canies on
busincss or proposcs to carry on business;

It has thc powcr and capacity to cntor into this Agrcemont and to obsorva, porfoun and comply with
the tctrflis ofthls Agreenat;

All necersary procecdings havs been taken and dono to authorize tho oxeoution and dolivery ofthis
Agrccment by the Manageg

This Agrccmcnt has bccn legally and proporly exoouted by the Manager and is tegally binding upon
and enforcoable agqinst ths Manager in acoordanco with its tsrms;

All information, statemcnts, documsnts and r€ports fi.nnishcd or submitted by thc Managcr to the
Ownsr in connection with tho nogotiation and oxccution of this Agreerrent arc tru6 qd correct;

The obsorvancc and performance ofthe tprms and oonditions ofthis Agrcoment doss not constitute
a broach by it ofor a dofault by it undor:

(0 anylawofCanada, theProvinccofontarlo;

(i0 its constating documentsi or

(iii) any agrcEment to whioh it is a partyi

(h) The Managcr is not in breach of any law applicablc to thc Manager or its oporations; and

(b)

(c)

(d)

(e)

(0

(e)
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(i) The Manager holds all pormits, liconscs, codsents and authorities iseuod by any govorrmsnt or an
agurcy of any of thom, that are necessary in connection with the operotions of the Manager and the
performancc of tho tervices undor this Agrcomcflt

R6pddeh'hitiobs edil Wdneritiss 6l I hE -Ow[iiq

The Owner horeby ropresonts and wanants to the Manoger that ag ofthc date of this Agrement:

All necessary proceedings havo been tsksn and donc to authorize the oxccution and dclivcry ofthis
Agrccmontbytho Ownor;

It has ihe poworand capocity to entcr into this Agrecment and to observg perform and comply with
lhe terme of this Agreomcnt;

This Agreoment has bcen leFlly and properly exccutcd by thc Owncr and lcgally binding upon and
onforceablc against the Owner in accordanco with ik touns; and

Tho obssrvuroe snd perforfirancc oftho terms and conditlons ofthis Agreomont does not constitute
a brrcnch by it or a dcfault by it undor:

(i) any law ofCannda" the Provinco ofOntatio: or

(ii) any agroomont to which it is a party.

l1-3 Reliancc--
All representations and warrantics, cownants and agreements mado in this Agreemont and all certificates and
other doouments delivored by or on behalf of thc Manager or lhe Owner is matcrial and will conclusivcly by
deemed to havc b€en relied upon ly lhe other party, notwithstancling any prior or subsequont investigation
by the Ownor or the Managsr, au the case may be.

ARTICLE 12-EMPLOYEES

lz-L Asoncy - All Home Employccs shall bc omploycos of tho Owncr. Nonc of tho omployees, indopondent
contractors or agonts ofthe Ownor shall be dcomedto bothe employoes, oontraotors or agonte of the Manogor.
The Owner shall bc rolely responsiblc for aoy salary, commiesion or other remunoration payabl€ to any such
omploycos, confraotors or agcnts and hercby agrcon to indomnifo tho Manager for any Losecs by or against
the Manager in roepect thoroof.

12.2 lCjrcLN{gttSE- The Managor will advise the Ownsr on proposals for union nogotiations with any labour
union lawfully entitled to rtpresefi! the llome Employees, and may recommend ol retain, at the Owfler's
r€quest, skillcd or profossional scrvico providors (inoluding legal) to assist and attend all negotiations,
conciliations and arbibation hearings, as n@essary, provided that the Owncr (and not the Managcr) shall
ietain overall rcsponsibility for all suchncgoliations, conciliations andhcarings. All costs relatingtothcwork
undertaken by any skilled or profeesional eervicc providor retained by the Manager to nogotiato and attond
at conciliations and arbitration hoarings rhall bo thc responsibility ofthe Owner.

12.3 l$iuil*gtrd-EE! 0gq+MiEqgem@- The Managcr is responrible for directiru and supporting tha
o:nloin6i'professional ilbveliipm6nt training, both substantiva arrd proccdural, to bo provided to all Homo
Employcos, through its vork with tho departmont hcad(s). The Manager is responsiblo for setting up a
ptocess to facilitatc thc provision by the departmontal hoads (who, for certainty, are Home Employoos) of
tequired fccdback to thc Homo Employees on an ongoi4g basis and conducting porformance evaluations at
least once per calendar year, Where performance improvcmcnt is noted, the Manager is rcsporuiblc for
crealing a performancc improvement plan for the applicable Home Employee and, if pcrformancc doos not
improvo within timelines sotby the dopcrhnsnt hoad, tormination ofthe employment of tho applicable Home
Employee, Tho Managor will assist, direct and support the dopartment head in establiehing a process to

(a)

(b)

(o)

(d)
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prepare and imploment an annual training plan that reporte on progres$ to the Committeo of Management at

least quartorly within tbe calcndar ycar. This plan shall inoludo professional developmcnt for Home

Employeoa, as well as policy and prooodure training and oompliano€ rnonitoring.

L2,4 t*'Ei/6fettgjgsstis - The Ownsr is rcsponsible for the costs associated with thc termination of omployment of
Honi6 Enpldibes and is responsiblc for all pay in lieu of notice of termination, termination pay, severance

pay and oihoi oosts, liabilities and obligations including entitlements to pcnsion and benofit covcragc, or
incentivo compensation (and notwithstanding any othor provision to ths coffiary including sntitlsmouts in

rcspcct ofthe bcnofit plans) wheth€r duo undq contracL statute or common law relating to tho tormination
of omploymcnt of such Home Employees,

12.5 Mcdical,Hcalthcar.re,Erofgssio4alg - The Owner shall be rorponsiblo for tho o:rgagemont, performance

managemcnt and termination of all medical hetlthcaro professionals (including physicians) providing

sorvicos to rcsldsnts ofthe Hom6. Thc Qwn€r agrens that it shall only retain rnedical healthcsrc professionals

that it reasonably concludes, purcuant to completion ofappropriate rppointment enquiries and processcs,

holds all necossary profcssional crcdentiqls and aocreditationr. Thc Manager shall bo rosponsiblc for onsuring

that each such mcdical healthcare profossional onters into appropriats contractual arrangements wifi the

Owncr in respect of thc provision of medical health senriccs for rtsidents of the Homo, and shall provide to

each such medical healttrcarc professional, prior to or at the cohmoocement of tlreirrespectivo engagement,

the Policies and Proscdures applicable to thc Homo, which caoh medical healthcaro profcssional shall bc

Gxpected to comply with. The obligation to provide Policies and Proccdures is ongoing; as tho Polioios and

Proceduros aro creatcd and rsvised thoy will be provided to ths modical heatthcarc profossionals. For

oertainty, nothing herein shall require thc Manager to indemnifl the Owner or any other person in respect of
any alloged or actual act of profcrsional negligence or malpractice asssted npinst rny medical healthoare

professionals providing rervicee in conncction wlth tho Homo.

ARTTCLE 13 - INDEMNITIES AND INSURANCE

l3.t Tho Manager shall indomnify and save harmless the Ownor, its Affiliates and lhair respectivo dircctors,

officer.s und employees (the "Owner lndemnllled Prrtlel"), from any anil all Loss€s suffered or incurred

by any ofthc Owner Indcmnified Partics as a result of, or arising direotly or indirectly out ofor in conncction

withi (a) I matorial brcach by the Manager of this Agreement; (b), any claims, rights or bsnolits, oither past

or future, which the Manager's ernployees or conhactnrs may make or have, whether for wages, severance
pay or any other claim for employee compensation whatsoevcr in any way rolating to th6 Homo, or (0) the

ncgligencg fiaud, or wilful misconduct of the Manager, its Affiliates and their rcspective directors, officers

and employees (the "Mrnager Indemnified Partl6s") or the Manager"s subcontractors or agents; except to

the extent that such Losscs result Aom any act or omission of, broach ofthis Agreement by, or tho negligence,

Aaud or wilful misconduct of, any of the Owner Indsmnificd Parties'

11.2 The Owner shalt indomnifr End sav€ harmless tho Manager Indemnified Parties, from aoy and a[[ Losses

suffercd or incrnrod bj, any of &o Manager Indemnificd Parties as a rcsult of; or arising dircctly or indirectly
out of or in conneotion with: (a) a moterial breach by tho Ownor of this Agrccmcnt, (b) any ctaims, rights or

benofits, either past or fr.rture, which the Homo Employees may make or have, whether for wages, sev€rance

pay or arry other claim for employoe compensation whatsoever, or (c) the negligcnce, fraud, or wilful
misconduct of the Ownet Indemnified Palties or the Owner's subconlt'actors or agents; er(cept lo the e,(tent

that sush Losses result from any act or omission of, brcach ofthis Agreomerrt by, or thc ncgligence, fraud or

wilfirl misconduct of, any of the Manager lndcmnified Parties'

In no eventshall a parly bo liable for any consequontinl damages or lost profits pursuantto the indomnification
provisions contemplated by this Agreernent, even if it has been advised of the possibility of euch damagos.

No Losses shall bc settled ol componrised by a purty in t'espect of the ottrer party rvithout the odter pal'$os

prior written consent The indcmnities contained in this Agreement shall not bo prejudiced by, and shall

survivc thc tcrmination of this Agrcernont'

Notwithshnding any othe,r provision of this Agrcemenl neithcr Manager nor ils Affiliatss shall be liable to

Owner: (i) on account ofany allcgcd orrors ofjudgmont madc in good failh and exercisingthc degree ofcarc
normolly associated witr a compotent manager in connection with the oporation of thc Home or the

13.3

t3.4
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pcrformance by Managcr of its obligations hereundet; or (ii) tbr any loss or damago resulting from, incidental
to or rclathg to thc provision of sorvicor in respect of the Home, thc personnel by Manager, including any
excrciso or refusal to exercise discrotion, any miotako or orror ofjudgomcnt or any act or omission belioved
by Managrr to bo within tho scopc of authority confoned on it by this Agrooment, unloes such loss or damage
rcsuttcd from ths fiau4 wilful default, intontional misconduct or ncgligeirce of Manager in performing ih
obligations hercundsr.

Bach party will maintain, at its own oxpsuse during the term of the Agroemont, insurance coverago for
comprehonsive general liebitity insurancq insuring bodily injury (inoluding death) and prop€rly dem4go,
nogligenco, and errors nnd omicsions liability insurance, each with limits of not lcss than Tcn Million Dollare
($10,000,000) psr occuroncs and Thirty Million Dollare ($30,000,000) in the aggregrtc. Upon thc requost
of a paxty, the othcr palty shall produco the applioable oertificate(r) ofinsurance demonstrating complianeo
with this provirion of thc Ageomcnt, Alt policios arc to be underwrittcn by an insurancc company liccnsed
to couduot business in tho Provincs of Ontario, All insuranco shell apply ar primary and not.rs excoes of any
ioslrance availablc to the rpplicable patty, AIt applicable deduotibles undor the above requircd insurance
policiee are at tho solo oxporso ofthe party maintaining such insurance. Badr patty shall, wjthin ton (10) doys
of signing tho Agroement, and upon tho placomcnt, tcncwal, amondmen! or extension of all or any pnrt of
any ofthe required insuranco, ond annunlly throughout the tcrm oftho Agreoment, provide tho other prty
with ths rolsvatrt Certificato(s) of lusuranac and, if required, a certified tme copy of tho policy(s) togother
with oopios of ony amcnding cndo'tscrncnts applicablc to thc AgrcenrEnt, iruuruuc, au eontomplatcd by this
Sootion 13.5, will not bo ca$collcd, pormittcd to lapsc or matorially change unloss tho insuror for suoh party
notifies the other party in writing at least tbirty (30) days prior tq the offectivs date ofcancellation, expiry or
change.

ARTTCLE I4-NOTICES

Nolieeq

All noticos, dernands or rcquests provideil for or pormittcd to bb givc,n prusuant to lhis Agreemont shall be
made in writing and shall ba giwn by personal dolivcry or by telecopior or othcr electronic commrmioation,
addressed or scnt ao cot out below, or to ouch othsr eddross or olootronic communicatione numbor as may
from timc to time bc tho subjcct of a notice hereunder:

To the Ownor at:

Tho Coryoration ofrhe City of Kawartha Lakes
26 Francis Streot, PO Box 9000
Lindeay, Ontarlo
K9V4R2

Attcntion: Rod Su8rorlan{ Dircctor, Human Servicee
Ema il : rsuthorland@kawanhalakss.oa

To lhc Managcr at:

Sienna Senior Living Inc.
302 Town Ccntre Blvd, Suite 300;
Markhanr. Ontario L3R 088

Attention: Joanns Dykeman
Emait Joannc.Dykeman@siennaliving.ca

Any noticc, dsmand or requeet if pcreonally dolivered shall be deemed to have beon given and recoived on
ths date of delivery and if ssnt by tolooopior or other slectronic communicatiotr$ with oonfirtnation of
transmission" will bc deemed to havc becn given urd received on &re day of transmission, or if ruch day ie
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be ontitled to damagcs or injunctivo reliefot to any othcr right or remedy at law or equity, and this provision

shall survive the expiration or soonpr termination of thc Agreemenl

AJI contracts for the Flome entered into by the Manager in connection wiuh the Manager's dulies herrgundet

with any pafficr, officor, employee ol Affiliate of the Manager ot othet'person not at arm's length with the

Managcr shall rtquiro tho Otvner"s prior written approval.

The headings preceding the toxt and artioles hereofheve been ingorted for convcnicnce ofrefcrcnce only and

shall not be construed to sffcct the meaning, consffuction or cff€st or this Agreemont.

It is acknowledgcd and agreed ttnt this Agreement shall be govcrned by the laws oftlro Province ofOntario
and the federal laws ofCanada applicablo theroin. Thc parties horeby irrcvocably attom b thejurisdiction of
tho courts oftho Ptovinoo ofontado with respect to the subjcot mattorhoreof.

No waiver by eithor party of a b'reach or default by the other party in tho obssrvance, pcrformance or
compliance of any oflts obllgations under ilris Agreemont will be offectivc unless it is in writing md no such

.waivor will be dsomed or construod to be a waiver of any othcr brsach or dofault and failurt or delay on thc
part ofoither party b complaln ofan aot or failure ofthe othor party or to doclale sucb othor party in dsfault,

irrospectivo ofhow long such failurc or delay conlinucs, will not constilutc a waiver by suohparty ofany of
its rights against the party.

If any event of Forco Majourc ocours or is likely to occw, tho party directly aJfectod will noti$ thc other
party forthwith, and will use reasonable comrnercial sfforts to rcmovc, crutail or contain the cause of thq

dolay, interuption or failure and to resume with tho least possible dclay compliance with its duties, covoDantc

and obliggtions under rtis Agreement. Sudcct to tho foregoing, neithor porty will be liabls to anothcr for
any delay, intcmrption or frilure in the porformansc ofthcirrospectivo dutios, coycnant or obligations undor

this Ag€cmcnt if an ovent of Forco Majcurc occurs, and in such event tho time pcriod forthe performancs

or comptotion of any such obligation will bo automalically cxtcndcd for the duration of tho ovent of Force

Majourc.

This Agreemcnt may not bo modified or amended except with tho writton consent of thc parties.

This Agreement constitutos tho onfuo agreomont botweenthe parties portaining to tho subjeot mattor horoof
and supcrsedcs all prior agreemonts, negotiations, disoussions snd uldor$tandings, written or oral, botweon
thc partios.

This Agcemcnt shall onurc to the bcncfit of and be binding on all valid succcssors and permitted assigns.

If a court of compotont jruisdiction should declare any section of this Agreement to be invalid or
unonforoooblo, ruoh section or part of a section shall not bo conshood as being an intogral part of the

Agrecmont or having persuaded or influonced a party to this Agreemcnt to execute the sanrq and it is horeby

agreod that tho remeindor of ths Agreemont sh{ll bo valid and in full forcc and cffeot.

This Agrccment may bc cxccutcd: (a) by facsimilc or electronically; facsinilc and clootronic sigratures
shall bo hoated as originals for all purposes; and (b) in any number of countsrparts, each of which will be

dccmcd to bc an original and all of which takon together will be deomed to constitute one and lhc same

inshumont,

r6,5

t 6.6

16.7

r6.8

16.11

16,r2

16.9 Tho parties shall sign such furthcr and other documonts and agrecmenls and do and porform and causc to bo

done and performcd such further and other acts 8nd thiugs as may be reasctrably necesssry or dosirable in

order to givc full offeet to this Agreoment and every part hereofl

16. t0 In tlis Agreement words imperting tho singularnumber include theplural and vice versa and words imparting
tho masculino gender inoludes thc fcminine and noutor gondets
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not a Busin€ss Day or if the transmlssion is made aftsr usual businoss hours, ehall be deernrd to have been
given and roccivod on tho next imruodiatoly following Burinoss Day.

ARTICLE 15. DISPUTE RESOLUTION

The partiee agroe lhat, during the pedortnano€ ofthoir respectivc obligations under this Agreernont, sach of
them will make good faith cfforts to resolve nny disputes, controversios, qu€stions or claims orising out of or
relating to this Agreement (a "Dfupute') by non-binding mcdiation, If thc mattcr has not beon resolvcd
within thirty (30) days of a party's written rcquest for non-binding mcdiation cither party may lnitiate
arbitration as provided forhereaftor. Any Disputc shofl be refened to and finally resolved by arbitation in
accordgnce with the provirions ofthis Articlo 15.

Whencvcr any arbitration is pennittred or required hereunder to resolvo a Dispute botweon the parties,
arbitration proceedings shall bc commcnccd by a palty desiring arbitration (the "Inltlatlng Parly') giving
notice to the olher party (the "Respondlng Puty') speci$ing ttre mattel to be arbihated and requesting an
arbitator thereof. If tho Initiating Parly and the Responiting Party are unablo lo egreo upon an arbihator
within{ive (5) days aftor delivery ofsuch notice, thon either party shall be entitled to make applioatiou to dre
Court pursuant to the Arbitmtion Act, I99l (Ontario) as anendod fiom timc to time, for seleclion of tho
arbitratot, and the provisions ofsuch Act shall govern such seloction. In tho ovent ofthe failwq refirsal or
kr{blllty of the arbltrator to act, or contlnilc $ act, fi terr artltrator shall bc appolntcd ln hls or her stead,
which rppointmont shall be mado in fie samc marmer as hereinbcforo providod. The arbitrator shall
thcrcupon proceod to hear the submissions ofthe partios, and shall rentler a deoision within thirty (30) rlays
after his or her appointment. Tho decision of the arbitrator shall bo final and binding upon the partios and
not subjcct to appeal. Thc arbitrator shall hrve the authority to assese the coets of the arbitration against any
on€ or morc of the partiee. If the arbitrator doos not rendcr a decision within the timc lirnite aforosaid, any
party tothe arbitration may cancol the appolntrnent ofthe arbitrator so appointed and initiate new arbitration
proceedings pursuant heroto. Tho arbifrator shall havo accars to all boolcs and rcoords relating to tho Homo
and the partios will oo-operoto with the arbitrator and provide all information roasonably requestod by tho
arbitrator.

Mcdiation snd arbitration will take plaoo in thc City of Kawartha Lakes, or tho City of Toronto, within tho
Provinco of Ontario, as mutually agrced by the Owner and Manager, actingroasonably.

ARTICLE 16 - MISCELLANEOUS PROVISIONS

The Manager will rocoive direction from tlre Victoria Manor Committeo of Managornont and sonior etaff of
tho Owncr, as specifically idontified to the Managet by thc Owner, primarily thp Director of Human Scrvicce
acting on bchalf of the Chief Adminishative Offloer. Provisions will be made by the Owner for regular
mectings, reporting tequiromonb, and ongoing communioation with the Manager to ensure the Owner's
prioritier and interests aro followod, and accountability measures aro in plaoc. These acoowbbility
arrangpmonts and rcquiremonb must be fluid anil will bo further developed during thc Torm hereof. The
Managor will provide the information roquirorl by tho Ownor's sonior stot'f, dre Committee of Management
and Counoil to support their decision-making for the H'orne, and ovorsight ofsorvice lovels and quality.

During lhe Tcrm, thc Homc shall at all times be known aud designatcd by thc Namc and accompanying
phraseology, if any, as may frorn timc to timc bc mutually approvcd by tho Managor and lho Ownor, both
acting roaconably.

Savo as otherwise oxpressly sot out jn this Agr€emont, tho Owner E$ccs fhatno provision of this Agreornent
(including the righs and rsmedios of the Ownsr for any default of tho Managor), nor dolivory of possossion
of the Home to thc Ownor upotr the oxpiration of the Tcrm rhall confer upon thc Owner or any transfercc,
acsigr:eo, or succossor ofilro Owner, or any pcrso$ firm or owncr ctaiming by or through the Owner, the
right to use the Proprietary Propcrty either alone or in conjunction with some other work or words or any
such tradomark, logo or desigo in the use and operation ofthe Home by tho Owner or any hansfcrec, assignoc
or successor of thc Owncr, or any pcrson, firrn or owner claiming by or through the Owner. In the ovent of
any broach of this covenant by tho Owner, the Manager shall, unlcss speoificalty approved by tho Manager,
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Subjeot to the fottowing provrsions of this paragraph, the Managcr wilt keep as confidential all information
rolating to tho affairs of lhe Ownsr and tho Homo which comes into tho posression of the Managcr or its

officers, servanh or agents, by reason of this Agreerncnt or the perfotmance by the Manager of services under
the tenns of this Agreement, and to the oxtent that it is within its pow€r to do so the Monager will cnsurp that
its officerq servants and agents keep such information as cmfidential. Tho Manager shall not, either while
this Agreomont is in forco or at eny iirne lhsreaftor, dieolosc or maks accocsible to ony ofits ohareholders or
to any olherporson, firm or corporation any infcrmation conceming tho private intomal aftirs of the Owner
other than for the purposes and for tho benofit oftho Own* or as required by law and the Managcr shall not,

either while this agreement is in force or thereaftor, ure any such informttion for its own bcncfit or the benefit
of its ehareholdors or to the dotriment or intonded or probablc defriment of the Owner. To iho extent that it
is within the powcr of thc Manager lo do so, thc Managcr will onsuro thet no such lnfornation is so disclosed

or used by its oficcrs, servants or agonts, provided lhatnothing in this Scction shall preclude disclosure of
such infornation by the Manager in pleadingu or in cvidenco in tho corrse of any legal proceedings undcr

circumstanccs whercby the Managor is obliged to disclose such information or as may bo required by lnw or
to any govemmental authority having jurisdiction over the Owncr or thc Manager and baing entitlcd in law

to receive such information or the dieolosure of such informatjon which has become public at the tims of
disclmure tluough no fault of tho Managcr or its officers, scrvants or !961118.

The Manager and Owncr agrce as follows:

(a) Any chango in who has a controlling intorest In the Manager under the Agreement shall be rleemsd

to bo a material amqrdment to the Agreoment that requircs ths Director"s approval under S. I l0(6)
of 0re Aot;

Upon lermination or expiry of this Agreernent or in the evehi of expiry of thc Director's approval,

thc parties agreo to Gffcct an ord€rly transition of lho management of the Home from the Managor

to the Owner or anolher manager;

The Manager ehall operate tbo Home in accordancc with the roquiroments under the Act;

The Mmager shalt keep the Ownet adequatcly informed about the opsration of tho homc, including
ptomprly giving the Ownor any dooument sorved on or notioc givcn to thc Ownor by being dolivcrcd
to thc Horne;

The Manageracknowledgesthat frndingrmder the Act will bopaidto the Owner, nottothe Manager

direotly;

Thc Managcr acknowledgos tbat thc Director must approve this Agrecmont, and any matcrial
amendments to the Agreoment bofore it csn becorne biading betwcen the parlies (pursuant to
subscctions 110 (4) & 110 (O ofthe Act); and

The Manager acknowledges that the Director''s appmval of the Agteenrent can be withhold or

withdrawn undor subsoction 110 (5) of the Act at any tirne withoui liability to eny party horermder.

Tho Manager shall maintain a current account with the WSIB and shall provido tho Owner with a current

valid WSII Clearance Ccrtificatc in confirmation thoreof. Ifthc Manager ie an indopondent operator, a lethr
ftom WSIB stating their Independcnt Oporatorstatus shall bo supplied in liou of a WSIB Cortificatc. '

Tho Menager acknowledges that the porsonal information, personal health information, and other

informatiorL to which logislative oxomptions from disclosure apply or may apply, and to whioh it has accos$

in reepect oftho operation of the Homo is confidential and that it will take all necessery and teasonablo

precautions to onsuro that it is treeted as such by the Home Employees and the Managet's employees and

agents. In this respect, the Manager shall comply wilhthe Municipal Freedom of hlfornotion and Protection
of Privacy Act,the Personal Healfi Infornatton Prctectioh Act, all other applicable privacy legislation, and

thc provisions in Schedule B. thc Manager shall not usg and sball ensure that its ernployccs and agonls do

not use, such informaiiofl for any rcason other than meoting itt obligations under this Agreemcnt Thc

Manager shall be responsible for any breaoh of the tcrms of this section by its omployees and agents, In

(b)

(c)

(d)

(e)

(D

G)

16.18
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addition, during thc course ofthis Agroement the Monag€r ruy havo accosg to other confidential informetion
made aveilable by the Ownor which is either marked 'boufrdontial-, "proprietary" or words of like effact q
which tlro Managot should reasonably undorstand to constitute confidontial informatlon of ths Ownsr, Tho
Mauager agr€€s to use sonfialenlial information made availnbls to it by thc Owncr eololy for pu{posos
contemplatod by thie fureomed and ehall rnaintain the confidentlality of srrch information. Tho torne of
thie secHon choll survtve tho oxpiry or torminalion of tlris Agrcoment for any r€arnr.

lsrct{ATt REs Fol,i,owl
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IN WITNF,SS WHEREOF the parties have duly cxocutod thir Agreemont as of the date first above writton,

THE CORPORATIONOFTHE
KAWARTHA LAKES

to

THE ROYALE I}EVELOPMENT GP
CORPORATION ar e gercrtl psrtnor of TEE
ROYAI,E ITEYELOPMENT LP

Lois cEo

By:

By:

By:

By;

to

IAlro havo the authorlty to bind tho corporation



Long-Term Carc Homc Managcmont

SCHEDULE ''A'

STATEMINT OFWORK

See attaehed.



A

OF WORI(

Arc3s Owne/s ReEporEibihths
(Vrctoria Manor]

lila nager's Responsibllftles
(Shnna!

Joirn ResporEibilhica

Mctorh ll/lanor and Sienna)

::,-rr:

iohdy identify high risk policies

risk rnd primcy poticies) in both Victoria Manor and
and eithcr devElop a cross-wal< betnrreen both

of policies or deyelop sire+pcc'fic policies.

rs financial,

a 12 mon$ perlod January 1 to D*ember 31,

outlines revenues and egenses by morth
the budget period in reasonab(e detail.

anProuide the Owner oPeratlng

requlred JorCapibl Tmp(ovements End Equipmcot
than operating supdi*l tor a 12 month
lanuary 1 to Decernb€r 31.

7 showiDE lxp€ndftures

to ensuc that all \rictoria Manor

le.g., footcare. haircare, Etc) and

follow and adhere to approved
Managerto provide lo€l l€vel contracts,
to ensur€ th?t all Vistgri. Manor

follow and adhere to approved policies,

to work in collarabor:tion
Council and ComQltte€ of Managemmtto

capibl budget for thr !r€ar,

budglt Reviewand approvethe annua

ng brrdget at the Committee of

comments to tfre annualinput

and CitycounclL

Emergency Management

Business / Operations

R€sident care

Nursing Admi nistrati on

lrfection Control

leisurc and Well Being

Dietarv

Housekeeping & [aundry

Qualhy and Risk ManaEement

Operaung Sudget

Budgt (as

Ocdrpational Heahh and Safety

Peoole

Mainienance



A
OF WORN

Areas Ownef s Responslbllldes
Ma

Managds RespoBsibilitiGs Jo'nt Responsibrlities

Manager to provlde monthly tinencial report to
victor'E Manor nanagement tea$, ancluding an
income statement with summaryvariance
explanations and balance sheet Manager
to prepare financial statements on a monthly basis,
in collaboration with the city bf lGwarttra Lakes.

DeveloP a Operations Report to fie Cfmmittee of
ManagEment on a monthly basis with a statJs on
the quality indicators (such as satisfaction surueys,

incident rcports, idmissions, ee.|, as r€qutred.

Preprrr and post trial montfily- Manager books

montily allowance for bad debts.

Flmlize the billing modh and journal entry fot
revenues and dep6its. Ensure new r"tes afe
enterEd on an annual / as needed basis.
Reconcile month end

Hiringprocessforall poshions approved in the
OrganizaUonal Chart

Victoria Manor to provide Managerwith
information needed to completE the monthly
financial report,

nla

Review monthly accounts receivable trial brl!nce
rePon and follow up ,ryith overdue €cmunt5.
Prepare collectiol letters as per pofiry.

Enter 3ll the deposits, paymerts, NSF, aurll ary
charEes in PCC and print montlly bills and upload
of EFTfilestothe bank. Enterthe refunds dto
PcC bcforc chcd( rcquisition sent to Eran Eer, To
prepare and submit rate rcdufi:ons.

Number and mles of emplbyecs established and

modified thmuglr amendthents to the
o.ganizatioral ChaG subjrctb CAO/ Counil
approval

Monthly lncomc statement I 6[
Report/ Dalance Sheatl Variance

Reports

Monthly OperadoritReport

Monthly Actoufits Receivable Trial
Balance Report

Resident Billing

Hiring Employees



A

oFU'ORI(
Arers Owherl R€spotlCbilities Mlmgl/s BEFonsibitrdes Jolnt Reiponslblrfii€s

and

ReconcJle trust actounts On a monthlv basis.

Pr€pare and submit the MOH ARR report

Prepare and submit to MOH on an annual ba's.

The Mrnegcrshall msure that all staff have aess i
to, and receive, ell legishted or Ministry of Heatth
and Long Term Care rcguired training and educatiod
and haveaccessto educational and development
opporbjnitles. 

:

Prepare and subrnit to the City on a biweekly basb. I

The Manager will provlde all payroll functions for I

etnployees of Victoda Manor in compli.nEE wlth thE
Own!/s payroll rrq uiremenls-

Prepare and 3ubmitto IUIOH on an annual basis...

The Mineger sliall manage all statf o'f victoria' '

Mamron behalf sf the Ouner, including ensuring
rompliance witl all policies and procedures ofthe
Owner. Performance ManaEemed shall include the.
Manrgrr astabllrhlnB and maintaining a

performance mamgem€nt policy syEt.m fiat
supports profeesional development, the
identficrtion of sub-standad performance,
perfolmance improyement rnd amployee
recognition.

n/a

nla

Dla

frust sccount Jrconcil-latio n

MOH Annual Revenue Reqgncilirt'lon
reoort

MOH Occupancy Rieport

Edu.ational trrining for Employees

Payrollfor Employees

Subsidy Ca lculatlon Workshe.r

Perft rmance Maniiement of 'all

Empiayees



A

SCOPE OFWORK

Areas Owne/s Responsibilities ManagEr's Rcrponsibinties Joint Responsibilities

and

Joiiitly-develop the Victoria Manor operating ptan with

lhe ldminlstrator and team member$.

iowner and Administrator to prepare as needed, in
lconjunction with the LSAA"

Provide a bricfing note to summrdze performance,

high risk iss,le invertigetiom at a high levef
occupancy numbers, perclntaEr of cmplqleer
receiving identified education and attBnd megtings
Etc. lon an ad hoc basis).

nle

Prepare the semi-annual (October 31 and May 3U
M15 trial balanre

nla

Victorb Manorto prepare and submit annually to
MOHLTC.

Prepare the annual ARR reporL Assist with
responscs to MoFILTC questions as needed

PreEate LAPS.T€aodon an annllal.basi!.

Prcpare HqO QIP reFort on'ah'ann[ef bagk

PreparE l5rlA reoort on En rnnurl besis

Obtain Board aooioval and.submit

nla

nla

^la

Obtain Board aooroval and subrnit-

Obtain Board eooroual and submit

tAPS

Committeo of Management and CitV

Council Meetings

Annual Vlstorla Manor Operating
Phn

: r'l - Fr 'i
#

MlSTrial Salance

French Language Riports (if
appllcableJ

stafing ReForts

MOH Reconciliatioos [ARR]
raports/slrpport

I.SAA

HQO QIP



A
wonK

Areag Ownerk Respordtilrties Mana€e/s Responsibilities loint Respomibilities

and

ornner and work in co]lobor:ition
of tlre Administratofl. The Admlnistrator will

direction from the Vice President of Opeftttbns-
Victoria Manor Commitee of ManagemenL and

staff of the ouner, primarily the Direcor of
Htrman Services acting on behall ofthe Chief

fficer. Provisions will be made in the
for regular meetin& reportiog

rEquiremenB, and orgoing communication with the
ManageB to ensure both party proiorties and interestes

followed, and accountabilaty measurrs are in place,

As pet ma nrc.m.edt acr.eeinent,.

Provld3 suppo.rL rs needed

Provide suomrl as naeded

ProvkL suDoort, as needed

\s ler manarement agreeme[t.

ApFolnt a vP opeBtlons to oeeFee management
agreement.

A3per managcment aE eem€nt

Provide suDDort, as needed

Provide support , as needed

Provide suolort. as needed

Hire and managd ihe Admlnlstrator ofvtctoria
Manor-

nlt

nlz

nla

nla

nle

Asply for and maintain lic€nce as needed

Applv frr and mairitain licence.as nceded-

Aoolv.for and maintein licence as needed

Anply.br and maintain licence as needed

Aoolvfor and maifltain [cenc€ as need€d

Apply.for and maintain licence as needed

ADolv for end mailrtaln llcence rs needed

'L€isuE 
and Wdll B€inr Par{nex

Dther.Permits

lsAA

llinical Partne'r

)ther Licence

VP Operationg

lnfurmatics Partners

Flnancial Partn€rs

MOH

Llduor

Electrical Permits

R€novatlon Pbrmits

Admini5trator



A
OFWORK

AEas Own.ls Responsibiliu'e3 Manalert Recponsibilig€s Joi,rt R€spolr3ililitiej
Milnd

The Owner may povide advice ard guiilance on lluman
Resources functions b suFport the operetiohs of the
Facllity and to protectthe Owncds intereriB, inch.rdiry
but not limited to: consultrion and attendance at rights

{griArance) arbitrationsi participation as a committee
member at collective barEaining and any resultirE
lBterest arbitrationsj review and advice relatinE to
Ben€fit plansj monitorir4 accuracy of benef?! plan

enrolment and conecting errirs {regular errors meaning
morE than occasbnal but legs than {requedt); annual
reconcilietion of OMERS pension forVictoria Manol
employees (auditing, cnquiring and corrcdng multiple
OMERS administration enorsJ6 ongoing Ndvice on CUPE

855 Colledive Agrcement and any int€ractions necessary

betleeen 855 and Victoria Manor management
leadershlp role on Pay Equity prDc€sses, plan complefion;
guidance on particularly difricult employee situetions, i€
ti6l8 or accommodetions that may har€ an impact o n

the Gty; and admini$ration of positiorE wlthin the City
pollcies. ie: rating of Vltrl positions usingthe non-union
procasse3.

I par

ls.per manaBement a.crcemcnt

Th€ Maaager has the authority to manage itl staff
wthln Mctoria Manor, The Otner shall be

responsible for all Payroll functions forVictofia
Mrnor includingthe payment ofatl salarjes, wages

and frirge beneftts in the manner and dmlnE
required bythe Owrer-

As Det managetnent asre€ment.

nla

nlaDhtary and.Menu Phnning ,. -

BuildingServicer.

Human Resourccs

lnfestian Control Partner

Environnr ental {Housekeeping and

laundry) Partners



SCHEDUE A

WORK

Areas Owre/s REponsibilities Maoage/s Responsibil ities Ioiat Respoll3ibiFties

and

r--;a-*i:i:iij;:- : ;.i,-J*-. t-, .:.. '-:.-:.; j'r..-i- -=:!-:;i::F

Jointly prepq.e forsublrlissions and visits-

ncluded,

ncluded.

lncluded-

lncldded.

.::3: : :::ji. r1:giiT-:f,.::-i+i, :::::il:l:::i:f ::':'r.Fj\rt.:.:. <

Maintdin YardL PCC, Maintenance Care

ManaBerto provide all support required to hcilitate
5Urveys

lncluded.

included-

Sienna and employees ofth! Owner will folhw the .

ownefs procurBrnent policies and pnrc,edures.

Includlng pur$asinE por{er.

':: :.:.. -_.:- :jr". .: : :(l-.:-- ..r:- .-i-e..-..-.-.;-:1-j

Maintrin allsystems.

N/A

Maintenance Car€

Ybrdi

UltlPro

Synergy on Dernand

lT Support

Acsess to SubJect Matter Erperts with
Agreed Upon Terms (at Cost of
ouynerl

Resident and staff Satisfaction
Surveys

Accreditadon SupDort

''::,:.:.i:

eLearning

Pcc

Acttvtv Pro

Procurenrent Partners and Purchasin{
PowBr (as ncgotiat.dl
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SCHEDULE "B'





THIS AMENDING AGREEMENT is made effective as of the 3'd day ot May,2Q22

Between:

THE CORPORATION OF THE CITY OF KAWARTHA LAKES
(hereinafter referred to as the "Owner")

-and-

THE ROYALE DEVELOPMENT GP CORPORATION as a
general partner of THE ROYALE DEVELOPMENT LP

(hereinafter referred to as the "Manager")

(collectively, the "Parties")

WHEREAS the Owner and the Manager entered into a Management Agreement made effective
the 1"t day of December, 2017 (the "Agreement") for Victoria Manor Home for the Aged as
approved by the Ontario Ministry of Health and Long Term Care on May 7,2018;

AND WHEREAS the Agreement expires on the 5rh anniversary of the effective date of the
Agreement;

AND WHEREAS the Owner wishes to conduct a review of the Agreement and the need to conduct
a new competitive procurement process for a subsequent agreement;

AND WHEREAS the Owner and the Manager wish to extend the term of the Agreement for an
additionaltwelve month period and to further amend the Agreement on the terms and conditions
set forth below;

AND WHEREAS Article 16.11 of the Agreement states that the Agreement shall be subject to
amendment only in writing signed by the Parties;

THEREFORE, for good and valuable consideration as hereby acknowledged, the Parties hereby
agree to enter into this amendment (the "Amendment") to amend the Agreement as follows:

Article 1 - Definitions and Schedules. The definition of Term as set out in Section 1.1
of the Agreement shall be deleted and the following substituted therefor: "Term" shall
mean the period commencing on the Commencement Date and ending November 30,
2023 and if the Agreement is terminated prior to the expiry of the initial Term, to the date
of such termination as set out under Section 3.1(c).";

2. Article 13 - lndemnities and Insurance. The first sentence in Section 13.5 of the
Agreement shall be deleted and the following substituted therefor: "Each party will
maintain, at its own expense during the Term of the Agreement, insurance coverage for
comprehensive general liability insurance, insuring bodily injury (including death) and
property damage, negligence, and errors and omissions liability insurance, each with limits
of not less than Ten Million Dollars ($10,000,000) per occurrence and in the aggregate.";
and
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3. Effect of Amendment. Except as specifically amended pursuant to the terms of this
Amendment, all other terms and conditions set out in the AgrcemeRt shall continue to
remain in effect.

-tSignature page follows,J I
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lN WTNESS WHEREOF the Parties have duly executed this Amendment as of the date first
above written.

THE CORPORATION OF OF
KAWARTHA LAKES

By:

By: frA,i:n;
7

We have the authority to bind the corporation
pursuant to section 6.04 of Signing Authority By-
law 2016-009

THE ROYALE DEVELOPMENT GP
CORPORATION as a general partner of THE
ROYALE DEVELOPIUIENT LP

By: k
David , Director-

I have the authority to bind the corporation



THIS SECOND AMENDING AGREEMENT is made effective as of the 4th day of August, 2023

Between:

THE CORPORATION OF THE CITY OF KAWARTHA LAKES
(hereinafter referred to as the "Owner")

-and-

THE ROYALE DEVELOPMENT GP CORPORATION as a
general partner of THE ROYALE DEVELOPMENT LP

(hereinafter referred to as the "Manage/')

(collectively, the "Parties")

WHEREAS the Owner and the Manager entered into a Management Agreement made effective

the 1.tday of December, 2017, as amended by an Amending Agreement made effective as of the

3d day of May, 2022, (collectively, the "Agreement") for Victoria wt-qno1H919for the Aged as

approved by t-he Ontario Ministry of Health and Long Term Care on May 7,2O18;

AND WHEREAS the Agreement expires on November 30, 2023;

AND WHEREAS the Owner wishes to conduct a review of the Agreement and the need to conduct

a new competitive procurement process for a subsequent agreement;

AND WHEREAS the Owner and the Manager wish to extend the term of the Agreement for an

additional twelve month period on the terms and conditions set forth below;

AND WHEREAS Article 16.11 of the Agreement states that the Agreement shall be subject to

amendment only in writing signed by the Parties;

THEREFORE, for good and valuable consideration as hereby acknowledged, the Parties hereby

agree to enterinto-this Second Amending Agreement (the "second Amendmenf') to amend the

Agreement as follows:

L Article I - Definitions and Schedules. The definition of Term as set out in Section 1.1

of the Agreement shall be deleted and the following substituted therefor: "Term" shall

mean thE period commencing on the Commencement Date and ending November 30,

2024 and ii the Agreement is terminated prior to the expiry of the initial Term, to the date

of such termination as set out under Section 3.1(c).";

Effect of Second Amendment. Except as specifically amended pursuant to the terms of

this Second Amendment, all other terms and conditions set out in the Agreement shall

continue to remain in effect.

[Signature page follows.]

2
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lN WITNESS WHEREOF the Parties have duly executed this Second Amendment as of the date
first above written.

THE CORPORATION OF THE CITY OF
KAWARTHA LAKES

cBy:

We have the authority to bind the corporation
pursuant to section 6.04 of Signing Authority By-
law 2016-009

THE ROYALE DEVELOPMENT GP
CORPORATION as a general partner of THE
ROYALE DEVELOPMENT LP

(r/'*,
Executive Vice

Long Term Care Operations

I have the authority to bind the corporation

J

By:

By:


