Agenda
Council
July 9, 2020 – 9:30 AM
Electronic Participation
Council Chambers, Grey County Administration Building
1. Call to Order
2. Roll Call
3. Declaration of Pecuniary Interest
4. Adoption of Minutes
a. County Council and Committee of the Whole minutes dated June 25, 2020
That the minutes of the County Council meeting and Committee of the
Whole meeting dated June 25, 2020 and the resolutions contained therein,
be adopted as presented.
5. Reports
a. Board of Health minutes dated May 22, 2020
That the Board of Health minutes dated May 22, 2020 be received for
information.
6. By-laws
5089-20

A By-law to Authorize the Transfer of Certain Lands in the
Municipality of Grey Highlands, as described in Schedule ‘A’ for the
Construction of the New Markdale Hospital

7. Good News and Celebrations
8. Adjournment
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Minutes
Council
June 25, 2020
Grey County Council met at the call of the Warden on the above date at 9:30 AM
through electronic participation. The Clerk called Council to order and Warden Paul
McQueen assumed the Chair.
The Roll was called by the Clerk with all members participating except Councillor Desai.
Councillor Little was participating on Councillor Desai’s behalf.
Kim Wingrove, Chief Administrative Officer; Heather Morrison, Clerk; and Tara Warder,
Deputy Clerk/Legislative Coordinator were also participating.
The following staff members were participating:
Kevin Weppler, Director of Corporate Services; Anne Marie Shaw, Director of Housing;
Barbara Fedy, Director of Social Services; Pat Hoy, Director of Transportation Services;
Randy Scherzer, Director of Planning and Development; Kevin McNab, Director of
Paramedic Services; Michael Letourneau, Director of Legal Services-County Solicitor;
Jennifer Cornell, Director of Long-Term Care; Savanna Myers, Director of Economic
Development, Tourism and Culture; Grant McLevy, Senior Manager of Human
Resources; and Jody MacEachern, Senior Manager of Information Technology.

Declaration of Interest
There were no disclosures of interest.

Adoption of Minutes
CC61-20

Moved by: Councillor Robinson

Seconded by: Councillor Hutchinson

That the minutes of the County Council meeting and Committee of
the Whole meeting dated June 11, 2020 and the resolutions
contained therein be adopted as presented.
Carried
CC62-20

Moved by: Councillor Mackey

Seconded by: Councillor Woodbury
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County Council
June 25, 2020

That the Long-Term Care Committee of Management minutes dated
June 9, 2020 and the resolutions contained therein, be adopted as
presented.
i. That Report LTCR-CM-17-20 regarding the Long Term Care
2021-2030 Draft Ten Year Capital Forecast be received; and
That it be forwarded for inclusion in the Corporate Ten Year
Capital Forecast 2021-2030 for consideration by County
Council; and
That the projects proposed in the First Year of the 2021- 2030
Ten Year Capital be used for planning purposes for the 2021
Budget.
ii. That report LTCR-CM-18-20 regarding Long-Term Care
Financial Update and Year-End Projection as of April 30, 2020
be received for information.
iii. That Report LTCR-CM-19-20 regarding a COVID-19 Update be
received for information.
Carried

By-Laws
There were no by-laws.

Good News and Celebrations
Councillor Mackey noted that all staff are back in the office at the Township of
Chatsworth. The Township plans to open to the public by appointment following Canada
Day. Councillor Mackey also wished a Happy 82nd birthday to his mother.
Councillor Burley noted that the Township of Georgian Bluffs staff are working in split
shifts.
Councillor Carleton spoke to virtual plans for Canada Day.
Councillor Little noted that the local chapter of the Rotaract Highlanders presented a
cheque to Chapman House Hospice. The 2020 graduates were celebrated last night
with many events being shared online.
Warden McQueen noted that the Health Care Town Hall was held last night and went
well.
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County Council
June 25, 2020

Councillor Paterson noted that the Town of Hanover celebrated and congratulated the
2020 graduates. The Town will be holding a virtual Canada day event.
Councillor Hicks invited everyone to visit oshfoundation.ca/beards to donate and
support the many men participating in this fundraiser who will be shaving their beards
off.
Councillor Clumpus noted that the Municipality of Meaford is slowly returning and
moving forward with the recovery plan and to have more staff come into the office.
Restaurants and businesses are also getting ready to open patios on the sidewalk. The
harbour will be opening on July 3rd. The Memorial Park shoreline has been
reconstructed and is attracting kayakers and canoeists. Meaford has contributed to the
celebration of the 2020 graduates by making noise outside for the occasion.
Councillor Keaveney noted that there is significant amount of building going on in the
Municipality of Meaford with the new school coming along, the Trowbridge Street bridge
being under construction and the new library construction. There is a public meeting for
the peopleCare long-term care home on July 6th, 2020. The Municipality is also looking
to have an open space event with musicians playing instruments in accordance with
provincial regulations.
Councillor Boddy noted that Owen Sound City Hall staff are returning to the office.
Councillor O’Leary noted that the Owen Sound Farmer’s Market will be open this
Saturday with revised hours from 9:00 AM – 12:00 PM.
Councillor Woodbury noted that there were many people participating in the grad
celebrations and making noise in their yards yesterday evening. The farmer’s market is
starting up again.
Councillor Milne noted that the new grads were celebrated last night and he thanked
everyone for the birthday wishes.
Councillor Soever noted that the Town of the Blue Mountains is starting to open up.
Additional by-law staff have been hired. For Canada Day, the Peak to Shore event will
be held virtually. The Town celebrated their graduates and wished them the best of luck.
The Minister of Tourism visited the Town and toured Blue Mountain Village and
Clarksburg to show the Ministry the effort being made to open up safely.
Councillor Potter noted that it has been beneficial being able to talk to Dr. Arra and
thanks the Health Unit for their efforts to organize this call. The boats are back in the
harbour, and the Library and Craigleith depot are holding online events as well.
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County Council
June 25, 2020

Councillor Robinson noted that some hospital foundations usually hold their annual
general meetings this time of year and acknowledged the great health care provided in
this area. It was noted that the Municipality of West Grey has opened its community
garden.
Councillor Hutchinson congratulated the 2020 graduates.
Wishes for a Happy Canada Day were extended on behalf of Grey County Council.

Adjournment
On motion by Councillors Burley and Hutchinson, Council adjourned at 10:00 AM to the
call of the Warden.

_________________________________
Paul McQueen, Warden

______________________________
Heather Morrison, Clerk
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Minutes
Committee of the Whole
June 25, 2020
Grey County Council met on the above date at 10:14 AM at the County Administration Building.
Warden Paul McQueen assumed the Chair and called the meeting to order with all members
participating except Councillor Desai. Councillor Little participated in the meeting on behalf of
Councillor Desai.

Declaration of Pecuniary Interest
There were no disclosures of pecuniary interest.

Delegations
Traci Smith and Victoria Watson, BDO – 2019 Grey County Audit
Kevin Weppler introduced Victoria Watson and Traci Smith from BDO. Ms. Smith provided an
introduction to the 2019 audit and reviewed the auditing standards.
Ms. Watson reviewed the independent auditor’s report and financial statements, noting that as
of December 31, 2019, BDO is providing a clean audit opinion. She reviewed the statement of
financial position, including net financial assets, and the accumulated surplus.
It was noted that the accumulated surplus is showing evidence of strong investment in the
County’s infrastructure as well as evidence of reserve contributions.
She highlighted the County’s 2019 financial position, cash flows, tangible capital assets,
revenues, operating expenses and budget, transfers to reserves, and reserve funds.
Ms. Watson noted that the County’s expenses came within $32,000 of budgeted costs and she
gave credit to Council and management for achieving their goals.
Kevin Weppler thanked BDO and all Finance staff for their hard work on the audit.
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Committee of the Whole
June 25, 2020
CW120-20

Seconded by: Councillor O’Leary

Moved by: Councillor Paterson

That the Financial Statements for the year ending December 31, 2019
received; and

be

That the Treasurer be hereby authorized to approve and sign the Financial
Statements.
Carried

Determination of Items Requiring Separate Discussion
No items were requested to be removed from the consent agenda.

Consent Agenda
CW121-20

Moved by: Councillor O’Leary

Seconded by: Councillor Mackey

That the following Consent Agenda items be received; and
That staff be authorized to take the actions necessary to give effect to the
recommendations in the staff reports; and
That the correspondence be supported or received for information as
recommended in the consent agenda.
a. That Report EDTC-CW-13-20 containing the results of RFQ-EDTC-05-20
be received; and
That Extreme Linings and Coatings be awarded the contract to add an
epoxy coating to the lobby floor at Grey Roots Museum and Archives in
the amount of $27,340, excluding H.S.T; and
That the project is funded by from “Main Building Improvement
Reserve”; and
That staff be authorized to proceed with the Plan prior to Council
approval as per Section 25.6 of Procedural By-law 5003-18.
b. That Report TR-CW-13-20 containing the tender results for RFT-TS-0120 Grey Roads 11 and 15 Rehabilitation be received; and
That E.C. King Contracting be awarded the Tender for a total amount of
$1,537,910.25 excluding HST.
c. That Report TR-CW-14-20 containing the tender results for RFT-TS-0620 Grey Road 2 Rehabilitation be received; and
That E.C. King Contracting be awarded the Tender for a total amount of
$1,315,291.37, excluding HST; and
That the Grey Road 2 Rehabilitation project be funded by utilizing
available Federal Gas Tax Reserve funding.
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d. That Addendum to Report TR-CW-15-19 regarding the Ontario
Government’s release of the Investing in Canada Infrastructure
Program: Rural and Northern Communities Funding Stream be
received; and
That the Warden and Clerk be authorized to enter into the transfer
payment agreement as provided by the Province of Ontario to receive
the funding; and
That the agreement be signed prior to Council approval as per Section
25.6 of Procedural By-law 5008-13.
e. That the resolution from the Town of Bracebridge supporting the
Federal of Canadian Municipalities (FCM) request for the federal and
provincial governments to establish a municipal financial assistance
program to offset the financial impact of COVID-19 be supported.
Carried

Items for Direction and Discussion
FR-CW-16-20 2021-2030 Ten Year Capital
CW122-20

Moved by: Councillor Burley

Seconded by: Councillor Robinson

That Report FR-CW-16-20 regarding the 2021-2030 Ten Year Capital
Forecast be received; and
That the First Year of the 2021-2030 Ten Year Capital Forecast identified in
Report FR-CW-16-20 be used for planning purposes for the 2021 Budget
and be included in the County’s 2021 Budget for consideration by County
Council; and
That as per the County’s Purchasing Procedures, staff be authorized to
procure up to 50% of gross expenditures contained in the first year of the
Ten Year Capital Forecast, prior to the annual budget being approved, as
per the County’s Purchasing Policy.
Carried

FR-CW-17-20 Financial Update and Year End Projection as of
April 30, 2020
CW123-20

Moved by: Councillor Keaveney

Seconded by: Councillor Milne

That Report FR-CW-17-20 regarding a Corporate Financial Update and YearEnd Projection to April 30, 2020 be received; and
That due to the major impact COVID-19 has had on municipal finances by
reducing revenues and increasing costs, that Grey County support efforts
by the Federation of Canadian Municipalities and Association of
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June 25, 2020
Municipalities of Ontario to request further financial supports from the
Federal and Provincial governments to offset COVID-19 financial impacts.
Carried
Councillor Burley left the meeting at 12:17 PM.

EDTC-CW-11-20 Resiliency and Recovery Plan
CW124-20

Moved by: Councillor Paterson

Seconded by: Councillor Woodbury

That Report EDTC-CW-11-20 regarding Economic Recovery Plan be
received; and
That staff be directed to implement the Economic Recovery Plan through
the Grey County Economic Development Working Group; and
That staff be authorized to proceed with the Plan prior to Council approval
as per Section 25.6 of Procedural By-law 5003-18.
Carried
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CAOR-CW-11-20 SWIFT 2.0
CW125-20

Moved by: Councillor Robinson

Seconded by: Councillor Hicks

That Report CAOR-CW-11-20 SWIFT 2.0 be received; and
That the County of Grey submit letters requesting broadband funding for
Southwestern Ontario to the Canadian Radio and Telecommunications
Commission’s Broadband Fund and Industry Science and Economic
Development’s Universal Broadband Fund.
Carried

PDR-CW-30-20 Home Farm Subdivision Update
CW126-20

Moved by: Councillor Keaveney

Seconded by: Councillor Milne

That Report PDR-CW-30-20 be received; and
That all written submissions received on plan of subdivision 42T-2015-03
known as Home Farm were considered; the effect of which helped to make
an informed recommendation; and
That in consideration of the draft plan of subdivision application 42T-201503, for lands described as Part Lot 159, Plan 529, South Part of Lot 20,
Concession 2, and Lots 2, 3, 4, 5, 6 and 7, and Part of Helen Street ROW, RP
555, in the geographic Township of Collingwood, now in the Town of The
Blue Mountains, the Grey County Committee of the Whole supports this
plan of subdivision to create a total of two-hundred and fifteen (215)
residential units, subject to the conditions set out in the attached draft plan
conditions, or with minor revisions thereto; and
That staff be directed to work with the Town of The Blue Mountains and the
proponent to explore settlement options for Local Planning Appeal Tribunal
file PL180356.
Carried

Other Business
AMO Delegation Requests
CW127-20

Moved by: Councillor Woodbury

Seconded by: Councillor Robinson

That the County of Grey submit the following topics as delegation requests
for the AMO Conference:


Regional Transportation Plan - Ministry of Transportation of Ontario



Long-Term Care COVID-19 Expenses - Ministry of Long-Term Care
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Markdale Hospital - Ministry of Health




Protein Processing - Ministry of Agriculture, Food and Rural Affairs
Broadband access and giving local government discretion on the form
of SWIFT projects - Ministry of Infrastructure and Ministry of
Agriculture, Food and Rural Affairs

Adjournment
On motion of Councillors O’Leary and Hicks, Committee of the Whole adjourned at 1:25 PM to
the call of the Chair.

_________________________________

__________________________________

Paul McQueen, Warden

Heather Morrison, Clerk
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Board of Health Minutes
Date:
Location:
Time:
Members Present:

Regrets:
Also Present:
Special Guests:
Secretary:

Friday, May 22, 2020
Electronic via Zoom
10:00 a.m. – 12:25 p.m.
Mitch Twolan (Chair), Alan Barfoot, Selwyn Hicks, Laurie Laporte,
Paul McQueen (Ex-Officio Member), Brian Milne; Brian O’Leary, Sue
Paterson, Chris Peabody
Anne Eadie,
Dr. Ian Arra, Matt McMurdie, Drew Ferguson; Dr. Linna Li
Sue Brown

1.0

Call to Order
Chair Mitch Twolan declared quorum present and called the meeting to order at 10:07
a.m.

2.0

Amendments to Agenda
2.1 Add under Other 9.1 Statement from Al Barfoot

3.0

Approval of Agenda
Moved by: Brian O’Leary
Seconded by: Sue Paterson
“THAT, the agenda for Friday, May 22, 2020 be approved as amended.”
Carried

4.0

Disclosure of Pecuniary Interest
There were no disclosures of pecuniary interest declared at this time.

5.0

Adoption of Minutes
5.1 Friday, April 24, 2020
Moved by: Chris Peabody
Seconded by: Brian O’Leary
“THAT, the minutes Friday, April 24, 2020 be approved as presented.”

6.0

June Correspondence
6.1 Peterborough Public Health Provincial Leadership in the Monitoring of Food
Affordability and Food Insecurity
6.2 Timiskaming Poverty Reduction Letter Recommendation
6.3 alPHa Statement National Health Day
6.4 News Releases
6.4.1 Personal Protective Equipment Interim Distribution Project
6.4.2 Community Recovery Centres Update

Carried
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6.4.3 Renewed Call for COVID-19 Testing
6.4.4 Mobile COVID-19 Testing - Grey County Public Health Joint Effort
6.4.5 Recovery Planning
6.4.6 Mobile COVID-19 Testing - Grey County Public Health Joint Effort
6.4.7 Reduced Hours of Operation for Kincardine Assessment Centre
6.4.8 COVID-19 - Garage Sales
6.4.9 No Deaths in Grey Bruce due to COVID-19
6.4.10 Face Coverings in the Retail Setting
6.4.11 Importance of Routine and Emergency Care
6.4.12 Medical Officer of Health Order Beach Closures in Grey Bruce
6.4.13 Expanded Community Testing for COVID-19
6.4.14 False Positive Test Result – Grey Gables Long-Term Care Home

Moved by: Laurie Laporte
Seconded by: Brian O’Leary
“THAT, the Board of Health receives the May correspondence as presented.”
Carried
7.0 Medical Officer of Health Update
7.1 MOH Update on COVID - 19
Dr. Arra provided the linked update on COVID – 19 including local epidemiology,
interventions that have been implemented so far, major components of the health
unit’s response, our overall goals, what may come in the next months and the new
normal.
Moved by: Laurie Laporte
Seconded by: Brian Milne
“THAT, the Board of Health receives the Medical Officer of Health Updates as
presented.”
Carried
8.0 Corporate Services
8.1 Financial Report – February
Moved by: Sue Paterson
Seconded by: Brian O’Leary
“THAT, the Board of Health receives the February Financials as presented.”
Carried
9.0 Other
9.1 Statement from Al Barfoot
Al Barfoot asked to read the following statement that he had prepared for Dr. Arra.
“Thank you for your leadership through this current COVID-19 pandemic. For those
of us who have been associated with the board of health for the past few years and
were involved in the MOH management changes, Dr. Arra you have renewed our
confidence that we made the appropriate change at that time. The daily updates
that you provide, the confidence that is in your voice when you speak, your reports
through the media, your correspondence with municipal and business leaders of
Page 2 of 3
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our community gives us assurance that Grey Bruce is being well managed through
this crisis. Thank you again for your leadership.”
10.0 In-Camera Session
Moved by: Chris Peabody
Seconded by: Sue Paterson
“THAT the Board of Health does now go into closed session at 11:07 a.m. to discuss one
item under Advise subject to solicitor-client privilege, one item under Personal matters
about an identifiable individual, two items under Labour relations and employee
negotiations and two items under Litigation or potential litigation and FURTHER THAT,
Matt McMurdie and Sue Brown remain present.”
Carried
The Board returned to open session at 12:22 p.m. with Chair Mitch Twolan presiding.
Chair Twolan confirmed that only the items stated in the resolution to move into closed
session were discussed.

Moved by: Selwyn Hicks
Seconded by: Brian O’Leary
“THAT, the Board of Health directed staff to draft two letters to be circulated to board
members for comment as discussed in-camera”
Carried
11.0 Adjournment
By motion of Brian O’Leary, the Board of Health meeting adjourned at 12:25 p.m.
Next Meeting:

Friday, June 26, 2020, 10:00 a.m.
Electronic Participation

X

X

Mitch Twolan
Chairperson

Dr. Ian Arra
Medical Officer of Health

X
Sue Brown
Recording Secretary
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Corporation of the County of Grey
By-Law 5089-20
A By-law to Authorize the Transfer of Certain Lands in the
Municipality of Grey Highlands, as described in Schedule ‘A’ for
the construction of the new Markdale Hospital
WHEREAS Section 8 of the Municipal Act, 2001, as amended, provides that a
municipality has the authority to govern its affairs as it considers appropriate and
enables the municipality to respond to municipal issues; and
WHEREAS on September 6, 2005 the Council of the County of Grey adopted By-law
4245-05 authorizing a grant of certain lands and funds to the Centre Grey Health
Services Foundation for the development and construction of a new hospital in the
community of Markdale, in the Municipality of Grey Highlands, which grant the
Foundation intends to direct to Grey Bruce Health Services (“GBHS”) in order to
facilitate that development and construction; and
WHEREAS GBHS intends to enter into an agreement with respect to certain
arrangements with the County of Grey regarding those lands to be granted to GBHS
and certain abutting lands to be retained by the County and on which is situated Grey
Gables Home for the Aged; and
WHEREAS the Council of the County of Grey adopted the recommendations of the
Committee of the Whole at its February 27, 2020 meeting to proceed with finalizing the
land transfer agreement for lands to develop and construct the new Markdale Hospital;
NOW THEREFORE BE IT RESOLVED THAT THE COUNCIL OF
THE CORPORATION OF THE COUNTY OF GREY HEREBY ENACTS AS FOLLOWS:
1. The Warden and Clerk are authorized and directed to execute and, if necessary,
affix the corporate seal to a land transfer agreement between Grey Bruce Health
Services (“GBHS”) and The Corporation of the County of Grey (the “Agreement”)
with respect to the land and easement described in Schedule ‘A’ attached hereto
(the “Land”), in a form satisfactory to the Director of Long Term Care, the Director of
Planning, and the Director of Legal Services – County Solicitor and substantially in
the form attached hereto as Schedule ‘C’.
2. The Warden and Clerk are authorized and directed to execute and, if necessary,
affix the corporate seal to all agreements, authorizations, directions, statements,
certificates, and other documentation necessary to carry out the Agreement,
including any further agreement contemplated thereby.
3. Prior to the transfer of the Land to GBHS, the Director of Planning is authorized to
grant to GBHS, its employees, contractors and agents such licenses, authorizations,
15

and permissions in respect of the Land as may be necessary for GBHS to proceed
with the development and construction of the new Markdale Hospital as
contemplated by the Agreement prior to such transfer.
4. This By-law shall come into force and effect upon the final passing thereof.
ENACTED AND PASSED this 9th day of July, 2020.

___________________________

______________________________

WARDEN: Paul McQueen

DEPUTY CLERK: Tara Warder
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Schedule ‘A’ to By-law 5089-20
[NTD: Legal descriptions to be confirmed upon deposit of the reference plan.]
Firstly: Part of Lots 103 and 104 Concession 1 Southwest of the Toronto-Sydenham Road,
geographic township of Glenelg, in the Municipality of Grey Highlands, being Parts 1, 2, 3, 4,
5, 6, 7, 11, 12, 13, 14, 15, 17, 18, 19, 20, 21, 22, 23, 24, 25, 26, 27, 28, 29, 30, 31, 32, 33,
34, 35, 36, 37, 38on the draft Reference Plan attached as Schedule ‘B’ to By-law 5089-20,
being part of the lands presently bearing PIN 37235-0469; and
Secondly: Part of Lot 104 Concession 1 Southwest of the Toronto-Sydenham Road,
geographic township of Glenelg, in the Municipality of Grey Highlands, being Part 39 on the
draft Reference Plan attached as Schedule ‘B’ to By-law 5089-20, being all of the lands
presently bearing PIN 37235-0472.

Together with an easement over Part of Lot 103 Concession 1 Southwest of the Toronto
Sydenham Road, geographic Township of Glenelg, in the Municipality of Grey
Highlands, being Part 16 on the draft Reference Plan attached as Schedule ‘B’ to Bylaw 5089-20, being part of the lands presently bearing PIN 37235-0469 with respect to
signage.
(Corporation of the County of Grey to Grey Bruce Health Services)
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Schedule ‘B’ to By-law 5089-20
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Schedule “C” – Draft Agreement
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THIS DONATION AGREEMENT made this _____ day of __________________, 2020.
BETWEEN:

The Corporation of the County of Grey
a municipality within the meaning of the Municipal Act, 2001
(hereinafter referred to in this Agreement as the “County”),
-and-

Grey Bruce Health Services
A non-share corporation incorporated pursuant to the Corporations Act
(hereinafter referred to in this Agreement as “GBHS”);
WHEREAS the County owns certain lands situated in the Municipality of Grey Highlands in
the County of Grey, legally described in Schedule “A” hereto (hereinafter referred to in this
Agreement as the “Property”);
AND WHEREAS County Council approved By-law 4245-05 on September 6, 2005
(hereinafter referred to in this Agreement as “County By-law 4245-05”) being a by-law to
authorize capital grants totaling $1,000,000 to the Centre Grey Health Services Foundation
(hereinafter referred to in this Agreement as “CGHSF”) for the Centre Grey General Hospital
Fund in support of development and construction of a hospital to be located in the community
of Markdale in the Municipality of Grey Highlands (hereinafter referred to in this Agreement
as the “Markdale Hospital”) which includes a commitment to transfer the Property which are
lands adjacent to the Grey Gables Long-Term Care Facility (hereinafter referred to in this
Agreement as “Grey Gables”);
AND WHEREAS County By-law 4245-05 states that the appraised value of the Property, as
well as the costs to obtain such an appraisal, will be subtracted from the $1,000,000 grant to
determine the actual cash amount to be donated towards the Markdale Hospital project;
AND WHEREAS in a report to the County dated March 6, 2015, by Dale Mitchell, B.A., AACI,
P. App., (hereinafter referred to in this Agreement as the “Property Appraisal”) the value of
the Property was appraised to be $220,000;
AND WHEREAS GBHS is responsible for the planning, construction, and development of the
Markdale Hospital;
AND WHEREAS CGHSF has directed that the County direct all grants made under County
By-Law 4254-05, including the grant of the Property, to GBHS.
NOW THEREFORE in consideration of the mutual terms and covenants herein contained,
the sum of ONE DOLLAR ($1.00) of lawful money of Canada and other valuable
consideration now paid by each party to the other (the receipt of which is hereby
acknowledged) the parties covenant and agree as follows:
Definitions
In this agreement, the following terms and expressions have the following meanings:
“Acceptance Date” means the date of this Agreement;
“Agreement” means this agreement and its appending Schedules;
“Business Day” means a day on which the County’s administrative office in
Owen Sound is open for the conduct of administrative business;
“Care Home Land” means Parts [8, 9, and 10] on the Reference Plan; [NTD:
Parts for Care Home Land to be confirmed.]
“CGHSF” has the meaning ascribed to it in the recitals to this Agreement;
“Closing” or “Closing Date” means the date which is thirty (30) Business Days
after the Acceptance Date, unless otherwise agreed to in writing between the
parties;
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“Cost Sharing Agreement” means the agreement between the parties
described in Section 8.5, the form of which is set out in Schedule “E” hereto;
“County By-Law 4245-05” has the meaning ascribed to it in the recitals to this
Agreement;
“Driveway Easement Lands” means Parts [14, 15 and 16] on the Reference
Plan; [NTD: Parts for Driveway Easements Lands to be confirmed.]
“Encumbrances” means any encumbrance, caveat, lien, charge, hypothec,
pledge, mortgage, reservation, easement, privilege or any option, privilege or
contract to create any of the foregoing on or in respect of the Property;
“Existing Stormwater Drain” means the subsurface stormwater drain situated
under the Existing Stormwater Drainage Easement Lands existing as of the date
of this Agreement, as well as all overland water flows over the Existing
Stormwater Drainage Easement Lands;
“Existing Stormwater Drainage Easement Lands” means Parts [●] on the
Reference Plan; [NTD: Parts for Existing Stormwater Drainage Easement
Lands to be identified.]
“Future Development Site” has the meaning ascribed to it in Section 9.2;
“GBHS Condition” has the meaning ascribed to it in Section 11.1;
“Grant Funds Amount” has the meaning ascribed to it in Section 10.3;
“Grey Gables” has the meaning ascribed to it in the recitals to this Agreement;
“HST” means all harmonized sales tax imposed under the Excise Tax Act
(Canada), as amended from time to time, and under any provincial legislation
similar to the Excise Tax Act (Canada).
“Latest Building Permit Issuance Date” has the meaning ascribed to it in
Section 9.1;
“Latest Completion Date” has the meaning ascribed to it in Section 9.1;
“Markdale Hospital” has the meaning ascribed to it in the recitals to this
Agreement;
“Municipal Site Plan” means any plans, agreements, conditions for the
development of the Markdale Hospital required by the Municipality pursuant to
section 41 of the Planning Act (Ontario);
“Municipality” means the Corporation of the Municipality of Grey Highlands;
“New Stormwater Drain” means the reconstructed and rerouted works to carry
subsurface and overland water flows over the New Stormwater Drain Easement
Lands more particularly described in Schedule “C”;
“New Stormwater Drain Easement Lands” means Parts [●] on the Reference
Plan; [NTD: Parts for New Stormwater Drain Easement Lands to be
identified.]
“North Driveway Sign Easement” means the easement described in Section
8.3;
“North Driveway Sign Easement Lands” means Parts [●] on the Reference
Plan; [NTD: Parts for North Driveway Sign Easement Lands to be identified.]
“Notice” has the meaning ascribed to it in Section 14.1;
“Option to Repurchase Future Development Site Lands Agreement” has
the meaning ascribed to it in Section 9.2, the form of which is set out in Schedule
“F” hereto;
“Option to Repurchase Property Agreement” has the meaning ascribed to it
in Section 9.1, the form of which is set out in Schedule “E” hereto;
“Permitted Encumbrances” means those encumbrances set out in Schedule
“B” hereto;
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“Property” means the property legally described in Schedule “A” hereto,
subject to the reservation by the County of the Driveway Easement Lands and
the Stormwater Drainage Easement Lands;
“Property Appraisal” has the meaning ascribed to it in the recitals to this
Agreement;
“Purchase Price” has the meaning ascribed to it in Section 3.1;
“Reference Plan” means Reference Plan 16R-[●] [NTD: Reference Plan
number to be inserted once deposited.];
“Schedules” has the meaning ascribed to it in Section 1.3; and
“Shared Entrances” means the roadways situated on the Driveway Easement
Lands and their appurtenances.
The parties acknowledge that the recitals above are true in fact and law.
The following documents (“Schedules”) are appended to this agreement and are
incorporated by reference as though contained in the body of this agreement:
Schedule “A” – The Property
Schedule “B” – Permitted Encumbrances
Schedule “C” – Retained Easement Terms
Schedule “D” – North Driveway Sign Easement Terms
Schedule “E” – Cost Sharing Agreement
Schedule “F” – Option to Repurchase Property Agreement
Schedule “G” – Option to Repurchase Future Site Lands Agreement
Schedule “H” – Direction re: County By-law 4245-05
Schedule “I” – Appointment of Agent re: Grey County By-law 4245-05
Unless expressly stated otherwise in a Schedule, wherever any term or condition,
express or implied, of a Schedule conflicts or is at variance with any term or condition
in the body of this agreement, such term or condition in the body of the Schedule
prevails.
Purchase and Sale
The County agrees to transfer to GBHS the Property, subject to the easements to
be reserved to the County set out in Section 8 herein, and the North Driveway Sign
Easement and GBHS agrees to accept the same from the County on the terms and
conditions contained in this Agreement.
Purchase Price
The purchase price (the “Purchase Price”) payable by GBHS to the County for the
Property is Two Dollars ($2.00), plus HST.
The County acknowledges receipt of the amount of One Dollar ($1.00) as a deposit
to be credited against the Purchase Price on Closing.
The balance of the Purchase Price shall be paid prior to 4:00 p.m. on the Closing
Date, by GBHS to the County, by way of certified cheque or bank draft made payable
to the County’s designated solicitor or as they may direct.
Real property taxes and local improvement rates, based upon assessed value, shall
be adjusted on the basis of the respective proportions of the calendar year each
party shall own the Property from the date title is transferred to GBHS.
Deliveries and Access
The County hereby consents to the municipality or other government authority
releasing to GBHS details of all outstanding work orders or deficiency notices
affecting the Property, and the County agrees, within two (2) Business days of a
written request, to execute and deliver to GBHS or their solicitor such further
authorizations in this regard as GBHS may reasonably require.
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The County shall permit GBHS and its engineers, consultants, contractors,
employees or other authorized representatives, including the applicable electrical
authority, to enter onto the Property at any time to complete such inspections,
surveys, or tests required by GBHS. GBHS agrees to defend, indemnify and hold
harmless the County for any and all liability arising as a result of its engineers,
consultants, contractors, employees, and any other authorized representatives or
invitees, entering onto any portion of the Property.
GBHS acknowledges that the Driveway Easement Lands are used by the County,
its officers, employees, residents, volunteers, contractors, visitors, residents, and
licensees to access the Care Home Land, and agrees that prior to conducting any
inspections, surveys, or tests on the Driveway Easement Lands, GBHS shall seek
the consent of the County for such activities to take place on the Driveway Easement
Lands which would interfere with any use of the Driveway Easement Lands that
would be permitted on such lands by the easements as set out in Schedule “C”. The
County agrees that such consent shall not be unreasonably withheld, and GBHS
agrees that it shall be reasonable for the County to withhold such consent if it would
impair the operation of Grey Gables.
Title Matters
GBHS agrees to accept title to the Property, subject to the Permitted Encumbrances,
and all easements, options and notices provided for herein, and agrees not to call
into question title to the Property on the basis thereof.
HST Registrant
On Closing GBHS shall assess and remit to the appropriate governmental authority
all HST which is payable in connection with the transfer of the Property. GBHS is
registered for the purposes of HST.
Representations and Warranties
The County hereby represents, warrants and agrees to and with GBHS subject to
the limitation, if any, expressed below as follows:
(a)

The County is now and at the Closing Date will be a municipal corporation
existing in good standing under the laws of the Province of Ontario with full
corporate power, authority and capacity to accept this Agreement and to
carry out the transaction contemplated under this Agreement.

(b)

The County will at the Closing Date have full and absolute right and power
to convey and transfer to GBHS or cause to be conveyed or transferred to
GBHS title to the Property.

(c)

The County has no notice of any existing, pending or threatened action or
proceeding arising out of the conditions of the Property or arising out of the
violation of any environmental, health or safety statutes or regulations
relevant to the Property.

(d)

Unless otherwise expressly noted in this Agreement, there are no consents,
approvals, notices, releases or assumption agreements required or
necessary to implement the terms of this Agreement or the agreements
contemplated hereby except for approval of the Municipal Site Plan.

(e)

The County represents and warrants that to the best of its knowledge and
belief there are no outstanding work orders affecting the Property.

GBHS hereby represents, warrants and agrees to and with the County subject to the
limitation, if any, expressed below as follows:
(a)

GBHS is a corporation duly incorporated under the laws of the Province of
Ontario and has full power, authority, right and capacity to enter into, execute
and deliver this Agreement and to enter into any other agreements
contemplated, or required by the terms of this Agreement.

(b)

GBHS represents and warrants to the County that it has obtained a direction
from CGHSF in respect of County By-Law 4245-05 directing that GBHS shall
receive all property to be granted to CGHSF pursuant to County By-Law
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4245-05 and an appointment of GBHS by CGHSF as its agent to deal with
all matters in respect of County By-Law 4245-05; and that such direction and
appointment shall not be revoked prior to the completion of the transfer of
the Property and the payment of all funds contemplated in this Agreement.
A copy of the direction is attached hereto as Schedule “H”, and a copy of the
appointment is attached hereto as Schedule “I”.
(c)

GBHS acknowledges having the opportunity to inspect the Property prior to
entering into this Agreement and understands that upon approval of this
Agreement by County Council, it shall be a binding agreement between the
County and GBHS.

(d)

GBHS acknowledges that except as set out herein and in the Cost Sharing
Agreement attached as Schedule “E” hereto, it shall bear all costs
attributable to the construction of the Markdale Hospital, including any storm
water management costs.

(e)

GBHS acknowledges that any material removed from the Property, whether
or not the same may be contaminated, shall be removed and, if necessary,
treated, at its sole expense.

(f)

GBHS represents and warrants to the County that, upon Closing and the
transfers as set out in section 2.1, it is fully satisfied as to all maters in respect
of the suitability of the Property for the development and construction of the
Markdale Hospital.

The County and GBHS agree that there is no condition, express or implied,
representation or warranty of any kind that the future intended use of the Property
by GBHS is or will be lawful.
Easements, Shared Facilities and Cost-Sharing
From and after the Closing Date, the use of the Shared Entrances will be shared
between the County and GBHS. On Closing, the County shall reserve and register
easements over and across the Driveway Easement Lands for vehicular and
pedestrian access, access for construction vehicles serving the Grey Gables facility,
and provision of utility services, the particulars of which are set out in Schedule “C”
hereto.
From and after the Closing Date, GBHS agrees that the County Lands shall have
the continued benefit of the Existing Stormwater Drain, including both the existing
subsurface drain and the unimpeded overland flows from that drain, until such time
as GBHS has completed construction of the New Stormwater Drain, and shall have
the benefit of the New Stormwater Drain once it is constructed. On Closing, the
County shall reserve and register permanent easements over and across the
Existing Stormwater Drainage Easement Lands and the New Stormwater Drain
Easement Lands for such water flows, the particulars of which are set out in
Schedule “C” hereto, provided that upon completion of construction of the New
Stormwater Drain, as provided for in the Cost Sharing Agreement, the County shall
forthwith release its easements in respect of the Existing Stormwater Drain.
From and after the Closing Date, the North Driveway Sign Easement shall permit
GBHS to install signage on the North Driveway Sign Easement Lands. On Closing,
the County shall grant the North Driveway Sign Easement, the particulars of which
are set out out in Schedule “D” hereto.
GBHS acknowledges that the County may, in the future, require upgrades to the
Shared Entrances and to upgrade or implement new systems to manage
stormwater. The County agrees to consult GBHS prior to construction of any such
improvement, and GBHS agrees to act reasonably to support such construction, and
to grant to the County such further easements over the Property as may be required
for the purposes of such provided that doing so is not contrary to its best interests.
All construction and maintenance costs associated with the Shared Entrances, the
Existing Stormwater Drain, the New Stormwater Drain, and the North Driveway Sign
shall be borne by the parties as set out in a Cost Sharing Agreement in the form
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attached at Schedule “D”, which the parties agree to execute on Closing. The Cost
Sharing Agreement shall set out the particulars for the construction of the New
Stormwater Drain and the North Driveway Sign.
GBHS agrees to transfer to the Municipality such easements as the Municipality may
require pursuant to the Municipal Site Plan, including such easements as may be
required for the provision of utility services, including the realignment or rerouting of
existing utility services, to Grey Gables, which transfers may be accomplished either
upon or after closing, as specified by the Municipality.
Options to Repurchase
GBHS agrees that, subject to the terms of the Option to Repurchase Property
Agreement, if prior to December 31, 2021 (the “Latest Building Permit Issuance
Date”) it has not obtained all necessary building permits to commence construction
of the Markdale Hospital, or if prior to December 31, 2028 (the “Latest Completion
Date”) it has not received all statutory approvals required to operate the Markdale
Hospital as a hospital, it shall, upon Notice from the County, transfer ownership of
the Property back to the County at the same Purchase Price as agreed to herein.
GBHS agrees to execute an Option to Purchase Agreement in the form attached as
Schedule “F” (the “Option to Repurchase Property Agreement”) to further
establish the terms of such the transfer of the Property to the County, prior to or on
the Closing Date. GBHS hereby authorizes the County to register the Option to
Purchase Agreement as a Notice on title to the Property, subject to approval of such
Notice by GBHS, which approval shall not be unreasonably withheld.
GBHS agrees that, subject to the terms of the Option to Repurchase Future
Development Site Lands Agreement, should the County deem it necessary to
acquire the portion of the Property more particularly described in Schedule “G” (the
“Future Development Site”) for future use by the County, GBHS will upon receipt
of Notice from the County, transfer ownership of the Future Development Site back
to the County at the same Purchase Price as agreed to herein. GBHS agrees to
execute an Option to Repurchase Future Development Site Lands Agreement in the
form attached as Schedule “G” (the “Option to Repurchase Future Development
Site Lands Agreement”) to further establish the terms of such transfer of the Future
Development Site to the County, prior to or on the Closing Date. GBHS hereby
authorizes the County to register the Option to Purchase Future Development Site
Lands Agreement as a Notice on title to the Future Development Site, subject to
approval of such Notice by GBHS, which approval shall not be unreasonably
withheld.
Financial Arrangements
The parties agree that value of the Property of $220,000, as established by the
Property Appraisal, is the value of the Property for the purposes of County By-law
4245-05.
The parties agree that the costs incurred by the County for preparation of the
Reference Plan and the Property Appraisal are to be deducted from the monies
payable as a grant by the County pursuant to County By-law 4245-05.
The parties agree that in furtherance of the provisions of County By-law 4245-05,
the County will pay the balance of the grant (the “Grant Funds Amount”) to GBHS
forthwith upon the later of the Latest Building Permit Issuance Date and the date on
which GBHS has received all necessary approvals to commence construction of the
Markdale Hospital. GBHS agrees that such amount, taken together with the transfer
of the Property to it, shall constitute the whole of the grant from the County
contemplated by County By-law 4245-05.
GBHS agrees that the Grant Funds Amount shall be immediately repayable in full,
without set-off or deduction, to the County if any of the following occur prior to the
Latest Completion Date:
GBHS has not received such statutory approvals as are required to operate the
Markdale Hospital as a hospital;
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the County issues notice to GBHS that it is exercising its right to have ownership
of the Property transferred back to it pursuant to Section 9.1 above or pursuant
to the Option to Repurchase Property Agreement,
any person who is not subject to the terms of this Agreement obtains ownership
of the Property in whole or part, whether beneficial, legal or otherwise; and
any person who is not subject to the terms of this Agreement comes to own,
possess, or have the benefit of, any interest in the Property that may have the
effect of preventing the construction or operation of the Markdale Hospital as
contemplated herein.
GBHS Condition
This Agreement shall be conditional upon GBHS remaining satisfied on the Closing
Date that:
There have been no changes to the state of the property or further information
received that would materially impact the results of GBHS’ inspection of the
Property, including any searches and reviews which GBHS, in its sole, absolute
and unfettered discretion, has deemed advisable with respect to the Property;
There have been no further changes with respect to the title to the Property or
statutory or regulatory changes that would impact the viability of the Property for
GBHS’s intended use or would impact the timing for approvals or construction of
the Markdale Hospital thereon;
The representations and warranties of the County contained in Section 7.1 of this
Agreement remain true as of the Closing Date; and
GBHS shall have obtained all necessary approvals in order to proceed with the
transaction contemplated by this Agreement.
(collectively, the “GBHS Condition”)
The GBHS Condition is inserted solely for the benefit of GBHS and may be satisfied
or waived by GBHS, in whole or in part, by a Notice to be delivered on Closing. If
GBHS, acting reasonably, notifies the County that the GBHS Condition has not been
satisfied or waived, then this Agreement shall terminate and thereupon become and
be deemed null and void, the Deposit shall be returned to GBHS and the parties
shall have no liabilities or obligations with respect to this Agreement.
Closing
The transfer of the Property from the County to GBHS shall be completed by no later
than the Closing Date, unless otherwise agreed to in writing between the parties.
The Closing Date may be accelerated or extended by mutual agreement between
the parties in writing.
On or prior to the Closing Date, the County shall deliver to GBHS and its solicitors,
in trust, the following:
Registrable transfer of land for the Property duly executed by the County;
A certificate of an officer of the County certifying that the County’s
representations and warranties contained in this Agreement remain true and
accurate as of the Closing Date and that the County is not a non-resident within
the meaning of the Income Tax Act (Canada);
Vacant possession of the Property, subject to the Permitted Encumbrances;
A bill of sale with respect to chattels at the Property (if any);
Registrable easements for those easements set out in Schedule “C” and “D”
hereto;
An executed Cost Sharing Agreement in the form set out in Schedule “E” hereto;
An executed Option to Purchase Agreement in the form set out in Schedule “F”
hereto;
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An executed Option to Purchase Agreement in the form set out in Schedule “G”
hereto;
Such other documents as GBHS may reasonably require to complete the
transaction.
On or prior to the Closing Date, GBHS shall deliver to the County and its solicitors,
in trust, the following:
The balance of the Purchase Price;
A certificate of an officer of GBHS certifying that GBHS’ representations and
warranties contained in this Agreement remain true and accurate as of the
Closing Date;
The Notice of satisfaction or waiver of the GBHS condition as more particularly
described herein;
An executed Cost Sharing Agreement in the form set out in Schedule “E” hereto;
An executed Option to Purchase Agreement in the form set out in Schedule “F”
hereto;
An executed Option to Purchase Agreement in the form set out in Schedule “G”
hereto;
An executed Direction re: County By Law 4245-05 in the form set out in Schedule
“H” hereto;
An executed Appointment of Agent Agreement in the form set out in Schedule “I”
hereto;
Such other documents as the County may reasonably require to complete the
transaction.
GBHS and the County acknowledge that the transfers of the Property and the
registrations of the easements shall be completed by electronic registration and that
each of GBHS and the County shall retain a lawyer to complete the transfers
pursuant to electronic registration and that the delivery of documents and the release
thereof may, at the lawyers’ discretion: (a) not occur contemporaneously with the
registrations of the transfers and other registrable documentation; and (b) be subject
to conditions whereby the lawyer receiving documents and/or money will be required
to hold them in trust and not release them except in accordance with the terms of a
document registration agreement between the lawyers.
Covenants to Survive Closing
Notwithstanding any presumption to the contrary, all covenants, conditions,
warranties and representations contained in this Agreement which by their nature
either impliedly or expressly involve performance in any particular after the Closing
Date or which cannot be ascertained to have been fully performed until after the
Closing Date shall survive Closing.
Without limiting the generality of Section 13.1, the following provisions of this
Agreement are expressly agreed to survive Closing:
Articles 1.0, 3.0, 4.0, 7.0, 8.0, 9.0, 10.0, 13.0, 14.0, 15.0, 16.0, 17.0 and 18.0
in their entirety.
Notice
Any notice (“Notice”) required to be given, served or delivered must be in writing
and deemed delivered or sent or transmitted to its recipient by prepaid mail, ordinary
mail, fax, or email to the other party at the address indicated below, or to such other
address as may be designated by Notice provided by either party to the other:
For the County:
County Clerk
County of Grey Administration Building
595 9th Ave E
Owen Sound, ON N4K 3E3
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Fax Number: 519-376-8998
Email: countyclerk@grey.ca
For GBHS:
Gary Sims
President & CEO
1800 8th St East
Owen Sound , ON
N4K 6M9
Email: gsims@gbhs.on.ca
Any Notice given by either party to the other shall, in the absence of proof to the
contrary, be deemed to have been received by the addressee:
if delivered personally on a Business Day, then on the day of delivery, and if
delivered personally on a day other than a Business Day, then on the first
Business Day following the day of delivery;
if sent by prepaid registered mail, then on the second Business Day following the
mailing thereof;
if sent by ordinary mail, then on the fifth Business Day following the mailing
thereof; and
if transmitted by facsimile or email on a Business Day, then on the day of
sending, and if sent on a day other than a Business Day, then on the first
Business Day following the day of sending, provided that if the sender knows or
ought to have known that such transmission was not received or would not be
received by its intended recipient, then it shall be deemed not to have been given.
Dispute Resolution
A dispute or a failure to agree between the parties in respect of this Agreement will
be addressed though good faith negotiation, with or without the assistance of a
mediator.
The parties agree that in the event that they are not able, by negotiation, to reach a
resolution of or agreement on all the matters in dispute as contemplated in Section
15.1 above, then either party may, by Notice to the other, request non-binding
mediation by an expert appropriate to the matter. The parties shall jointly appoint the
mediator, and shall take all reasonable efforts to so appoint one agreeable to both
parties. Each party shall bear half of the cost of the mediator, including the mediator’s
reasonable fees and expenses.
With respect to the mediation process described in Section 15.2:
statements made and documents produced in the mediation and not otherwise
discoverable (including oral and documentary expert evidence) shall not be
subject to disclosure through discovery or any other process and shall not be
admissible into evidence for any purpose, including impeaching credibility, and
shall not be used in the argument of the issue of a costs award at trial;
any statement made, information provided (that is not obtained from any other
source) or document prepared for or in the course of the mediation shall be held
in the strictest confidence among the parties and their respective counsel; and
the notes, records and recollections of the Mediator shall be privileged and
confidential and protected from disclosure for all purposes including disclosure
to any arbitrator or court.
If mediation as contemplated in Section 15.2 above does not resolve all matters in
dispute between the parties, or if the parties are unable to agree on the appointment
of a mediator, or if the parties agree in writing that no mediation shall be pursued in
respect of any matter in dispute, then the matters remaining in dispute will be finally
determined by arbitration conducted by a single arbitrator in accordance with the
provisions of the Arbitration Act (Ontario), S.O. 1991, c. 17. Either party may, by
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Notice, call for the appointment of a specific arbitrator, and if the other party does
not agree to the appointment of that arbitrator within fifteen (15) Business Days of
delivery of the Notice, then either party may apply to court for an arbitrator to be
appointed.
Subject to the provisions of Section 15.6 below, the arbitrator so appointed shall
determine the procedure and rules for the arbitration.
With respect to the arbitration process described in Section 15.4:
the location for any mediation or arbitration conducted pursuant to this Article 15
will be at a location within the County of Grey to be determined by the County;
the arbitration shall be conducted in the English language; and
the parties may appeal the decision of the arbitrator to the court on a question of
mixed fact and law, but only with leave of the court granted in accordance with
the provisions of Section 45(1) of the Arbitration Act.
Planning Act Compliance
This Agreement is subject to compliance with the provisions of the Planning Act
(Ontario) as may be amended from time to time, and this Agreement is subject to
the express condition that it shall not be effective to create or convey an interest in
land until the provisions of Section 50 of the Planning Act (Ontario) are complied
with.
Interpretation
Any reference in this agreement to gender includes all genders, and words importing
the singular include the plural and vice versa.
The division of this agreement into articles and Sections and the insertion of
headings are for convenient reference only and are not to affect or otherwise be
used in the construction or interpretation of this agreement.
All monetary amounts in this agreement, unless otherwise specifically indicated, are
stated in Canadian currency.
Unless otherwise specifically indicated, any reference to a statute in this agreement
refers to that statute and to the regulations made under that statute as at the date of
this agreement and the closing date, as the same may, from time to time, be
amended, re-enacted or replaced.
General
The determination by an arbitrator or court as to invalidity or unenforceability of any
provision of this Agreement shall not affect the validity or enforceability of any other
provision hereof and any such invalid or unenforceable provision shall be deemed
to be severable.
This Agreement is made pursuant to and shall be governed by and construed in
accordance with the laws of the Province of Ontario and shall be treated in all
respects as an Ontario contract.
None of the terms, conditions or provisions of this Agreement shall be held to have
been changed, waived, varied, modified or altered by any act or statement of either
party, its respective agents, servants or employees unless done so in writing signed
by both parties.
This Agreement shall enure to the benefit of and be binding upon the parties hereto
and their respective successors, successors in title, and permitted assigns.
Neither party may assign all or any part of this Agreement without the written
approval of the other party.
The failure or delay by a party in enforcing, or insisting upon strict performance of,
any provision of this agreement does not constitute a waiver of such provision or in
any way affect the enforceability of this agreement (or any of its provisions) or
deprive a party of the right, at any time or from time to time, to enforce or insist upon
strict performance of that provision or any other provision of this agreement. Any
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waiver by a party of any provision of this agreement is effective only if in writing and
signed by a duly authorized representative of such party. No term, agreement,
provision, obligation or condition of this Agreement shall be deemed to have been
waived by any party, unless such waiver is in writing and signed by the parties.
No waiver of any provision of the Agreement shall be deemed to or shall constitute
a waiver of any other provisions, whether or not similar, nor shall such waiver
constitute a continuing waiver unless expressly provided.
Each party will, at the request of the other party, execute and deliver such additional
documents and other assurances and perform or cause to be performed such further
and other acts or things as may be reasonably required to give effect to and carry
out the intent of this agreement.
Except as otherwise expressly provided in this agreement, all costs and expenses
incurred in connection with this agreement and the matters or transactions
contemplated herein are to be paid by the party incurring such costs and expenses.
If this agreement is terminated, the obligation of each party to pay its own costs and
expenses will be subject to any rights of such party arising from a breach of this
agreement by the other party or parties.
When calculating the period of time within which or following which any act is to be
done or step taken pursuant to this Agreement, the date which is the reference date
in calculating such period shall be excluded. If the last day of such period is a nonBusiness Day, the period in question shall end on the next Business Day.
This agreement constitutes the entire agreement and supersedes all prior
agreements, understandings, negotiations and discussions relating to the subject
matter thereof, whether oral or written. There are no representations, warranties,
covenants, conditions or other agreements, express or implied, collateral, statutory
or otherwise, between the parties relating to the subject matter hereof except as
specifically set forth in this agreement. Neither party has relied or is relying on any
other information, discussions or understandings in entering into this agreement.
The parties have participated jointly in the negotiation and drafting of this agreement.
If an ambiguity or a question of intent or interpretation arises, this agreement is to
be construed as if drafted jointly by the parties. No presumption or burden of proof
should arise in respect of any party by virtue of the drafting or inclusion of any
provision of this agreement.
This agreement may be executed in any number of counterparts, each of which is
an original and all such executed counterparts taken together constitute a single
document. Counterparts may be transmitted by fax or in electronically scanned form.
Parties transmitting by fax or electronically will also deliver the original counterpart
to the other parties, but failure to do so does not invalidate this Agreement.

[signature page follows]
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IN WITNESS WHEREOF THE PARTIES hereunto attested by the hands of the proper
officers duly authorized in that behalf as of the day and year first written above.

THE CORPORATION OF THE COUNTY OF
GREY
By:
Name: Paul McQueen
Title: Warden
By:
Name: Heather Morrison
Title: Clerk

GREY BRUCE HEALTH SERVICES
By:
Name:
Title:
By:
Name
Title:
I/We have authority to bind the corporation.

.
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Schedule “A”
The Property

SCHEDULE “A”
THE PROPERTY
[NTD: Legal descriptions to be confirmed.]
Firstly: Part of Lots 103 and 104 Concession 1 Southwest of the Toronto-Sydenham Road,
geographic township of Glenelg, in the Municipality of Grey Highlands, being Parts [1, 2, 3,
4, 5, 6, 7, 11, 12, 13, 14, 15, and 16] on the Reference Plan , being part of the lands presently
bearing PIN 37235-0469; and
Secondly: Part of Lot 104 Concession 1 Southwest of the Toronto-Sydenham Road,
geographic township of Glenelg, in the Municipality of Grey Highlands, being Part [18] on the
Reference Plan, being all of the lands presently bearing PIN 37235-0472.
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Schedule “B”
Permitted Encumbrances

SCHEDULE “B”
PERMITTED ENCUMBRANCES
[NTD: Permitted Encumbrances to be confirmed.]
1. Instrument GS58308 is a Transfer Easement registered July 9, 1968 in favour of The
Corporation of the Village of Markdale.
2. Instrument GS97183 registered August 26, 1976 is an Agreement between The
Corporation of the County of Grey and The Corporation of the Village of Markdale
regarding a drain benefiting the property.
3. Instrument GS114235 registered October 12, 1979 is a Transfer Easement in favour
of The Corporation of the Village of Markdale.
4. Instrument GS55517 registered June 19, 1967 is an Easement in favour of Ontario
Water Resources Commission which was transferred by Instrument R416479
registered December 7, 1999 by Order from The Ontario Clean Water Agency to The
Corporation of the Village of Markdale.
5. Instrument GS130771 registered November 28, 1983 is a Transfer Easement in favour
of The Corporation of the Village of Markdale.
6. Instrument R485533 registered June 7, 2004 is an Easement in favour of The
Corporation of the Municipality of Grey Highlands over Part 2 16R-8337 now Part 15
on Plan 16R- Insert Registered Plan #.
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Schedule “C”
Retained Easement Terms

SCHEDULE “C”
RETAINED EASEMENT TERMS
[NTD: Legal descriptions of easements to be confirmed.]
EASEMENTS
1.

INGRESS AND EGRESS

Dominant Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S 8, 9 & 10 16R; Municipality of Grey Highlands, County of Grey
Servient Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S 14, 15 & 16 PLAN 16R; Municipality of Grey Highlands, County of Grey
Subject to a non-exclusive easement in perpetuity for pedestrian and motor vehicle ingress
and egress across over, along, upon and through the Servient Lands to and from the
Dominant Lands including the right of ingress to and egress from the Dominant Lands by way
of and through driveways, walkways and sidewalks connecting the Servient Lands to and
from public roadways. The easement hereby granted shall be exercised only along areas
constructed for and designated for motor vehicle laneways and pedestrian access routes as
the case may be established by the owner of the Servient Lands, acting reasonably.
3.

COMMON SERVICES

Dominant Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S 8, 9 & 10 16R; Municipality of Grey Highlands, County of Grey
Servient Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S 14, 15 & 16 PLAN 16R; Municipality of Grey Highlands, County of Grey
Subject to a non-exclusive easement in perpetuity upon, over, in, under and across the
Servient Lands for the purposes of the laying down, construction, repair, replacement,
alteration, enlargement, operation, use, maintenance, and removal of Common Services (as
that term is defined below under General Easement Terms in Section D) therein and thereon
together with the right to flow storm and other water, fuel (including without limiting the
generality of the foregoing natural gas), potable water, sewage, electricity, radio, television,
internet or other reception or transmission signals through the appropriate Common Service
(as that term is defined below) located therein to and from the Dominant Lands upon, through,
over, in, under and across the Servient Lands.
4.

CONSTRUCTION, MAINTENANCE, REPAIR ETC.

Dominant Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S 8, 9 & 10 16R; Municipality of Grey Highlands, County of Grey
Servient Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S 14, 15 & 16 PLAN 16R; Municipality of Grey Highlands, County of Grey
Subject to a non-exclusive easement in perpetuity over, along, upon and through the Servient
Lands for the purposes of completion of the construction and/or the inspection, maintenance,
repair and/or replacement of any and all buildings, structures and site works on the Dominant
Lands provided the use of the Servient Lands is not unreasonably and significantly impaired
on account thereof. This easement does not restrict, impair or affect any right of future
construction or use on or of any part of the Servient Lands which has the predominant right
to occur despite the existence of this easement.
5.

NEW STORM SEWER AND STORMWATER DRAINAGE

Dominant Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S 8, 9 & 10 16R; Municipality of Grey Highlands, County of Grey
Servient Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S [NTD: identify part(s) for new storm sewer] PLAN 16R; Municipality of Grey
Highlands, County of Grey
Subject to non-exclusive easements in perpetuity:
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i.

to lay down, construct, maintain, repair, replace, alter, enlarge, operate, use, and
remove a system of above ground and below ground watercourses, sewers, drains,
ditches, gabion stones and other drainage works for the passage of drainage water,
together with such pipes, conduits, wires, above-ground accesses, manholes, catch
basins, hydrants, service boxes and other appurtenances for every such purpose; and
ii. to allow the flow of surface and subsurface waters from any and all parts of the
Dominant Lands to, upon, over, through, in, under and across any and all parts of
the Servient Lands, including storm water flows to, upon, over, through, in, under
and across any and all parts of the Servient Lands from any and all parts of the
Dominant Lands together with an easement for ingress and egress by all means,
including vehicles, in so far as a right of ingress and egress is necessary to the
proper use of any other right granted herein.
6.

EXISTING STORM SEWER AND STORMWATER DRAINAGE

Dominant Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S 8, 9 & 10 16R; Municipality of Grey Highlands, County of Grey
Servient Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S [NTD: identify part(s) for existing storm sewer ] PLAN 16R; Municipality
of Grey Highlands, County of Grey
Subject to non-exclusive easements in perpetuity:
i.

to lay down, construct, maintain, repair, replace, alter, enlarge, operate, use, and
remove a system of above ground and below ground watercourses, sewers, drains,
ditches, gabion stones and other drainage works for the passage of drainage water,
together with such pipes, conduits, wires, above-ground accesses, manholes, catch
basins, hydrants, service boxes and other appurtenances for every such purpose; and
ii. to allow the flow of surface and subsurface waters from any and all parts of the
Dominant Lands to, upon, over, through, in, under and across any and all parts of
the Servient Lands, including storm water flows to, upon, over, through, in, under
and across any and all parts of the Servient Lands from any and all parts of the
Dominant Lands together with an easement for ingress and egress by all means,
including vehicles, in so far as a right of ingress and egress is necessary to the
proper use of any other right granted herein.
GENERAL
In consideration of the transfer of the Dominant Lands by the transferor (also known herein
as the “Grantee”) to the transferee (also known herein as the “Grantor”), the premises herein,
and other good and valuable consideration now exchanged between the transferor and
transferee, the receipt and sufficiency of which they hereby acknowledge, the transferor and
transferee hereby agree as follows:
A.

ENUREMENT
This agreement and the rights granted herein shall pass with and extend and be
annexed to, and run with and bind the Servient Tenement, as servient tenement, and
every part thereof and shall also bind the Grantor and the successors, assigns, legal
representatives, lessees, sublessees and licensees of the Grantor, all successors in
title to all or any portion of the Servient Tenement, and any other persons, firms,
corporations or organizations having at any time any right of use, occupancy or
possession of all or any portion of the Servient Tenement or of all or any portion of
any existing or future building or buildings situate upon the Servient Tenement or any
part thereof (all of which shall be deemed for the purposes of this Agreement to be
included within the term “Grantor” as the context requires).
These presents and restrictions shall pass with, extend to, run with and benefit each
and every part of the Dominant Tenement, as the dominant tenement, and shall also
extend to and be enforceable by the Grantee and its successors and assigns who
have acquired all or any portion of the Grantee’s interest in the Dominant Tenement,
so as to enure to each and every successor and assign of the Grantee deriving all or
any portion of Grantee’s interest in the Dominant Tenement (all of which shall be
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deemed for the purposes of this Agreement to be included within the term “Grantee”
as the context requires).
B.

GRANT NOT TO AFFECT POSSESSION
Nothing herein shall be construed as affecting the right of the Grantor to ownership in
fee simple and possession of the Servient Tenement and the Grantor shall have the
right to use and enjoy the Servient Tenement except to the extent that the use and
enjoyment by the Grantor constitutes an unreasonable interference with the rights of
the Grantee under this Agreement.

C.

COST SHARING
The Grantor and Grantee acknowledge that they have entered into an agreement in
respect of the sharing of the costs of improvement, maintenance and repair of the
Servient Lands, and that it is a term of that agreement that the transferor under any
subsequent transfer (in whole or part) of the lands Transferred hereby or of the
Dominant Tenement shall require that the transferee thereunder enter into an
agreement assuming all duties, rights, and obligations under that agreement.

D.

GRANTOR NOT TO CONSTRUCT UPON EASEMENT LANDS
The Grantor covenants and agrees not to hereafter erect or construct upon the
Servient Tenement any building or structure, permanent or otherwise, nor hereafter
plant or maintain or allow to be planted or maintained thereon, any trees, landscaping
or other structure which would or could unreasonably prevent or hinder the rights of
the Grantee under this Agreement. Nor shall the Grantor close in or alter the right of
way herein granted, except for reasonable maintenance, without the prior written
consent of the Grantee.
In this document any reference to a “Common Service” or “Common Services” means
any and all street lighting on any internal roadway (not including private driveways),
and all curbs, sidewalks, visitor parking spaces, pipes, wires, vents, ducts, cables,
conduits, sewers (both storm and sanitary), service connections, electricity
transformer(s), stormwater swales, storm water collection basins and related pump(s)
and equipment and conduits, sump pumps, sump pump pits, weeping tiles and/or
other conduits, telecommunication signal transmission and reception facilities and
lines, water mains, fire hydrants, telephone cables and access transmission lines and
public and private utility lines that, without limiting the generality of the foregoing,
provide or transmit, walkways, power, electricity, communication facilities, water, fuel,
stormwater
and
other
drainage,
and/or
sewage
disposal.

E.

MISCELLANEOUS
If any provision of this agreement is determined by an arbitrator or a court of competent
jurisdiction to be illegal, invalid or unenforceable, that provision will be severed from
this agreement and the remaining provisions will continue in full force and effect,
without amendment.
The insertion of headings into this agreement are for convenience of reference only
and do not form part of the agreement.
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SCHEDULE “D”
NORTHWAY DRIVESIGN EASEMENT TERMS
[NTD: Legal descriptions to be confirmed.]
GRANT OF EASEMENT: The Transferor (herein also referred to as the “Grantor”) hereby
conveys to the Transferee (herein also referred to as the “Grantee”), its successors and
assigns, for the benefit of and appurtenant to the Dominant Lands:
Dominant Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S [NTD: insert parts for lands transferred to GBHS] 16R; Municipality
of Grey Highlands, County of Grey
Servient Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S [NTD: identify part(s) on County retained land for North Driveway Sign] PLAN 16R; Municipality of Grey Highlands, County of Grey
An exclusive licence over the Servient Lands to erect, repair, maintain, improve, change,
and remove not more than one outdoor display sign of the size and dimension in the
illustration attached hereto (the “Representative Illustration”) including landscaping
planting features as so illustrated, together with an easement thereunder for such
subsurface pipes, wires, vents, ducts, cables, conduits, telecommunication and data signal
transmission and reception facilities and lines, that, without limiting the generality of the
foregoing, provide or transmit electricity and communication facilities to the display sign,
together with an easement for ingress and egress by all means, including vehicles, in so
far as a right of ingress and egress is necessary to the proper use of any other right
granted herein.
GENERAL
A.

ENUREMENT
This agreement and the rights granted herein shall pass with and extend and be
annexed to, and run with and bind the Servient Tenement, as servient tenement, and
every part thereof and shall also bind the Grantor and the successors, assigns, legal
representatives, lessees, sublessees and licensees of the Grantor, all successors in
title to all or any portion of the Servient Tenement, and any other persons, firms,
corporations or organizations having at any time any right of use, occupancy or
possession of all or any portion of the Servient Tenement or of all or any portion of
any existing or future building or buildings situate upon the Servient Tenement or any
part thereof (all of which shall be deemed for the purposes of this Agreement to be
included within the term “Grantor” as the context requires).
These presents and restrictions shall pass with, extend to, run with and benefit each
and every part of the Dominant Tenement, as the dominant tenement, and shall also
extend to and be enforceable by the Grantee and its successors and assigns who
have acquired all or any portion of the Grantee’s interest in the Dominant Tenement,
so as to enure to each and every successor and assign of the Grantee deriving all or
any portion of Grantee’s interest in the Dominant Tenement (all of which shall be
deemed for the purposes of this Agreement to be included within the term “Grantee”
as the context requires).

B.

GRANT NOT TO AFFECT POSSESSION
Nothing herein shall be construed as affecting the right of the Grantor to ownership in
fee simple and possession of the Servient Tenement and the Grantor shall have the
right to use and enjoy the Servient Tenement except to the extent that the use and
enjoyment by the Grantor constitutes an unreasonable interference with the rights of
the Grantee under this Agreement, but provided that the existing tree situated in whole
or in part on the Servient Lands shown in the Illustration shall be deemed not to
interfere with the rights of the Grantee under this Agreement.

C.

COST SHARING
The Grantor and Grantee acknowledge that they have entered into an agreement in
respect of the sharing of the costs of improvement, maintenance and repair of the
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Servient Lands, and that it is a term of that agreement that the transferor under any
subsequent transfer (in whole or part) of the lands Transferred hereby or of the
Dominant Tenement shall require that the transferee thereunder enter into an
agreement assuming all duties, rights, and obligations under that agreement.
D.

GRANTOR NOT TO CONSTRUCT UPON EASEMENT LANDS
The Grantor covenants and agrees not to hereafter erect or construct upon the
Servient Tenement any building or structure, permanent or otherwise, nor hereafter
plant or maintain or allow to be planted or maintained thereon, any trees, landscaping
or other structure which would or could unreasonably prevent or hinder the rights of
the Grantee under this Agreement. Nor shall the Grantor close in or alter the right of
way herein granted, except for reasonable maintenance, without the prior written
consent of the Grantee.

E.

MISCELLANEOUS
If any provision of this agreement is determined by an arbitrator or a court of
competent jurisdiction to be illegal, invalid or unenforceable, that provision will be
severed from this agreement and the remaining provisions will continue in full force
and effect, without amendment.
The insertion of headings into this agreement are for convenience of reference only
and do not form part of the agreement.
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SCHEDULE “E”
COST SHARING AGREEMENT
THIS AGREEMENT made this ____day of ______________, 2020
BETWEEN
Grey Bruce Health Services
(hereinafter called “GBHS”)
— and —
The Corporation of the County of Grey
(hereinafter called the “County”)
WHEREAS by a Transfer registered in the Land Registry Office for the Land Titles Division
of Grey (the “LRO”) as Instrument Number GY____________ (hereinafter called the
“Transfer”) between the County, as Transferor, and GBHS, as transferee, and pursuant to a
Donation Agreement between GBHS and the County dated the _____ day of ____________,
2020 (hereinafter called the “Donation Agreement”), GBHS became the registered owner of
certain lands and premises situated in the Municipality of Grey Highlands, in the Province of
Ontario, municipally known as [NTD: Insert municipal address.] and more particularly
described in Schedule “A” attached hereto (hereinafter called the “GBHS Lands”) on which
GBHS intends to construct a hospital within the meaning of the Public Hospitals Act to be
known as the “Markdale Hospital”;
AND WHEREAS the County is the registered owner of certain lands and premises situated
in The Municipality of Grey Highlands, in the Province of Ontario, municipally known as 206
Toronto Street South, Markdale, Ontario and more particularly described in Schedule “B”
attached hereto (hereinafter called the “County Lands”), which lands abut the GBHS Lands
and on which is located a long-term care home within the meaning of the Long-Term Care
Homes Act, 2007 known as “Grey Gables Home for the Aged”;
AND WHEREAS certain portions of the GBHS Lands contain existing driveway accesses
which serve the County Lands;
AND WHEREAS GBHS and the County intend to establish shared driveway accesses over
the GBHS Lands to benefit both the GBHS Lands and the County Lands (hereinafter together
called the “Lands”) based on improvement to the existing driveway accesses;
AND WHEREAS the County Lands have the benefit of an existing storm sewer and
stormwater drain over certain portions of the GBHS Lands, which drain GBHS will replace
and restructure;
AND WHEREAS, in the Transfer, the County reserved to itself various easements over these
driveway accesses and for the new and replacement stormwater drains;
AND WHEREAS GBHS desires to install signage for the Markdale Hospital on the County
Lands, in respect of which the County granted an easement to GBHS by registration of a
Transfer of Easement registered in the LRO as Instrument Number GY_________
(hereinafter called the “North Driveway Sign Easement");
AND WHEREAS the County has applied to the Ministry of Long-Term Care to redevelop Grey
Gables Home for the Aged into a larger facility (the “Grey Gables Redevelopment”) and
GBHS has entered into an Option to Purchase Agreement of even date herewith (the
“Repurchase Option”) to allow the County to purchase from GBHS certain lands comprising
part of the GBHS Lands described as Parts [NTD: Insert Parts] on Reference Plan 16R_______ (the “County Option Lands”) subject to the retention by GBHS of an easement in
respect of certain signage in respect of the Markdale Hospital (the “South Driveway Sign”)
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situated or to be situated on the County Option Lands (the “South Driveway Sign
Easement”) ;
AND WHEREAS GBHS and the County desire to establish responsibility for the costs of the
improvement of the existing driveway accesses, the existing storm sewer and stormwater
drain and its replacement, and the driveway sign and the ongoing costs of their operation,
maintenance, and repair;
AND WHEREAS GBHS and the County desire to pursue the further development of the
GBHS Lands and the County Lands as an integrated campus for the provision of hospital,
long-term-care, and aging-related services;
NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises
herein, the sum of TWO DOLLARS ($2.00) of lawful money of Canada, now paid by each
party to the other, the receipt and sufficiency of which is hereby acknowledged, and for other
valuable consideration, the parties agree to and with each other as follows:
1.0

Definitions

1.1.

In this Agreement:
a. “Agreement” means this Cost Sharing Agreement and its appending
Schedules;
b. “Annual Operating Maintenance” means, for any calendar year, all ongoing
maintenance activities described in Section 3.2 in respect of the Shared
Entrances to be carried on in that year;
c. “Business Day” means a day on which the County’s administrative office in
Owen Sound is open for the conduct of administrative business;
d. “Cost of the Required Works” includes the costs relating to the design and
construction of the Required Works, including without limitation, construction
costs, legal costs, property acquisition costs, maintenance cost upon final
acceptance of the Required Works, costs for Letters of Credit and costs for
studies;
e.

“Driveway Signs” means the North Driveway Sign and the South Driveway
Sign;

f.

“Easements” means the Shared Entrances Easements, the North Driveway
Sign Easement, the Existing Drainage Easement, and the New Drainage
Easement as well as the South Driveway Sign Easement, if the same has been
reserved by GBHS in the exercise by the County of the Repurchase Option;

g. “Existing Stormwater Drainage Lands” means those lands described as
Parts [NTD: Insert Parts] on the Reference Plan;
h. “Existing Stormwater Drain” means the Existing Stormwater Drainage Lands
and all surface works thereon and subsurface works thereunder which are in
respect of the drainage of water across, over, under, and through them and
which are in existence as of the date of this Agreement;
i.

“New Drainage Works” means all work required to construct all surface and
subsurface works on and under the New Drainage Works Lands to allow for
the flow of water from the County Lands across, over, under, and through the
New Drainage Works Lands as further illustrated in Schedule “C” attached
hereto;

j.

“New Drainage Works Lands” means Parts [NTD: Insert Parts] on the
Reference Plan;

k. “North Driveway Sign” means the sign to be constructed in respect of the
Markdale Hospital to be situated on the North Driveway Sign Lands as
illustrated in Schedule “D” attached hereto;
l.

“North Driveway Sign Works” means all work required to construct the North
Driveway Sign;
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m. “North Driveway Sign Lands” means parts [NTD: Insert Parts]
Reference Plan;
n.

on the

“Notice” means any notice, request, direction or other document that a party
can or must make or give under this Agreement;

o. “Reference Plan” means Reference Plan 16R-_________ deposited in the
LRO;
p.

“Required Works” means the North Driveway Sign Works , the South
Driveway Sign Works, and the Shared Entrances Works;

q.

“Shared Entrances” means those lands described as Parts [NTD: Insert
Parts] on the Reference Plan and all surface works thereon, including but not
limited to roadways, curbs, sidewalks, landscaping, plantings, as well as all
subsurface works thereunder, including but not limited to conduits, lines,
cables, pipes, drains, sewers, and equipment and fixtures related to the supply
of public utilities, telecommunications, and data transmission;

r. "Shared Entrances Easements” means those easements reserved by the
County in the Transfer in respect of the Shared Entrances;
s. “Shared Entrances Works” means any and all upgrades to the Shared
Entrances, or any improvements required to the Shared Entrances, that are
directly attributable to the construction and development of the Markdale
Hospital;
t.

“South Driveway Sign” means the sign to be constructed a sign in respect of
the Markdale Hospital to be situated on the South Driveway Sign Lands as
illustrated in Schedule “E” attached hereto;

u. “South Driveway Sign Works” means all work required to construct the South
Driveway Sign;
v. “South Driveway Sign Lands” means Parts [NTD: Insert Parts] on the
Reference Plan;
w. “Stormwater Drains” means the Existing Stormwater Drain and the New
Stormwater Drain; and
x. the terms defined in the recitals above have the same meaning as if defined
here at length.

1.2.

The parties acknowledge that the recitals above are true in fact and law.

1.3.

The following documents (“Schedules”) are appended to this agreement and are
incorporated by reference as though contained in the body of this agreement:
a. Schedule “A” – GBHS Lands
b. Schedule “B” – County Lands
c. Schedule “C” – New Drainage Works
d. Schedule “D” – North Driveway Sign
e. Schedule “E” – South Driveway Sign

2.0

Required Works

2.1.

GBHS and the County acknowledge and agree that the Required Works are
necessary for the construction of the Markdale Hospital.

2.2.

GBHS agrees that it shall commence and carry out the Shared Entrances Works
and New Drainage Works on behalf of itself and the County, and that it shall
commence and carry out the North Driveway Sign Works and the South Driveway
Sign Works on its own behalf, provided that the County shall approve the final
location of the North Driveway Sign and the South Driveway Sign in order to
provide for adequate visibility for vehicle access to and from the Shared Entrances
onto the adjacent public highway, such approval not to be unreasonably withheld.

2.3.

The County shall provide to GBHS all such information as requested in writing by
GBHS in connection with commencing, undertaking and completing the Required
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Works on a timely basis as well as execution of all such authorizations,
applications or other documents required by GBHS in connection therewith and in
connection with satisfying any conditions of any consent or approval received in
connection therewith.
3.0

Maintenance, Improvement, and Costs of GBHS Works

3.1.

GBHS shall be solely responsible for the costs of the Required Works.

3.2.

The Annual Operating Maintenance of the Shared Entrances, includes but is not
limited to filling, paving, patching, line painting, curb repair, landscaping, and snow
and ice removal and treatment.

3.3.

Prior to GBHS receiving all necessary building permits for construction of the
Markdale Hospital as contemplated by the Donation Agreement between the
County and GBHS dated [●] [NTD: Insert date of Donation Agreement] by which
the County agreed to transfer the GBHS Lands to GBHS (the “Hospital Building
Permits”), all costs for Annual Operating Maintenance shall be borne entirely by
the County.

3.4.

For the period after GBHS has received the Hospital Building Permits and prior to
GBHS receiving such statutory approvals as are required to operate the Markdale
Hospital as a hospital (the “Hospital Approval”), all costs for Annual Operating
Maintenance shall be borne by the County, provided that GBHS shall be
responsible for any and maintenance occasioned by the Required Works or any
activity related to the development and construction of the Markdale Hospital.

3.5.

After receipt by GBHS of the Hospital Approval, all costs for Annual Operating
Maintenance shall be borne as follows:
a. 60% by GBHS, and
b. 40% by the County.

3.6.

Immediately after receipt of the Hospital Approval, GBHS shall invoice the County
for the County’s share of the costs of Annual Operating Maintenance for the year
in which such approval is given as established by Section 3.5 above, such share
to be pro-rated to reflect only the period in the calendar year after receipt of the
Hospital Approval. In each subsequent calendar year, GBHS shall invoice the
County no later than January 15th of that year for the County’s share of the costs
of Annual Operating Maintenance for that year as established by Section 3.5
above. The County shall provide payment to GBHS no later than 30 days from the
date of each such invoice.

3.7.

An annual inspection of the Shared Entrances shall be carried out by a
representative of GBHS and a representative the County.

3.8.

In the event that the Shared Entrances have not been maintained sufficiently to
allow the County to carry on its usual operations of Grey Gables Home for the
Aged as determined by the County in its sole discretion, acting reasonably, or if
the County is in receipt of any order, direction, notice, or other communication (a
“Compliance Order”) from the Minister responsible for administration of the LongTerm Care Homes Act, 2007, or from any individual otherwise authorized to issue
such a Compliance Order under that Act, which Compliance Order is in regard of
the condition, operation, or maintenance of, or in any other way related to, the
Shared Entrances, the County may require GBHS to rectify the state of
maintenance of the Shared Entrances so as to reasonably permit the County to
carry on such operations, or to correct any issues identified in such Compliance
Order. Except in the event of emergencies, the County shall provide GBHS with
not less than 24 hours’ notice of the date and time by which such maintenance
must be completed. In the event of an emergency, or if GBHS has not completed
the maintenance required by the County as of the time and date specified by the
County for its completion, then the County may proceed to complete such
maintenance at its own expense and to set-off such expense against any amounts
as may be owing by the County to GBHS from time to time.
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3.9.

When a party identifies major repairs or improvements it wishes to be made to the
Shared Entrances (“Major Repairs and Improvements”), it may request in writing
that the other party consent to the completion of the identified work. Within 30 days
of receiving such a request, the other party shall consent or decline to consent to
the completion of the work. Such consent shall not be unreasonably withheld, but
it shall be reasonable for a party to withhold consent due to budgetary constraints.

3.10. The costs of Major Repairs and Improvements that affect or benefit both parties’
lands shall be shared:
a. 60% by GBHS,
b. 40% by the County;
provided that the costs of Major Repairs and Improvements that affect or benefit
only one party’s lands shall be borne entirely by the party owning the lands
benefitting from them.

3.11. Unless agreed otherwise by the parties, the County shall be responsible to carry
out all Major Repairs and Improvements consented to by GBHS that affect or
benefit only the County Lands, and GBHS shall be responsible to carry out all other
Major Repairs and Improvements.
3.12. Except as provided in Section 3.13 below, GBHS shall be solely responsible for all
repairs required to the Shared Entrances and the Driveway Signs due to damage.
3.13. In the event that the Shared Entrances or the Driveway Signs are damaged by the
intentional or grossly negligent actions or inactions of the County, its officers, staff,
agents, or of those residing at the long-term care home facility located on the
County Lands, GBHS shall be responsible to undertake all necessary repairs, and
the County shall bear the reasonable costs of those repairs.
3.14. GBHS shall be solely responsible for the costs of maintenance, upkeep, and
replacement of the Driveway Signs. In the event that GBHS determines to remove
the North Driveway sign without replacement, it shall restore the North Driveway
Sign Lands to a condition acceptable to the County, acting reasonably. In the event
that the County has exercised the Repurchase Option and GBHS then determines
to remove the South Driveway Sign without replacement, GBHS shall restore the
South Driveway Sign Lands to a condition acceptable to the County, acting
reasonably.
3.15. GBHS acknowledges that the County may pursue the Grey Gables
Redevelopment and agrees that it shall work in good faith with the County to
discuss issues related to the Shared Entrances, North Driveway Sign, South
Driveway Sign, New Storm Drain, Existing Storm Drain, and other facilities related
to the Markdale Hospital and the Grey Gables Redevelopment which may
contribute to the development of an integrated campus serving both facilities, as
well as the possible repurchase by the County of part of the GBHS Lands not
comprising the County Option Lands.
4.0

Stormwater Drain

4.1.

GBHS shall, at its own expense, construct the New Drainage Works no later than
October 31, 2022. Such works shall be completed to the satisfaction of the County,
acting reasonably.

4.2.

Until GBHS commences construction of the New Drainage Works, and so long as
GBHS does not alter the Existing Stormwater Drain except as provided in Section
4.5 below, the County shall be responsible for all reasonable repair, maintenance,
and reconstruction of the Existing Stormwater Drain.

4.3.

Once GBHS completes construction of the New Drainage Works as provided in
Section 4.1, and provided that it has not altered the New Drainage Works except
as provided in Section 4.5 below, the County shall:
a. forthwith release all easements granted by GBHS in respect of the Existing
Stormwater Drain; and
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b. thereafter be responsible for all reasonable repair and maintenance of the New
Drainage Works.

5.0

4.4.

GBHS grants the County a license to enter onto the Existing Stormwater Drainage
Lands and the New Stormwater Drainage Lands with such personnel and
equipment as may be required to carry out such work as set as may reasonably
be required from time to time pursuant to Sections 4.2 and 4.3 above from time to
time provided that the County shall restore any lands disturbed by such work to a
reasonable state upon completion of such work.

4.5.

If GBHS proposes to alter the Existing Stormwater Drain in any way other than
through the construction of the New Drainage Works, or to alter the New Drainage
Works after the same are constructed as provided in Section 4.2, it shall notify the
County of its intention to do so no less than ninety (90) days prior to undertaking
such alteration. GBHS shall not proceed with any alteration unless the County
consents in writing to such work, which consent shall not be unreasonably
withheld, but which consent may include reasonable conditions in favour of the
County which GBHS must abide by. It is agreed that is shall be reasonable for the
County to withhold such consent in the event that the proposed alteration will, in
the reasonable determination of the County, impair the drainage of the County
Lands.

4.6.

If GBHS substantially alters the New Drainage Works or the Existing Stormwater
Drain, then Sections 4.2 and 4.3.above shall no longer apply, and GBHS shall be
responsible for all construction, repair, maintenance, and reconstruction of the
Existing Stormwater Drain and the New Drainage works, as the case may be from
on or after the earlier of the day that such alterations are commenced and the day
the County’s consent to the alteration is given pursuant to Section 4.5 above.

Insurance, Liability, Health and Safety

5.1.

The County and GBHS shall each, at its own expense, obtain and keep in force at
all times during which they shall jointly be using the Shared Entrances:
a. General Liability Insurance satisfactory to each party, including the following
requirements and underwritten by an insurer licensed to conduct business in
the Province of Ontario:
i.) A limit of liability of not less than $5,000,000/occurrence;
ii.) Each party shall be named as an additional insured on the policy of the
other party as it relates to the Shared Entrances;
iii.) The policy shall contain a provision for cross liability in respect of the named
insured and severability of interests;
iv.) 30 days’ prior notice of any alteration, cancellation or material change in
policy terms which reduces coverage of a party shall be given to the other
party.
b. Any other form or limits of insurance as the parties, acting reasonably, may
require from time to time in form, in amounts and for insurance risks against
which a prudent person would insure.

5.2.

The parties to this Agreement shall, immediately upon execution of this
Agreement, provide each other with a certificate of insurance as proof of insurance
required as per this Agreement, and a current valid certificate shall be provided to
each party on an annual basis.

5.3.

Each party covenants and agrees to indemnify and save harmless the other from
all costs, claims, damage and liability arising or resulting, directly or indirectly, from
any damage to the Shared Entrances resulting from the intentional actions or
negligence of that party or its respective officers, elected officials, agents, servants,
employees, representatives, contractors, invitees, licensees, directors,
employees, staff, agents, contractors, patients, residents, visitors, customers,
attendees, or any person for which that party is responsible in law.
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6.0

7.0

5.4.

In the event that either party shall, in any way, dispose of their interest in any or all
of the Shared Entrances, the Stormwater Drains, or the Driveway Signs, they shall
ensure that any successor in title to their interest to such interest shall abide by the
provisions of this Cost Sharing Agreement with respect to the other party or its
successor in title to the Shared Entrances, as the case may be.

5.5.

Each party is responsible for all costs associated with its workplace accidents and
all premiums or assessments owing to the Workplace Safety and Insurance Board
(WSIB), or insurance company if applicable for its own employees. If requested,
each party shall, throughout the Term of the Agreement, provide the other party
with evidence of coverage for itself, its employees, subcontractors and
subcontractors’ employees under the Workplace Safety and Insurance Act or
insurance policy.

5.6.

Each party shall comply with the Occupational Health and Safety Act (Ontario), the
Workplace Safety and Insurance Act (Ontario), the Human Rights Act, (Ontario),
and applicable regulations under such legislation and all other legal obligations
with respect to worker health, safety and treatment.

Indemnification

6.1.

GBHS shall indemnify and hold harmless the County, its officers, members of
Council, agents, servants, employees, representatives, contractors, invitees or
licensees from and against any liabilities, claims, expenses, demands, loss, cost,
damages, actions, suits or other proceedings by whomsoever made, directly or
indirectly arising out of this Agreement attributable to bodily injury, sickness,
disease or death or to damage to or destruction of tangible property including loss
of revenue or incurred expense resulting from disruption of service; and caused by
any acts or omissions of GBHS, its directors, officers, agents, servants,
employees, representatives, contractors, customers, invitees or licensees
occurring in or on the Shared Entrances or any part thereof or as a result of
activities under this Agreement.

6.2.

The County shall indemnify and hold harmless GBHS, its directors, officers,
agents, servants, employees, representatives, contractors, invitees or licensees
from and against any liabilities, claims, expenses, demands, loss, cost, damages,
actions, suits or other proceedings by whomsoever made, directly or indirectly
arising out of this Agreement attributable to bodily injury, sickness, disease or
death or to damage to or destruction of tangible property including loss of revenue
or incurred expense resulting from disruption of service; and caused by any acts
or omissions of the County, its officers, members of council, agents, servants,
employees, representatives, contractors, customers, invitees or licensees
occurring in or on the Shared Entrances or any part thereof or as a result of
activities under this Agreement.

Agreement to Continue

7.1.

8.0

9.0

The parties agree that if any one of them sells or otherwise transfers its respective
lands benefitted by the Shared Entrances, in whole or part, the selling party or
transferor, as the case may be, shall require, as a condition of such sale or transfer,
that the purchaser of the Land enter into an agreement with the other party or its
heirs, executors, administrators, lessees, sub-lessees, and other legal
representatives, successors, successors in title and assigns providing for the
assumption by the purchaser or transferee of all of the selling or transferring party’s
duties, rights and obligations, set out in this Agreement.

Termination of Agreement

8.1.

Unless agreed otherwise by the parties, this Agreement shall terminate upon
cessation of the Easements.

8.2.

Except as set out above, this Agreement shall continue until terminated by an
agreement in writing made by the parties.

Notice
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9.1.

Any notice required to be given, served or delivered must be in writing and deemed
delivered or sent or transmitted to its recipient by prepaid mail, ordinary mail, fax,
or email to the other party at the address indicated below, or to such other address
as may be designated by notice provided by either party to the other:
For the County:
County Clerk
County of Grey Administration Building
595 9th Ave E
Owen Sound, ON N4K 3E3
Fax Number: 519-376-8998
Email: countyclerk@grey.ca
For GBHS:
Gary Sims
President & CEO
1800 8th St East
Owen Sound , ON
N4K 6M9
Email: gsims@gbhs.on.ca

9.2.

Any notice given by either party to the other shall, in the absence of proof to the
contrary, be deemed to have been received by the addressee:
a. if delivered personally on a Business Day, then on the day of delivery, and if
delivered personally on a day other than a Business Day, then on the first
Business Day following the day of delivery;
b. if sent by prepaid registered mail, then on the second Business Day following
the mailing thereof;
c. if sent by ordinary mail, then on the fifth Business Day following the mailing
thereof; and
d. if transmitted by facsimile or email on a Business Day, then on the day of
sending, and if sent on a day other than a Business Day, then on the first
Business Day following the day of sending, provided that if the sender knows
or ought to have known that such transmission was not received or would not
be received by its intended recipient, then it shall be deemed not to have been
given.

10.0

Governing Law

10.1. This Agreement is made pursuant to and shall be governed by and construed in
accordance with the laws of the Province of Ontario and shall be treated in all
respects as an Ontario contract.
11.0

Time of the Essence

11.1. Time is of the essence in this Agreement.
12.0

Registration of the Agreement

12.1. The parties hereby consent to the registration of notice of this Agreement against
the title to the GBHS Lands and the County Lands.
13.0

Force Majeure

13.1. Neither the County nor GBHS shall be held responsible for any damage or delays
as a result of war, invasions, insurrection, demonstrations, or as a result of
decisions by civilian or military authorities, fire, flood, human health emergency,
strikes and generally as a result of any event that is beyond the reasonable control
of the County or GBHS (collectively, “Force Majeure”).
14.0

Dispute Resolution

47

Grey County/GBHS Markdale Hospital Land Transfer
July 2020 – By-law 5089-20

Page 28 of 66

Schedule “E”
Cost Sharing Agreement

14.1. A dispute or failure to agree between the parties of this Agreement will be
addressed though good faith negotiation, with or without the assistance of a
mediator.
14.2. The parties agree that in the event that they are not able, by negotiation, to reach
a resolution of or agreement on all the matters in dispute as contemplated in
Section 14.1 above, then either party may, by notice to the other, request nonbinding mediation by an expert appropriate to the matter. The parties shall jointly
appoint the mediator, and shall take all reasonable efforts to so appoint one
agreeable to both parties. Each party shall bear half of the cost of the mediator,
including the mediator’s reasonable fees and expenses.
14.3. With respect to the mediation process described in Section 14.2:
a. statements made and documents produced in the mediation and not otherwise
discoverable (including oral and documentary expert evidence) shall not be
subject to disclosure through discovery or any other process and shall not be
admissible into evidence for any purpose, including impeaching credibility, and
shall not be used in the argument of the issue of a costs award at trial;
b. any statement made, information provided (that is not obtained from any other
source) or document prepared for or in the course of the mediation shall be
held in the strictest confidence among the parties and their respective counsel;
and
c. the notes, records and recollections of the Mediator shall be privileged and
confidential and protected from disclosure for all purposes including disclosure
to any arbitrator or court.

14.4. If mediation as contemplated in Section 14.2 above does not resolve all matters in
dispute between the parties, or if the parties are unable to agree on the
appointment of a mediator, or if the parties agree in writing that no mediation shall
be pursued in respect of any matter in dispute, then the matters remaining in
dispute will be finally determined by arbitration conducted by a single arbitrator in
accordance with the provisions of the Arbitration Act (Ontario), S.O. 1991, c. 17.
Either party may, by notice, call for the appointment of a specific arbitrator, and if
the other party does not agree to the appointment of that arbitrator within fifteen
(15) Business Days of delivery of the notice, then either party may apply to court
for an arbitrator to be appointed. Subject to the provisions of Section 14.5 below,
the arbitrator so appointed shall determine the procedure and rules for the
arbitration.
14.5. With respect to the arbitration process described in Section 14.4:
a. the location for any mediation or arbitration conducted pursuant to this Article
14 will be at a location within the County of Grey to be determined by the
County;
b. the arbitration shall be conducted in the English language; and
c. the parties may appeal the decision of the arbitrator to the court on a question
of mixed fact and law, but only with leave of the court granted in accordance
with the provisions of Section 45(1) of the Arbitration Act.
15.0

Interpretation

15.1. Any reference in this Agreement to gender includes all genders, and words
importing the singular include the plural and vice versa.
15.2. The division of this Agreement into articles and Sections and the insertion of
headings are for convenient reference only and are not to affect or otherwise be
used in the construction or interpretation of this Agreement.
15.3. All monetary amounts in this Agreement, unless otherwise specifically indicated,
are stated in Canadian currency.
15.4. Unless otherwise specifically indicated, any reference to a statute in this
agreement refers to that statute and to the regulations made under that statute as
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at the date of this Agreement, as the same may, from time to time, be amended,
re-enacted or replaced.
16.0

General

16.1. This Agreement is effective as of the date shown at the top of the first page, even
if any signatures are made after that date.
16.2. The determination by an arbitrator or court as to invalidity or unenforceability of
any provision of this Agreement shall not affect the validity or enforceability of any
other provision hereof and any such invalid or unenforceable provision shall be
deemed to be severable.
16.3. [this Section intentionally deleted]
16.4. None of the terms, conditions or provisions of this Agreement shall be held to have
been changed, waived, varied, modified or altered by any act or statement of either
party, its respective agents, servants or employees unless done so in writing
signed by both parties.
16.5. This Agreement shall enure to the benefit of and be binding upon the parties hereto
and their respective successors, successors in title, and permitted assigns.
16.6. No term, agreement, provision, obligation or condition of this Agreement shall be
deemed to have been waived by any party, unless such waiver is in writing and
signed by the parties.
16.7. No waiver of any provision of the Agreement shall be deemed to or shall constitute
a waiver of any other provisions, whether or not similar, nor shall such waiver
constitute a continuing waiver unless expressly provided.
16.8. Each party will, at the request of the other party, execute and deliver such
additional documents and other assurances and perform or cause to be performed
such further and other acts or things as may be reasonably required to give effect
to and carry out the intent of this Agreement.
16.9. Except as otherwise expressly provided in this Agreement, all costs and expenses
incurred in connection with this Agreement and the matters or transactions
contemplated herein are to be paid by the party incurring such costs and expenses.
If this Agreement is terminated, the obligation of each party to pay its own costs
and expenses will be subject to any rights of such party arising from a breach of
this Agreement by the other party or parties.
16.10. When calculating the period of time within which or following which any act is to be
done or step taken pursuant to this Agreement, the date which is the reference
date in calculating such period shall be excluded. If the last day of such period is
a non-Business Day, the period in question shall end on the next Business Day.
16.11. This Agreement constitutes the entire agreement and supersedes all prior
agreements, understandings, negotiations and discussions relating to the subject
matter thereof, whether oral or written except as are provided or contemplated in
the Donation Agreement, including as in any agreement or other document issued
or to be issued pursuant to it. There are no representations, warranties,
covenants, conditions or other agreements, express or implied, collateral, statutory
or otherwise, between the parties relating to the subject matter hereof except as
specifically set forth in this Agreement. Neither party has relied or is relying on any
other information, discussions or understandings in entering into this Agreement.
16.12. The parties have participated jointly in the negotiation and drafting of this
Agreement. If any ambiguity or a question of intent or interpretation arises, this
Agreement is to be construed as if drafted jointly by the parties. No presumption
or burden of proof should arise in respect of any party by virtue of the drafting or
inclusion of any provision of this Agreement.
16.13. This Agreement may be executed in any number of counterparts, each of which is
an original and all such executed counterparts taken together constitute a single
document. Counterparts may be transmitted by fax or in electronically scanned
form. Parties transmitting by fax or electronically will also deliver the original
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counterpart to the other parties, but failure to do so does not invalidate this
Agreement.

[signature page follows]
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IN WITNESS WHEREOF THE PARTIES hereunto attested by the hands of the proper
officers duly authorized in that behalf as of the day and year first written above.

THE CORPORATION OF THE COUNTY OF
GREY
By:
Name: Paul McQueen
Title: Warden
By:
Name: Heather Morrison
Title: Clerk

GREY BRUCE HEALTH SERVICES
By:
Name:
Title:
By:
Name
Title:
I/We have authority to bind the corporation.
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Schedule “A” to Cost Sharing Agreement
GBHS Lands
[NTD: Legal Description to be confirmed.]
Part of Lots 103-104 Concession 1 South West of the Toronto Sydenham Road Glenelg
being Parts 1, 2, 3, 4, 5, 6, 7, 11, 12, 13, 14, 15, 16, and 18 on Reference Plan 16R; Municipality of Grey Highlands, County of Grey

Being Part of PIN 37235-0469; and
All of PIN 37235-0472
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Schedule “B” to Cost Sharing Agreement
County Lands
[NTD: Legal Description to be confirmed.]
Part of Lots 103-104 Concession 1 South West of the Toronto Sydenham Road Glenelg
being Parts 8, 9 and 10 on Reference Plan 16R; Municipality of Grey
Highlands, County of Grey

Being Part of PIN 37235-0469
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Schedule “C” to Cost Sharing Agreement
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Schedule “D” to Cost Sharing Agreement
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Schedule “E” to Cost Sharing Agreement
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SCHEDULE “F”
OPTION TO REPURCHASE PROPERTY AGREEMENT
THIS AGREEMENT made this _____day of ________________, 2020.
BETWEEN:
The Corporation of the County of Grey
(hereinafter called the “County”)
-andGrey Bruce Health Services
(hereinafter called “GBHS”)

WHEREAS the parties entered into an agreement dated the
day of
, 2020
(the “Donation Agreement”) by which the County agreed to transfer certain lands and
premises owned by the County in the Municipality of Grey Highlands in the County of Grey
more particularly described in Schedule “A” attached hereto (hereinafter, the “Subject
Property”);
AND WHEREAS GBHS intends to develop and construct a hospital upon the Subject
Property to be known as the “Markdale Hospital”;
AND WHEREAS it is a condition of the Donation Agreement that GBHS grant to the County
an option to repurchase the Subject Property from GBHS at the price of TWO DOLLARS
($2.00), such option being exercisable by the County under the circumstances set out herein;
AND WHEREAS GBHS has agreed to grant an option to the County to repurchase the
Subject Property on the terms and conditions hereinafter set forth;
WITNESSES that in consideration of the premises herein, the entry of the parties into the
agreements contemplated by the Donation Agreement, the conclusion of the transaction
contemplated by the Donation Agreement, and other good and valuable consideration (the
receipt and sufficiency of which is hereby acknowledged) GBHS and the County agree as
follows:
Interpretation
In this Agreement, the following terms and expressions have the following meanings:
“Business Day” means a day on which the County’s administrative office in
Owen Sound is open for the conduct of administrative business; and
the terms defined in the recitals above shall have the same meaning as if defined
here at length.
Option
GBHS hereby grants to the County the exclusive right and option to purchase the
Subject Property (the “Option”) for the purchase price of TWO DOLLARS ($2.00)
(herein referred to as the “Purchase Price”), subject to the terms and conditions set
out herein.
Term and Exercise
The Option may be exercised by the County on or before April 1, 2028 by notice in
writing from the County to GBHS advising GBHS that the County intends to purchase
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the Subject Property and such notice shall be accompanied by a deposit payable to
GBHS in the amount of TWO DOLLARS ($2.00) which deposit shall be held by
GBHS in trust pending completion or other termination of this Agreement and to be
credited towards the Purchase Price on completion as hereinafter set out. In the
event this option is not exercised in accordance with the provisions of this Section,
this option shall terminate, any rights under this Agreement shall become null and
void and all liabilities of the County and GBHS pursuant to this Agreement shall be
released and forever discharged.
Notwithstanding Section 3.1 above, the County agrees that it shall not exercise the
Option unless:
The County has the right to provide the Notice as set forth in Section 3.3 below;
any person who is not subject to the terms of the Donation Agreement obtains
ownership of the Subject Property, whether beneficial, legal or otherwise; or
any person who is not subject to the terms of the Donation Agreement comes to
own, possess, or have the benefit of, any interest in the Subject Property that
may have the effect of preventing the construction or operation of the Markdale
Hospital as contemplated in the Donation Agreement.
Pursuant to Section 9.1 of the Donation Agreement, if prior to December 31, 2021
(the “Latest Building Permit Issuance Date”) GBHS has not obtained all necessary
building permits to commence construction of the Markdale Hospital, or if prior to
December 31, 2028 (the “Latest Completion Date”) it has not received all statutory
approvals required to operate the Markdale Hospital as a hospital, it shall, upon
Notice from the County, transfer ownership of the Property back to the County at the
same Purchase Price as agreed to herein.
The Option shall terminate upon receipt by GBHS of all statutory approvals
necessary to operate the Markdale Hospital as a hospital.
Notices
Any notice required to be given, served or delivered must be in writing and deemed
delivered or sent or transmitted to its recipient by prepaid mail, ordinary mail, fax,
or email to the other party at the address indicated below, or to such other address
as may be designated by notice provided by either party to the other:
For the County:
County Clerk
County of Grey Administration Building
595 9th Ave E
Owen Sound, ON N4K 3E3
Fax Number: 519-376-8998
Email: countyclerk@grey.ca
For GBHS:
Gary Sims
President & CEO
1800 8th St East
Owen Sound , ON
N4K 6M9
Email: gsims@gbhs.on.ca
Any notice given by either party to the other shall, in the absence of proof to the
contrary, be deemed to have been received by the addressee:
if delivered personally on a Business Day, then on the day of delivery, and if
delivered personally on a day other than a Business Day, then on the first
Business Day following the day of delivery;
if sent by prepaid registered mail, then on the second Business Day following
the mailing thereof;
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if sent by ordinary mail, then on the fifth Business Day following the mailing
thereof; and
if transmitted by facsimile or email on a Business Day, then on the day of
sending, and if sent on a day other than a Business Day, then on the first
Business Day following the day of sending, provided that if the sender knows
or ought to have known that such transmission was not received or would not
be received by its intended recipient, then it shall be deemed not to have been
given.
Miscellaneous
Right to Inspect: The County and all persons authorized by it shall have the right at
all reasonable times upon notice to GBHS to enter on the Subject Property for the
purposes of inspection, conducting soil tests and preparing surveys and plans. In
the event this option is not exercised or if exercised and the agreement of purchase
and sale is not completed (other than as a result of GBHS breach) the County shall
at its sole cost and expense restore the Subject to the same condition existing prior
to such inspection or soil tests being carried out.
Authorizations: GBHS covenants to provide the County and execute without charge
to the County such authorizations, directions and other documents as may be
required by the County to bring an application for any permits or permissions it may
require in respect of the Subject Property, provided that all costs thereof and
liabilities in relation thereto shall be the sole responsibility of the County.
Binding on Successors: This Agreement shall enure to the benefit of and be binding
upon the parties hereto and their respective successors, successors in title, and
permitted assigns.
Assignment: The County shall not transfer or assign its rights under this option
except to a successor provincial or municipal government body with the same role
and responsibilities as the County (“Successor Municipality”) without the prior
written consent of GBHS, which consent GBHS may withhold in its sole and absolute
discretion. In the event GBHS consents to such transfer or assignment or there is a
transfer or assignment to a Successor Municipality, it shall be a condition of such
transfer or assignment that the assignee or transferee execute an agreement with
GBHS to: (i) assume the County’s obligations hereunder; and (ii) stand in the place
of the County as if the assignee or transferee was the County at the time of signing
this agreement.
Planning Act: Provided that this option shall be effective to create an interest in the
Subject Property only if the provisions of the Planning Act (Ontario) are complied
with on or before the Closing Date (as hereinafter defined). GBHS covenants with
the County not to acquire any lands abutting the Subject Property that would result
in the conveyance of the Subject Property pursuant to this Agreement being contrary
to the provisions of Section 50 of the Planning Act.
Registered Notice: The County reserves the right to register notice of this Agreement
on title to the Subject Property, subject to the approval of such notice by GBHS,
which approval shall not be unreasonably withheld. Subject to the approval of such
notice by GBHS, GBHS agrees to execute such documents as may be reasonably
required to permit the registration of such notice. If the County exercises its right
under this Section, it shall prepare all documents required to do so. Each party shall
bear its own costs incurred in respect of the provisions of this Section.
References to Legislation: Unless otherwise specifically indicated, any reference to
a statute in this agreement refers to that statute and to the regulations made under
that statute as at the date of this Agreement, as the same may, from time to time, be
amended, re-enacted or replaced.
Agreement of Purchase and Sale
In the event of and upon the exercise of the Option by the County pursuant to the
provisions of Section 3.1 herein, this Agreement shall then become a binding
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agreement of purchase and sale between the parties hereto, upon the following
terms:
Purchase Price - The Purchase Price of $2.00 shall be payable as follows:
By the County paying the deposit pursuant to Section 3.1 above (herein
referred to as the “Deposit”) which shall be credited on account of the
Purchase Price on the Closing Date (as hereinafter defined); and
By the County paying any remaining amount owing on account of the
adjustments as set out in Section 6.1(g) by way of certified cheque or bank
draft drawn on the trust account of the County’s lawyers, upon delivery of a
valid and registrable transfer/deed to the Subject Property as herein set forth,
or if the County may be credited with a payment pursuant to those
adjustments, then the same shall be paid to the County by way of certified
cheque or bank draft drawn on the trust account of the seller’s lawyers,
forthwith after delivery of such transfer/deed.
Closing Date - This Agreement shall be completed on the sixtieth (60th) day
next following the giving of the notice of exercise of the option pursuant to Section
3.1 above. In the event the sixtieth day shall fall on a day that is a Saturday,
Sunday or other day on which the applicable Land Registry Office shall not be
open, then this Agreement shall be completed on the day next following when
the applicable Land Registry Office shall be open. Such day of completion shall
be referred to herein as the “Closing Date”.
Warranties and Representations – GBHS hereby represents and warrants to
the County subject to the limitations, if any, expressed hereby as follows:
GBHS is now and at the Closing Date will be a body corporate existing in
good standing under the laws of the Province of Ontario with full corporate
power, authority and capacity to accept this Agreement and to carry out the
transaction contemplated hereby;
GBHS will at the Closing Date have full and absolute right and power to
convey and transfer to the County or cause to be conveyed or transferred to
the County the Subject Property;
That no part of the Subject Property has been or is now insulated in whole or
in part with asbestos, urea formaldehyde foam or any similar type substance
or insulation;
Covenants – GBHS covenants and agrees with the County as follows:
In addition to the documentation referred to in this Agreement, to provide the
following documents on the Closing Date:


Transfer/Deed of Land;



Declaration of GBHS, or an officer of GBHS in the case of a
corporation, declaring unequivocally that GBHS’ ownership of the
Subject Property has not been challenged by anyone and that
there are no adverse or possessory claims against GBHS or the
Subject Property;



Bill of Sale with respect to all chattels (if any);

That the County shall not be liable or responsible in any way for any agent’s
or broker’s or lawyer’s fees in connection with the agreement which are
payable by GBHS;
To provide the County with vacant possession of the Subject Property on the
Closing Date;
To provide the County on the Closing Date evidence in a form satisfactory to
the County that on the Closing Date GBHS is the beneficial owner of the
Subject Property and is a resident of Canada for purposes of determining its
liability for tax pursuant to the Income Tax Act;
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To provide the County with satisfactory evidence on the Closing Date that the
Seller is in compliance with the provisions of the Family Law Act;
To discharge at its sole cost and expense, all mortgages, liens and
encumbrances registered on title to the Subject Property on or before the
Closing Date, save and except the encumbrances and other interests
described in Section 6.1(h); and
To convey to the County all fixtures and chattels affixed to, located on and
used in conjunction with the Subject Property on the Closing Date, all such
fixtures and chattels to be free and clear of all encumbrances.
Purchase Price Allocation – [not applicable]
Income Tax Act – The County shall be credited towards the Purchase Price with
the amount, if any, which it shall be necessary for the County to pay to the
Receiver General of Canada in order to satisfy the County’s liability in respect of
tax payable by GBHS under the non-residency provisions of the Income Tax Act
by reason of the sale, and the same shall be provided for as an adjustment
pursuant to Section 6.1(g) below. County shall not claim such credit if GBHS
delivers on the Closing Date, the prescribed certificate or a statutory declaration
from an officer of GBHS that it is not, as of the Closing Date, a non-resident of
Canada.
Adjustments - Real property taxes on the basis of the calendar year for which
assessed, water and utilities (unless metered) shall be apportioned and allowed
to the Closing Date, it being agreed that the expenses and revenues of the
Closing Date shall be allocated to the County.
Title - The County shall be allowed up to and including the tenth day prior to the
Closing Date to examine the title to the Subject Property at its own expense. Title
to the Subject Property shall be good and marketable and free and clear of all
restrictions, liens, encumbrances, charges, tenancies, occupancies and other
possessory rights except those set out in Schedule “B” of the Donation
Agreement between the County and the GBHS dated [●] [NTD: Insert date of
Donation Agreement.] or which were contemplated thereby including any
easements granted to the Corporation of the Municipality of Grey Highlands
pursuant to the Municipal Site Plan Agreement (as that term is defined in the
Donation Agreement) and except those set out in Schedule “B” attached hereto
(collectively, the “Permitted Encumbrances”). It shall be the responsibility of
GBHS to obtain a discharge, surrender, or release of each restriction, lien,
encumbrance, charge, tenancy, occupancy, or possessory right other than the
Permitted Encumbrances prior to the Closing Date.
Planning Act - Provided that this Agreement shall be effective to create an
interest in the Subject Property only if the provisions of the Planning Act are
complied with by GBHS on or before the Closing Date and GBHS covenants to
proceed diligently at its expense to obtain any necessary consents and approvals
on or before the Closing Date. GBHS covenants that the prescribed statements
pursuant to subsection 50(22) of the Planning Act shall be properly completed
by it and its lawyers on the Closing Date.
Damage - The Subject Property and all other things being purchased shall be
and remain until the Closing Date at the risk of GBHS. GBHS shall hold all
insurance policies, if any, and the proceeds thereof in trust for the parties as their
interests may appear and in the event of damage, the County may either
terminate this Agreement whereupon the Deposit shall be returned forthwith to
the County or else take the proceeds of any insurance and complete the
transaction.
HST - The County agrees that it will be as at the Closing Date a registrant for
Harmonized Sales Tax (HST) under the Excise Tax Act, R.S.C. 1985, as
amended, and will provide evidence of same in form and substance reasonably
satisfactory to GBHS or its lawyers at the Closing Date, including without
limitation, a statutory declaration sworn by a senior officer of the County
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confirming the County’s HST registration number and that such registration
continues to be in full force and effect and an indemnity to GBHS for any HST
claimed from GBHS in the event the County does not pay the HST payable by it
in respect of this transaction. In the event that the County shall fail to deliver such
evidence and such indemnity to GBHS, then the County shall pay to GBHS, in
addition to the Purchase Price herein, in pursuance of the County’s obligation to
pay and GBHS obligation to collect HST under the said Act, an amount equal to
13 per cent of the Purchase Price or such other amount as is required pursuant
to the said Act on the Closing Date.
Electronic Registration – GBHS and the County acknowledge that the
Teraview Electronic Registration System (“TERS”) is operative and mandatory
in the Land Registry Office for the Land Titles Division of Grey No.16. The County
and GBHS shall each retain a lawyer who is an authorized TERS user and who
is in good standing with The Law Society of Upper Canada. GBHS and the
County shall each authorize their respective lawyer to enter into a document
registration agreement in a form provided for on the website of the Law Society
of Ontario as a current form of such agreement. The delivery and exchange of
documents and closing funds and the release thereof to GBHS and the County,
as the case may be:
shall not occur contemporaneously with the registration of the transfer/deed
of land and other registrable documentation, if any; and
shall be governed by the document registration agreement pursuant to which
lawyer receiving any documents or funds will be required to hold same in
escrow and will not be entitled to release except in strict accordance with
provisions of the document registration agreement.
Entire Agreement
This is the entire agreement between the parties in respect of the option to purchase
granted hereby, and there are no other terms, obligations, covenants,
representations, warranties, statements or conditions oral or otherwise of any kind
whatsoever except as may be set out in the provisions of the Donation Agreement.
No amendment or modification to this Agreement shall be effective except as set out
in writing and signed by the parties.
In the event of an inconsistency between this Agreement and the Donation
Agreement or any document required pursuant to the Donation Agreement, the
County shall, in its sole and unfettered discretion, determine which document
prevails.
This Agreement is made pursuant to and shall be governed by and construed in
accordance with the laws of the Province of Ontario and shall be treated in all
respects as an Ontario contract.
Survive Closing
Notwithstanding any presumption to the contrary, all covenants, conditions,
warranties and representations contained in this Agreement which by their nature
either impliedly or expressly involve performance in any particular after the Closing
Date or which cannot be ascertained to have been fully performed until after the
Closing Date shall survive the Closing Date.
Time
Time shall in all respects be of the essence of this Agreement. This Agreement shall
be binding upon and enure to the benefit of GBHS and the County and their
respective successors and assigns. Any tender of documents or money hereunder
may be made upon GBHS or the County or their respective lawyers on the Closing
Date.
Headings & Counterparts
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All captions and headings herein are intended only as a matter of convenience and
for reference and in no way define, limit or describe the scope of this Agreement or
the intent of any provisions hereof.
This agreement may be executed in any number of counterparts, each of which is
an original and all such executed counterparts taken together constitute a single
document. Counterparts may be transmitted by fax or in electronically scanned form.
Parties transmitting by fax or electronically will also deliver the original counterpart
to the other parties, but failure to do so does not invalidate this Agreement.

[signature page follows]
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IN WITNESS WHEREOF GBHS and the County have executed this Agreement on the day
and date first above written.
THE CORPORATION OF THE COUNTY OF
GREY
By:
Name: Paul McQueen
Title: Warden
By:
Name: Heather Morrison
Title: Clerk

GREY BRUCE HEALTH SERVICES
By:
Name:
Title:
By:
Name
Title:
I/We have authority to bind the corporation.
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SCHEDULE “A” to Option to Repurchase Property Agreement
LEGAL DESCRIPTION OF LANDS
[NTD: Legal descriptions to be confirmed.]
Part of Lot 103-104 Concession 1 South West of the Toronto Sydenham Road Glenelg as in
MD625 Except Part 1 16R-8337; S/T GS114235, GS130771 being Parts 1-7 and Parts 1116 Plan 16R; Geographic Township of Glenelg, Municipality of Grey Highlands,
County of Grey
Municipal address:
Roll No.: 42 08 240 001 34400
Being Part of PIN No.: 37235-0469
And
Part of Lot 104 Concession 1 South West of the Toronto Sydenham Road Glenelg as in
GS122952 being Part
Plan 16R; Geographic Township of Glenelg, Municipality
of Grey Highlands, County of Grey
Municipal Address:
Roll No.: 42 08 240 001 34300
Being All of PIN No.: 37235-0472
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SCHEDULE “B” to Option to Repurchase Property Agreement
PERMITTED ENCUMBRANCES
[NTD: Permitted Encumbrances to be confirmed.]
1. Instrument GS58308 is a Transfer Easement registered July 9, 1968 in favour of The
Corporation of the Village of Markdale.
2. Instrument GS97183 registered August 26, 1976 is an Agreement between The
Corporation of the County of Grey and The Corporation of the Village of Markdale
regarding a drain benefiting the property.
3. Instrument GS114235 registered October 12, 1979 is a Transfer Easement in favour
of The Corporation of the Village of Markdale.
4. Instrument GS55517 registered June 19, 1967 is an Easement in favour of Ontario
Water Resources Commission which was transferred by Instrument R416479
registered December 7, 1999 by Order from The Ontario Clean Water Agency to The
Corporation of the Village of Markdale.
5. Instrument GS130771 registered November 28, 1983 is a Transfer Easement in
favour of The Corporation of the Village of Markdale.
6. Instrument R485533 registered June 7, 2004 is an Easement in favour of The
Corporation of the Municipality of Grey Highlands over Part 2 16R-8337 now Part 15
on Plan 16R- Insert Registered Plan #.
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SCHEDULE “G”
OPTION TO REPURCHASE FUTURE DEVELOPMENT SITE LANDS AGREEMENT
THIS AGREEMENT made this _____day of _________________, 2020.
BETWEEN:
The Corporation of the County of Grey
(hereinafter called the “County”)
-andGrey Bruce Health Services
(hereinafter called “GBHS”)
WHEREAS the parties entered into an agreement dated [●] [NTD: Insert date of Donation
Agreement.] (the “Donation Agreement”) by which the County agreed to transfer certain
lands and premises owned by the County in the Municipality of Grey Highlands in the County
of Grey more particularly described in Schedule “A” attached hereto (hereinafter, the “Subject
Property”) for the purposes of developing and constructing a hospital to be located in the
community of Markdale in the Municipality of Grey Highlands (the “Markdale Hospital”);
AND WHEREAS it is a condition of the Donation Agreement that GBHS grant to the County
an option to repurchase a portion of the Subject Property from GBHS described as Part [NTD:
Insert parts.] on reference plan 16R-[●] [NTD: Insert reference plan number.] described
in Schedule “B” attached hereto (hereinafter referred to as the “Future Development Site”)
at the price of TWO DOLLARS ($2.00), such option being exercisable by the County under
the circumstances set out herein;
AND WHEREAS GBHS has agreed to grant an option to the County to repurchase the Future
Development Site on the terms and conditions hereinafter set forth;
WITNESSES that in consideration of the premises herein, the entry of the parties into the
agreements contemplated by the Donation Agreement, the conclusion of the transaction
contemplated by the Donation Agreement, and other good and valuable consideration (the
receipt and sufficiency of which is hereby acknowledged) GBHS and the County agree as
follows:
Interpretation
In this Agreement, the following term and expression has the following meaning:
“Business Day” means a day on which the County’s administrative office in
Owen Sound is open for the conduct of administrative business; and
the terms defined in the recitals above shall have the same meaning as if
defined here at length.
The following schedules attached hereto comprise part of this agreement and are
incorporated by reference as though contained in the body of this agreement:
Schedule “A” – Legal Description of Subject Lands
Schedule “B” – Legal Description of Future Development Site Lands
Schedule “C” – Permitted Encumbrances
Schedule “D” – South Driveway Sign Easement Terms
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Option
GBHS hereby grants to the County the exclusive right and option to purchase the
Future Development Site (the “Option”) for the purchase price of TWO DOLLARS
($2.00) (herein referred to as the “Purchase Price”), subject to the terms and
conditions set out herein and provided that GBHS may at its sole option retain an
easement for signage over Part [NTD: Insert parts.] on Reference Plan 16R-[●]
[NTD: Insert reference plan number.] as more particularly set out in in Schedule
“A” attached hereto.
Term and Exercise
This option may be exercised by the County on or before the 31st day of December,
2030 by notice in writing from the County to GBHS advising GBHS that the County
intends to purchase the Future Development Site and such notice shall be
accompanied by a deposit payable to GBHS in the amount of TWO DOLLARS
($2.00) which deposit shall be held by GBHS in trust pending completion or other
termination of this Agreement and to be credited towards the Purchase Price on
completion as hereinafter set out. In the event this option is not exercised in
accordance with the provisions of this Section, this option shall terminate, any rights
under this Agreement shall become null and void and all liabilities of the County
and GBHS pursuant to this Agreement shall be released and forever discharged.
Notices
Any notice required to be given, served or delivered must be in writing and deemed
delivered or sent or transmitted to its recipient by prepaid mail, ordinary mail, fax,
or email to the other party at the address indicated below, or to such other address
as may be designated by notice provided by either party to the other:
For the County:
County Clerk
County of Grey Administration Building
595 9th Ave E
Owen Sound, ON N4K 3E3
Fax Number: 519-376-8998
Email: countyclerk@grey.ca
For GBHS:
Gary Sims
President & CEO
1800 8th St East
Owen Sound , ON
N4K 6M9
Email: gsims@gbhs.on.ca
Any notice given by either party to the other shall, in the absence of proof to the
contrary, be deemed to have been received by the addressee:
if delivered personally on a Business Day, then on the day of delivery, and if
delivered personally on a day other than a Business Day, then on the first
Business Day following the day of delivery;
if sent by prepaid registered mail, then on the second Business Day following
the mailing thereof;
if sent by ordinary mail, then on the fifth Business Day following the mailing
thereof; and
if transmitted by facsimile or email on a Business Day, then on the day of
sending, and if sent on a day other than a Business Day, then on the first
Business Day following the day of sending, provided that if the sender knows
or ought to have known that such transmission was not received or would not
be received by its intended recipient, then it shall be deemed not to have been
given.
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Miscellaneous
Right to Inspect: The County and all persons authorized by it shall have the right at
all reasonable times upon notice to GBHS to enter on the Future Development Site
for the purposes of inspection, conducting soil tests and preparing surveys and
plans. In the event this option is not exercised or if exercised and the agreement of
purchase and sale is not completed (other than as a result of GBHS breach) the
County shall at its sole cost and expense restore the Future Development Site to
the same condition existing prior to such inspection or soil tests being carried out.
Authorizations: GBHS covenants to provide the County and execute without charge
to the County such authorizations, directions and other documents as may be
required by the County to bring an application for any permits or permissions it may
require in respect of the Future Development Site, provided that all costs thereof
and liabilities in relation thereto shall be the sole responsibility of the County.
Binding on Successors: This Agreement shall enure to the benefit of and be binding
upon the parties hereto and their respective successors, successors in title, and
permitted assigns.
Assignment: The County shall not transfer or assign its rights under this option
except to a successor provincial or municipal government body with the same role
and responsibilities as the County (“Successor Municipality”) without the prior
written consent of GBHS, which consent GBHS may withhold in its sole and
absolute discretion. In the event GBHS consents to such transfer or assignment or
there is a transfer or assignment to a Successor Municipality, it shall be a condition
of such transfer or assignment that the assignee or transferee execute an
agreement with GBHS to: (i) assume the County’s obligations hereunder; and (ii)
stand in the place of the County as if the assignee or transferee was the County at
the time of signing this agreement.
Planning Act: Provided that this option shall be effective to create an interest in the
Future Development Site only if the provisions of the Planning Act (Ontario) are
complied with on or before the Closing Date (as hereinafter defined). GBHS
covenants with the County not to acquire any lands abutting the Future
Development Site that would result in the conveyance of the Future Development
Site pursuant to this Agreement being contrary to the provisions of Section 50 of
the Planning Act.
Registered Notice: The County reserves the right to register notice of this
Agreement on title to the Future Development Site, subject to the approval of such
notice by GBHS, which approval shall not be unreasonably withheld. Subject to
approval of such notice by GBHS, GBHS agrees to execute such documents as
may be reasonably required to permit the registration of such notice. If the County
exercises its right under this Section, it shall prepare all documents required to do
so. Each party shall bear its own costs incurred in respect of the provisions of this
Section.
References to Legislation: Unless otherwise specifically indicated, any reference to
a statute in this agreement refers to that statute and to the regulations made under
that statute as at the date of this Agreement, as the same may, from time to time,
be amended, re-enacted or replaced.
Agreement of Purchase and Sale
In the event of and upon the exercise of the Option by the County pursuant to the
provisions of Section 3.1 herein, this Agreement shall then become a binding
agreement of purchase and sale between the parties hereto, upon the following
terms:
Purchase Price - The Purchase Price of $2.00 shall be payable as follows:
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By the County paying the deposit pursuant to Section 3.1 above (herein
referred to as the “Deposit”) which shall be credited on account of the
Purchase Price on the Closing Date (as hereinafter defined); and
By the County paying any remaining amount owing on account of the
adjustments as set out in Section 6.1(g) by way of certified cheque or bank
draft drawn on the trust account of the County’s lawyers, upon delivery of
a valid and registrable transfer/deed to the Future Development Site as
herein set forth, or if the County may be credited with a payment pursuant
to those adjustments, then the same shall be paid to the County by way of
certified cheque or bank draft drawn on the trust account of the seller’s
lawyers, forthwith after delivery of such transfer/deed.
Closing Date - This Agreement shall be completed on the sixtieth (60th) day
next following the giving of the notice of exercise of the option pursuant to
Section 3.1 above. In the event the sixtieth day shall fall on a day that is a
Saturday, Sunday or other day on which the applicable Land Registry Office
shall not be open, then this Agreement shall be completed on the day next
following when the applicable Land Registry Office shall be open. Such day of
completion shall be referred to herein as the “Closing Date”.
Warranties and Representations – GBHS hereby represents and warrants to
the County subject to the limitations, if any, expressed hereby as follows:
GBHS is now and at the Closing Date will be a body corporate existing in
good standing under the laws of the Province of Ontario with full corporate
power, authority and capacity to accept this Agreement and to carry out the
transaction contemplated hereby;
GBHS will at the Closing Date have full and absolute right and power to
convey and transfer to the County or cause to be conveyed or transferred
to the County the Future Development Site; and
That no part of the Future Development Site has been or is now insulated
in whole or in part with asbestos, urea formaldehyde foam or any similar
type substance or insulation.
Covenants – GBHS covenants and agrees with the County as follows:
In addition to the documentation referred to in this Agreement, to provide
the following documents on the Closing Date:


Transfer/Deed of Land;



Declaration of GBHS, or an officer of GBHS in the case of a
corporation, declaring unequivocally that GBHS’ ownership of
the Future Development Site has not been challenged by anyone
and that there are no adverse or possessory claims against
GBHS or the Future Development Site;



Bill of Sale with respect to all chattels (if any);

That the County shall not be liable or responsible in any way for any agent’s
or broker’s or lawyer’s fees in connection with the agreement which are
payable by GBHS;
To provide the County with vacant possession of the Future Development
Site on the Closing Date;
To provide the County on the Closing Date evidence in a form satisfactory
to the County that on the Closing Date GBHS is the beneficial owner of the
Future Development Site and is a resident of Canada for purposes of
determining its liability for tax pursuant to the Income Tax Act;
To provide the County with satisfactory evidence on the Closing Date that
the Seller is in compliance with the provisions of the Family Law Act;
To discharge at its sole cost and expense, all mortgages, liens and
encumbrances registered on title to the Future Development Site on or
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before the Closing Date, save and except the encumbrances and other
interests described in Section 6.1(h); and
To convey to the County all fixtures and chattels affixed to, located on and
used in conjunction with the Future Development Site on the Closing Date,
all such fixtures and chattels to be free and clear of all encumbrances.
Purchase Price Allocation – [not applicable]
Income Tax Act – The County shall be credited towards the Purchase Price
with the amount, if any, which it shall be necessary for the County to pay to the
Receiver General of Canada in order to satisfy the County’s liability in respect
of tax payable by GBHS under the non-residency provisions of the Income Tax
Act by reason of the sale, and the same shall be provided for as an adjustment
pursuant to Section 6.1(g) below. County shall not claim such credit if GBHS
delivers on the Closing Date, the prescribed certificate or a statutory declaration
from an officer of GBHS that it is not, as of the Closing Date, a non-resident of
Canada.
Adjustments - Real property taxes on the basis of the calendar year for which
assessed, water and utilities (unless metered) shall be apportioned and allowed
to the Closing Date, it being agreed that the expenses and revenues of the
Closing Date shall be allocated to the County.
Title - The County shall be allowed up to and including the tenth day prior to
the Closing Date to examine the title to the Future Development Site at its own
expense. Title to the Future Development Site shall be good and marketable
and free and clear of all restrictions, liens, encumbrances, charges, tenancies,
occupancies and other possessory rights except those set out in schedule ‘B’
of the Donation Agreement between the County and the GBHS dated [●] [NTD:
Insert date of Donation Agreement.] or which were contemplated thereby,
including those described in Schedule “C” attached hereto, or any easements
granted to the Corporation of the Municipality of Grey Highlands pursuant to
the Municipal Site Plan Agreement (as that term is defined in the Donation
Agreement). It shall be the responsibility of GBHS to obtain a discharge,
surrender, or release of each restriction, lien, encumbrance, charge, tenancy,
occupancy, or possessory right other than the Permitted Encumbrances prior
to the Closing Date.
Planning Act - Provided that this Agreement shall be effective to create an
interest in the Future Development Site only if the provisions of the Planning
Act are complied with by GBHS on or before the Closing Date and GBHS
covenants to proceed diligently at its expense to obtain any necessary
consents and approvals on or before the Closing Date. GBHS covenants that
the prescribed statements pursuant to subsection 50(22) of the Planning Act
shall be properly completed by it and its lawyers on the Closing Date.
Damage - The Future Development Site and all other things being purchased
shall be and remain until the Closing Date at the risk of GBHS. GBHS shall hold
all insurance policies, if any, and the proceeds thereof in trust for the parties as
their interests may appear and in the event of damage, the County may either
terminate this Agreement whereupon the Deposit shall be returned forthwith to
the County or else take the proceeds of any insurance and complete the
transaction.
HST - The County agrees that it will be as at the Closing Date a registrant for
Harmonized Sales Tax (HST) under the Excise Tax Act, R.S.C. 1985, as
amended, and will provide evidence of same in form and substance reasonably
satisfactory to GBHS or its lawyers at the Closing Date, including without
limitation, a statutory declaration sworn by a senior officer of the County
confirming the County’s HST registration number and that such registration
continues to be in full force and effect and an indemnity to GBHS for any HST
claimed from GBHS in the event the County does not pay the HST payable by
it in respect of this transaction. In the event that the County shall fail to deliver
such evidence and such indemnity to GBHS, then the County shall pay to
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GBHS, in addition to the Purchase Price herein, in pursuance of the County’s
obligation to pay and GBHS obligation to collect HST under the said Act, an
amount equal to 13 per cent of the Purchase Price or such other amount as is
required pursuant to the said Act on the Closing Date.
Electronic Registration – GBHS and the County acknowledge that the
Teraview Electronic Registration System (“TERS”) is operative and mandatory
in the Land Registry Office for the Land Titles Division of Grey No.16. The
County and GBHS shall each retain a lawyer who is an authorized TERS user
and who is in good standing with The Law Society of Upper Canada. GBHS
and the County shall each authorize their respective lawyer to enter into a
document registration agreement in a form provided for on the website of the
Law Society of Ontario as a current form of such agreement. The delivery and
exchange of documents and closing funds and the release thereof to GBHS
and the County, as the case may be:
shall not occur contemporaneously with the registration of the
transfer/deed of land and other registrable documentation, if any; and
shall be governed by the document registration agreement pursuant to
which lawyer receiving any documents or funds will be required to hold
same in escrow and will not be entitled to release except in strict
accordance with provisions of the document registration agreement.
Entire Agreement
This is the entire agreement between the parties in respect of the option to purchase
granted hereby, and there are no other terms, obligations, covenants,
representations, warranties, statements or conditions oral or otherwise of any kind
whatsoever except as may be set out in the provisions of the Donation Agreement.
No amendment or modification to this Agreement shall be effective except as set
out in writing and signed by the parties.
In the event of an inconsistency between this Agreement and the Donation
Agreement or any document required pursuant to the Donation Agreement, the
County shall, in its sole and unfettered discretion, determine which document
prevails.
This Agreement is made pursuant to and shall be governed by and construed in
accordance with the laws of the Province of Ontario and shall be treated in all
respects as an Ontario contract.
Survive Closing
Notwithstanding any presumption to the contrary, all covenants, conditions,
warranties and representations contained in this Agreement which by their nature
either impliedly or expressly involve performance in any particular after the Closing
Date or which cannot be ascertained to have been fully performed until after the
Closing Date shall survive the Closing Date.
Time
Time shall in all respects be of the essence of this Agreement. This Agreement shall
be binding upon and enure to the benefit of GBHS and the County and their
respective successors and assigns. Any tender of documents or money hereunder
may be made upon GBHS or the County or their respective lawyers on the Closing
Date.
Headings & Counterparts
All captions and headings herein are intended only as a matter of convenience and
for reference and in no way define, limit or describe the scope of this Agreement or
the intent of any provisions hereof.
This agreement may be executed in any number of counterparts, each of which is
an original and all such executed counterparts taken together constitute a single
document. Counterparts may be transmitted by fax or in electronically scanned
form. Parties transmitting by fax or electronically will also deliver the original
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counterpart to the other parties, but failure to do so does not invalidate this
Agreement.

[signature page follows]
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IN WITNESS WHEREOF GBHS and the County have executed this Agreement on the day
and date first above written.

THE CORPORATION OF THE COUNTY OF
GREY
By:
Name: Paul McQueen
Title: Warden
By:
Name: Heather Morrison
Title: Clerk

GREY BRUCE HEALTH SERVICES
By:
Name:
Title:
By:
Name
Title:
I/We have authority to bind the corporation.
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SCHEDULE “A” to Option to Repurchase Future Development Site Lands Agreement
LEGAL DESCRIPTION OF SUBJECT LANDS
[NTD: Legal descriptions to be confirmed.]
Part of Lot 103-104 Concession 1 South West of the Toronto Sydenham Road Glenelg as in
MD625 Except Part 1 16R-8337; S/T GS114235, GS130771 being Parts 1-7 and Parts 1116 Plan 16R; Geographic Township of Glenelg, Municipality of Grey Highlands,
County of Grey
Municipal address:
Roll No.: 42 08 240 001 34400
Being Part of PIN No.: 37235-0469
And
Part of Lot 104 Concession 1 South West of the Toronto Sydenham Road Glenelg as in
GS122952 being Part
Plan 16R; Geographic Township of Glenelg,
Municipality of Grey Highlands, County of Grey
Municipal Address:
Roll No.: 42 08 240 001 34300
Being All of PIN No.: 37235-0472
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SCHEDULE “B” to Option to Repurchase Future Development Site Lands Agreement
LEGAL DESCRIPTION OF FUTURE DEVELOPMENT SITE LANDS
[NTD: Legal descriptions to be confirmed.]
Part of Lot 104 Concession 1 South West of the Toronto Sydenham Road Glenelg as in
MD625 Except Part 1 16R-8337; S/T GS114235, GS130771 being Parts X Plan 16R; Geographic Township of Glenelg, Municipality of Grey Highlands, County of Grey
Municipal address:
Roll No.: 42 08 240 001 34400
Being Part of PIN No.: 37235-0469
And
Part of Lot 104 Concession 1 South West of the Toronto Sydenham Road Glenelg as in
GS122952 being Part
Plan 16R; Geographic Township of Glenelg,
Municipality of Grey Highlands, County of Grey

Roll No.: 42 08 240 001 34300
Being All of PIN No.: 37235-0472
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SCHEDULE “C” to Option to Repurchase Future Development Site Lands Agreement
PERMITTED ENCUMBRANCES
[NTD: Permitted Encumbrances to be confirmed.]
1. Instrument GS58308 is a Transfer Easement registered July 9, 1968 in favour of The
Corporation of the Village of Markdale.
2. Instrument GS97183 registered August 26, 1976 is an Agreement between The
Corporation of the County of Grey and The Corporation of the Village of Markdale
regarding a drain benefiting the property.
3. Instrument GS114235 registered October 12, 1979 is a Transfer Easement in favour
of The Corporation of the Village of Markdale.
4. Instrument GS55517 registered June 19, 1967 is an Easement in favour of Ontario
Water Resources Commission which was transferred by Instrument R416479
registered December 7, 1999 by Order from The Ontario Clean Water Agency to The
Corporation of the Village of Markdale.
5. Instrument GS130771 registered November 28, 1983 is a Transfer Easement in
favour of The Corporation of the Village of Markdale.
6. Instrument R485533 registered June 7, 2004 is an Easement in favour of The
Corporation of the Municipality of Grey Highlands over Part 2 16R-8337 now Part 15
on Plan 16R- Insert Registered Plan #.
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SCHEDULE “D” to Option to Repurchase Future Development Site Lands Agreement
SOUTH DRIVEWAY SIGN EASEMENT TERMS
[NTD: Legal descriptions to be confirmed.]
GRANT OF EASEMENT: The Transferor (herein also referred to as the “Grantor”) hereby
conveys to the Transferee (herein also referred to as the “Grantee”), its successors and
assigns, for the benefit of and appurtenant to the Dominant Lands:
Dominant Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT’S [●] [NTD: Insert parts.] 16R-[●] [NTD: Insert reference plan number.]; Municipality
of Grey Highlands, County of Grey
Servient Lands: Part of PIN 37235-0469 PT LT 103-104 CON 1 SWTSR GLENELG BEING
PT [●] [NTD: Insert parts.] 16R-[●] [NTD: Insert reference plan number.]; Municipality of
Grey Highlands, County of Grey
An exclusive licence over the Servient Lands to erect, repair, maintain, improve, change,
and remove not more than one outdoor display sign of the size and dimension in the
illustration attached hereto (the “Representative Illustration”) including landscaping
planting features as so illustrated, together with an easement thereunder for such
subsurface pipes, wires, vents, ducts, cables, conduits, telecommunication and data signal
transmission and reception facilities and lines, that, without limiting the generality of the
foregoing, provide or transmit electricity and communication facilities to the display sign,
together with an easement for ingress and egress by all means, including vehicles, in so
far as a right of ingress and egress is necessary to the proper use of any other right
granted herein.
GENERAL
ENUREMENT
1. This agreement and the rights granted herein shall pass with and extend and be
annexed to, and run with and bind the Servient Tenement, as servient tenement, and
every part thereof and shall also bind the Grantor and the successors, assigns, legal
representatives, lessees, sublessees and licensees of the Grantor, all successors in
title to all or any portion of the Servient Tenement, and any other persons, firms,
corporations or organizations having at any time any right of use, occupancy or
possession of all or any portion of the Servient Tenement or of all or any portion of
any existing or future building or buildings situate upon the Servient Tenement or any
part thereof (all of which shall be deemed for the purposes of this Agreement to be
included within the term “Grantor” as the context requires).
2. These presents and restrictions shall pass with, extend to, run with and benefit each
and every part of the Dominant Tenement, as the dominant tenement, and shall also
extend to and be enforceable by the Grantee and its successors and assigns who
have acquired all or any portion of the Grantee’s interest in the Dominant Tenement,
so as to enure to each and every successor and assign of the Grantee deriving all or
any portion of Grantee’s interest in the Dominant Tenement (all of which shall be
deemed for the purposes of this Agreement to be included within the term “Grantee”
as the context requires).
GRANT NOT TO AFFECT POSSESSION
3. Nothing herein shall be construed as affecting the right of the Grantor to ownership in
fee simple and possession of the Servient Tenement and the Grantor shall have the
right to use and enjoy the Servient Tenement except to the extent that the use and
enjoyment by the Grantor constitutes an unreasonable interference with the rights of
the Grantee under this Agreement, but provided that the existing tree situated on the
in whole or part on the Servient Lands shown in the Illustration shall be deemed not
to interfere with the rights of the Grantee under this Agreement
COST SHARING
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4. The Grantor and Grantee acknowledge that they have entered into an agreement in
respect of the sharing of the costs of improvement, maintenance and repair of the
Servient Lands, and that it is a term of that agreement that the transferor under any
subsequent transfer (in whole or part) of the lands Transferred hereby or of the
Dominant Tenement shall require that the transferee thereunder enter into an
agreement assuming all duties, rights, and obligations under that agreement.
GRANTOR NOT TO CONSTRUCT UPON EASEMENT LANDS
5. The Grantor covenants and agrees not to hereafter erect or construct upon the
Servient Tenement any building or structure, permanent or otherwise, nor hereafter
plant or maintain or allow to be planted or maintained thereon, any trees, landscaping
or other structure which would or could unreasonably prevent or hinder the rights of
the Grantee under this Agreement. Nor shall the Grantor close in or alter the right of
way herein granted, except for reasonable maintenance, without the prior written
consent of the Grantee.
MISCELLANEOUS
6. If any provision of this agreement is determined by an arbitrator or a court of
competent jurisdiction to be illegal, invalid or unenforceable, that provision will be
severed from this agreement and the remaining provisions will continue in full force
and effect, without amendment.
7. The insertion of headings into this agreement are for convenience of reference only
and do not form part of the agreement.
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SCHEDULE “H”
DIRECTION
FROM:

Centre Grey Health Services Foundation

TO:

The Corporation of the County of Grey

AND TO:

Its solicitors in the matter herein described

DATE:

[●] [NTD: To be dated either on or prior to the main agreement.]

RE:

By-law 4245-05 of the County of Grey

The undersigned Centre Grey Health Services Foundation (the "Foundation") does hereby
authorize and direct The Corporation of the County of Grey (the "County") and its solicitors in
the matter herein described to transfer to Grey Bruce Health Services ("GBHS") all property,
real or personal, to be granted to the Foundation by the County in respect of the development
and construction of a new public hospital in the community of Markdale, in The Municipality
of Grey Highlands, in the County of Grey pursuant to By-law 4245-05 of the County dated
September 6, 2005, or to such other person or persons as GBHS shall direct you to, in writing,
and this shall be your good and lawful authority for so doing.

CENTRE GREY HEALTH SERVICES
FOUNDATION
By:
Name:
Title:
By:
Name:
Title:
I/We have authority to bind the corporation.
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SCHEDULE “I”
APPOINTMENT OF AGENT AGREEMENT
THIS AGREEMENT made this ______ day of ______________, 2020.
BETWEEN:
Centre Grey Health Services Foundation,
a corporation without share capital incorporated pursuant to the laws of Ontario
(the “Foundation”)
and
Grey Bruce Health Services
a corporation without share capital incorporated pursuant to the laws of Ontario
(“GBHS”)
WHEREAS The Corporation of the County of Grey (the ‘County”), by its By-law 4245-05
dated September 6, 2005 (“County By-Law 4245-05”) did authorize a capital grant in the
total amount of one million dollars ($1,000,000) to be given to the Foundation in respect of
the development and construction of a new public hospital in the community of Markdale, in
the Municipality of Grey Highlands, in the County of Grey (the “New Markdale Hospital”),
which grant is to include certain lands situated in the community of Markdale presently owned
by the County (the “Hospital Site Lands”) on which it is intended that the New Markdale
Hospital be constructed;
AND WHEREAS Grey Bruce Health Services (“GBHS”) has undertaken the development
and construction of the New Markdale Hospital;
AND WHEREAS it is expedient for the development and construction of the New Markdale
Hospital that the grant to be made by the County pursuant to County By-law 4245-05 in
respect thereof be made to GBHS and not to the Foundation;
AND WHEREAS the Foundation desires to appoint GBHS as its agent in respect of all
matters related to County By-law 4245-05, and GBHS is willing to accept such appointment;
NOW THEREFORE in consideration of the premises herein and of other good and valuable
consideration, including the sum of ten dollars ($10.00) now paid by each party to the other
party, the receipt and sufficiency thereof being hereby acknowledged, the parties agree as
follows:
1. The Foundation appoints GBHS as its lawful agent in respect of all matters arising
from County By-law 4245-05.
2. Without limiting the foregoing, GBHS is hereby authorized to do any or all of the
following in respect of County By-law 4245-05 and the grant to be made thereunder:
a. Accept transfer of the Hospital Site Lands, subject to any conditions the County
may require for such transfer;
b. Direct that title to the Hospital Site Lands be directed into the name of GBHS
or of any other party or parties that GBHS may direct;
c. Receive from the County any and all monies to be granted;
d. Direct the County to pay to any other party or parties any or all of the monies
to be granted, provided that: (i) such payment is directly related to the
construction of the New Markdale Hospital; and (ii) GBHS confirms in writing
to the County that the payment is to be made pursuant to the authority granted
to GBHS by the Foundation and that such payment is directly related to the
construction of the New Markdale Hospital.
e. Execute any and all documentation required by the County;
f. Issue releases and compromises in favour of the County for any claim the
Foundation may have against the County; and
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g. Issue and execute any documentation that may be required of it by the County,
and to generally do any act or thing that may give effect to County By-law 424505 as if GBHS was named therein as the recipient of the grant, all without
further notice to the Foundation.
3. GBHS and the Foundation acknowledge and agree that by directing the County to
draw the transfer of the Hospital Site Lands into the name of GBHS, and directing the
County to grant to GBHS all further monies it has pledged for the New Markdale
Hospital, as provided herein, that the Foundation’s financial commitment to GBHS for
the New Markdale Hospital shall be reduced by $1,000,000.
4. The appointment made herein shall continue until the earlier of:
a. it is revoked in writing pursuant to the provisions of Section 5 below, and
b. all grants authorized pursuant to County By-law 4245-05 have been made to
GBHS or to other parties as it shall have directed.
5. This appointment may be revoked by delivery of a notice to that effect to GBHS and
to the County, but such revocation shall not be deemed to be known by the County
until such time as that notice is delivered to the County pursuant to Section 6 below at
the address below, as if the County were a party to this agreement.
6. Any notice required to be given, served or delivered must be in writing and deemed
delivered or sent or transmitted to its recipient by prepaid mail, ordinary mail, fax, or
email to the other party at the address indicated below, or to such other address as
may be designated by notice provided by either party to the other:
For the Foundation:
Betty Bassett, Foundation Chair
Robert Bateman, Foundation Co-ordinator
55 Isla St., PO Box 406, Markdale, ON N0C 1H0
Fax: fax #1 (519) 986-4562
Email: dlamberti@cghsfoundation.com
For GBHS:
Gary Sims
President & CEO
1800 8th St East
Owen Sound , ON
N4K 6M9
Email: gsims@gbhs.on.ca
For the County:
County Clerk
County of Grey Administration Building
595 9th Ave E
Owen Sound, ON N4K 3E3
Fax Number: 519-376-8998
Email: countyclerk@grey.ca
a. Any notice given by either party to the other shall, in the absence of proof to
the contrary, be deemed to have been received by the addressee:
i. if delivered personally on any day other than a Saturday, Sunday, or
public holiday in the Province of Ontario (each such day not thus
excluded being a “Business Day”), then on the day of delivery, and if
delivered personally on a day other than a Business Day, then on the
first Business Day following the day of delivery;
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ii. if sent by prepaid registered mail, then on the second Business Day
following the mailing thereof;
iii. if sent by ordinary mail, then on the fifth Business Day following the
mailing thereof; and
iv. if transmitted by facsimile or email on a Business Day, then on the day
of sending, and if sent on a day other than a Business Day, then on the
first Business Day following the day of sending, provided that if the
sender knows or ought to have known that such transmission was not
received or would not be received by its intended recipient, then it shall
be deemed not to have been given.
7. GBHS is authorized to deliver a copy of this Appointment to the County, and the
County may be expressly authorized to rely thereon and to give notices pursuant to
Section 6 above.
[signature page follows]
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The Foundation and GBHS, intending to be legally bound, have executed this Agreement as
of the date first written above.

CENTRE GREY HEALTH SERVICES
FOUNDATION
By:
Name: Betty Bassett
Title: Foundation Chair
By:
Name: Robert Bateman
Title: Foundation Treasurer
I/We have authority to bind the corporation.

GREY BRUCE HEALTH SERVICES
By:
Name:
Title:
By:
Name
Title:
I/We have authority to bind the corporation.
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