EXECUTION VERSION

AGREEMENT FOR THE USE OF ARTS AND CULTURAL SPACE

THIS AGREEMENT made this day of , 2014
BETWEEN:
TORONTO MEDIA ARTS CLUSTER
(“TMAC”)
OF THE FIRST PART
-and -
CITY OF TORONTO
(“City”)
OF THE SECOND PART

WHEREAS on Junc 7", 2012 the City and Edge on Triangle Park Inc. (thc “Edge”) cntered
into 2 Section 37 Agreement pursuant to Section 37 of the Planning Act in which Council or the
Ontario Municipai Board on appeal may, in a by-law passed under Section 34 of the Planning
Act, authorize increascs in the density or height of development beyond that otherwise permitted
by the applicable zoning, that will be permitted in return for the provision of such facilities,
services and matlers as are set out in such by-law (the “Section 37 Agreement™), attached
hereto as Schedule A;

AND WHEREAS pursuant to such by-law, the City required that the Edge provide certain
facilitics, services and matters in rcturn for the authorized increases in height and density
including, the provision of approximately 2,800 square metres of stratified finished commercial
fee simple space in the Development as shown in the sketch attached hereto as Schedule B,
(thc “Cultural Space™);

AND WHEREAS the Edge has agreed to transfer an addi tional 670 square meters of space in
the Development as shown in the sketch attached hereto as Schedule B, to TMAC on such
terms, including compensation, as agreed between those parties (the “TMAC Space”)
(the Cultural Space and the TMAC Space shall be referred to hereafter as the “Arts and
Cultural Space™);

AND WHEREAS, pursuant to thc Scction 37 Agreement the City agreed that the Edge is to
enter into a purchase agreement with TMAC for the conveyance of the Arts and Cultural Space
to TMAC, or, in the event that TMAC and the Edge do not enter into a purchase agreement,
before March 31, 2014 (or such other date as may be agreed to by the parties), then the Edge
shall enter into a purchase agreement for the conveyance of the Arts and Cultural Space to the
City, or such other non-profit arts and cultural organization selected by the City at nominal
consideration;
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AND WHEREAS pursuant to section 3.2(1)(a) of the Scction 37 Agreement, the City has
agreed that the Edge shall enter into a purchasc agreement with TMAC for the conveyance of
the Arts and Cultural Space to TMAC, a copy of which is attached hercto as Schedule C (the
“Purchase Agreement”);

AND WHEREAS the Cultural Spacc constitutcs a Scction 37 Planning Act public benefit
received in exchange for increase height and development in the Development and shall be so
used by TMAC;

AND WHEREAS in order to sccure the Cultural Space as a public benefit pursuant to the
Section 37 Agreement, TMAC has agreed to enter into this agreement with the City, providing
for the following: (i) restrictions on the use of the Cultural Space by TMAC; (ii} the registration
of a Scction 118 Certificate in favour of the City on title to the Cultural Space; and (jii) the grant
of an option in favour of the City (o purchase the Arts and Cultural Space for nominal
consideration cxcercisable by the City, upon an Event of Default (defined below) by TMAC
under this Agreement (“Restrictions and Security™);

AND WHEREAS TMAC has agreed that the TMAC Space shall be subject to the same
Restrictions and Sccurity as the Cultural Space, and that this Agreement shall apply to the
Cultural Space and the TMAC Spacc;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in considcration of the sum
of two dollars ($2.00), the reccipt and sulficicncy of which is acknowledgced, the premises
contained hercin and other good and valuable consideration, TMAC and the City agree to and
with cach other as follows:

1. Definitions
1.1 For the purposes of the Agreement, the term,

(a) “City of Toronto Act” means the City of Toronto Act, 2006, S.0. 2006, c. 11,
Schedule A, as amended, superseded or replaced from time to time:

(b)  “City Solicitor” means the City Solicitor for the City and shail includc his or her
designates;

() “Closing” means the closing of the transaction relating to the Arts and Cuitural
Space, between TMAC and the Edge as contemplated in the Section 37
Agreement;

(d)  “Council” means the Council of the City;

(c) “Development” mcans the construction of any buildings or structurcs on, and the
development of, the Site;

() “Edge’s Security” means security (in the form of a vendor take back mortgage),
relating to a loan by the Fdge to TMAC to acquire the TMAC Space and to
improve the Arts and Cultural Space and regisiered on title to the Arts and
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Cultural Space. (For preater certainty, the Cily is nol a party (o Edge's Sccurity,
nor docs the City acknowledge or approve of any of the terms contained therein);

(8)  “Option” has the meaning ascribed in the Scction 37 Agrcement substantially in
the form attached hereto as Schedule D;

(h)  “Parties” mcans TMAC and the City; and “Party” mcans cither TMAC or the
City as the context requires;

() “Permitted Encumbrances” has the meaning ascribed thereto in the Purchase
Agrecment;

() “Permitted Leasing Threshold” has the meaning set out in Section 5.2 of this
Agrecement;

(k) “Permitted Use™ has the meaning sct out in section 3 of this Agreement;

¢} “Planning Act” mcans the Planning Act, R.S.0. 1990, c. P.13, as amended,
supcrseded or replaced from time to time;

(m)  “Section 118 Certificate” has the meaning ascribed thercto in the Section 37
Agreement substantially in the form attached hercto as Schedule E;

(n)  “Site” mcans the property known municipally as 2-6 Lisgar and legally described
at Schedule F attached hereto;

(0)  “Title Opinion” means a solicitor’s title opinion in the City’s standard form.

Schedules

The following Schedules form part of this Agreement:

(1)
(b)
(c)
(d)
(e)
(N
()

Schedule A - Section 37 Agrecment;

Schedule B - Sketch of the Arts and Cultural Space
Schedule € - TMAC/Edge Purchase Agreement
Schedule D - Option to Purchase

Schedule E - Section 118 Certificate

Schedule F - Legal Description of Site

Schedule G - Terms of the Conveyance of the Arts and Cultural Space

Purchase Agreement

TMAC agrees to cnter into the Purchasc Agreement by March 31, 2014 (or such other
date as may be agreed to by the parties).
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Easement and Reciprocal Arrangements

The Purchase Agreement shall include terms whereby the parties thereto shall agree,
before or on the closing of the transaction, to complete the necessary arrangements,
including but not limited to, reciprocal agreements and easements for shared facilitics and
scrvices required between TMAC as owner of the Arts and Cultural Spacc, and the Edge,
as owner of the Development (the “Reciprocal and Easement Agreements”). The terms
and financial implications of any and all Reciprocal and Easement Agreements shall be to
the satisfaction of the City’s Dircctor of Real Estate Services.

Use of the Arts and Cultural Space

The Arts and Cullural Space shail be used, or permitted 1o be used, by TMAC (or any
other party described in Section 5.2) for not-for-profit community arts and cultural uses
comprising the following (any such use of the Arts and Cultural Space shall be in keeping
with the first class residential development in which the Arts and Cultural Space is
located, as determined by the City, acting reasonably) (the “Permitted Use™);

(a) studio, presentation, teaching and/or workshop spacc;

(b) cultural and arts facility;

(c) art gallery;

(d)  theatre cincma, together with associated ticketin g and food and beverage counter:
(e) offices;

(f) a maximum of 55 square meters of gross floor area, located at grade, may be used
for a single artist short term residence;

(8)  a maximum of 110 square meters of gross floor area, located more or less on the
sketch attached hereto as Schedulc B (representing the TMAC Space) may be
uscd for a cafe, Bistro or coffce shop, sclling such goods as onc would ordinarily
find in a cafe, Bistro or coffee shop, acting reasonably, on condition that TMAC
remains in compliance with all applicable laws and its own corporate
requirements relating to its status as a not-for-profit organization.

(h)  any uses ancillary to the above listed uses.

TMAC shall have the right to lease or license, or otherwise permit occupancy of, the Arts
and Cultural Space, or any part thereof, to or by another party, in each case without the
City’s conscnt, provided that (i) the City is given written notice from TMAC informing
the City of such lcasc, license or occupancy, as the casc may be; (ii) the use proposed by
the lessee, licensee or occupant, as the case may be, falls within one or more of the uses
that make up the Permitted Use hereunder: and (1i) the total gross floor area that is
leased, licensed or occupied, as the case may be, by such lessees, licensees or occupants
does not exceed, in the aggregate and at any relevant time, ten thousand {10,000) square
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feet of gross loor area of the Arts and Cultural Spuce (the “Permitted Leasing
Threshold™).

TMAC shall have the further right to lease or license, or otherwise permit occupancy of,
the Arts and Cultural Space, or any part thereof, to or by another party, in circumstances
where such proposed lease, license or occupation cxcceds the Permitted Leasing
Threshold, in cach case, subject to receiving the City’s consent, and provided that the usc
proposed by the Iessec, licensee or occupant, as the case may be, falls within one or more
of the uscs that make up the Permitted Use hercunder.

TMAC covenants and agrees that excepl as otherwisc agreed to by the City, each lease,
license or agreement permitting occupancy of any portion of the Arts and Cultural Space
shall include a provisions pursuant to which the lessee, licensee or occupant agrees that in
the event the City becomes the successor in title to the Arts and Cultural Space as a result
of the Option and/or this Agrcement, the City shall have the right, at its option, to
terminate such lease, license or occupancy agreement on prior reasonable notice, and
without cost, notwithstanding that such lcase, license or occupancy may include a fixed
term.

Section 118 Certificate

In accordancce with the Scction 37 Agrcement, TMAC shall register the Scction 118
Restriction on title to the Arts and Cultural Space on Closing in order to prescrve the long
term iniended use of the spacc as a community arts/cultural space, as sct out in section 3,
above.

TMAC consents 1o the registration of the Section 118 Certificate and the Option at its
own cost and cxpensc against the title to the Arts and Cultural Space in_priority to all
other encumbrances, save and except for the Permitted Encumbrances,

Option to purchase

Pursuant to Scction 3.2 of the Section 37 Agreement, TMAC shall enter into the Option
with the City, upon the execution of this Agreement, and shall register in priority to all
other encumbrances against the Arts and Cultural Space on Closing, save and cxcept for
Permitted Encumbrances.

Registration of Section 118 Certificate and Option

TMAC agrecs to do such things and to obtain such discharges, releases or postponements
as are required to permit the Section 118 Certificate and the Option to be so registered in
priority to all other encumbrances on title to the Arts and Cultural Space, save and except
for Permitted Encumbrances. For greater certainty, and with respect to any Permitted
Encumbrance, there shall be no liens, charges, mortgages or other security interests or
options to purchase, leases or options to lease, so similar rights contained therein which
could resuit in the exercise of rights and remedies by the holders thereof such that the
City could not exercise its rights or enforce the provisions of this Agreement or the
Option.
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Prior to the registration of the Scetion 118 Certificate and the Option, against the title to
the Arts and Cultural Space, pursuant to this Agrecment, TMAC shall, at its sole cxpense,
obtain and deliver to the City a Title Opinion for the Section 118 Certificate and the
Option [rom TMAC’s solicitors, addressed (o the City sctting out the priority of the
Scction 118 Certificate and the Option to all other encumbrances on titic to the Arts and
Cultural Space and as contemplated by this Agreement.

Events of Default

The following shall constitute “Events of Default” under this Agreement and a written notice of
an Event of Default shall be referred to herein as a “Notice of Event of Default™

9.1

9.2

9.3

9.4

9.5

9.6
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TMAC shall use the Arts and Cultural Space, or any part thercof, for something other
than the Permitted Use and TMAC does not cease such use within five (5) days following
reccipt of a Notice of Event of Default;

TMAC shall scll, offer for sale, or shall enter into an Agrecement of Purchasc and Sale
respecting the Arts and Cultural Space, or any part thercof: or, cxcept as provided for in
Scction 5.2, shall offer or cnter into any lcase, license or permit any other party to occupy
the Arts and Cultural Space, or any part thercof: or shall charge, mortgage or otherwise
cncumber in each case, without the Cily’s prior writien consent (cxcept for any
cncumbrance that constitute a Permitted Encumbrance); and

Assign this Agreement or the Purchasc Agreement, or any part thereol, to any other
party;

TMAC allows anything to occur, or suffers anything to occur on the Arts and Cultural
Space, or any part thercof, which, in the opinion of the Cily, acting reasonably,
constitutcs a nuisance or is an act of wastc to the Arts and Cultural Space, or any part
thereof and TMAC fails to rectify such default within fifteen (15) days following receipt
of a Notice of Event of Default from the City, or if such default cannot reasonably be
remedicd within fifteen (15) days of receipt of such Notice of Event of Default from the
City and TMAC within such fifieen (15) day period fails to commence diligently and
thereafier to proceed diligently to remedy such default;

TMAC uses or permits the Arts and Cultural Space, or any part thereof, to be used for the
sale of goods and services except pursuant to the Permitted Use and TMAC fails to
rectify such default within fificen (15) days following rcceipt of a Notice of Event of
Default,

TMAC abandons the Arts and Cultural Space. In this Agreement, “Abandon™ means any

of the following circumstances:

(a) If the Arts and Cultural Space is not being fit-up for use by TMAC, as determined
by the City acting reasonably, for a period of time longer than 180 consecutive
days;

(b)  Ifthe Arts and Cultural Space has been continuously vacant for a period of time
longer than 180 consccutive days while capable of usc and occupancy;
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(©) TMAC provides a written statement 1o the City that it surrenders the Arts and
Cultural Space;

TMAC undergoes any change of Control to which the City has not consented in writing,
In this agreement, “Control” means the right to direct the management and policies of
TMAC, whether dircctly or indircctly, or to clect a majority of its board of dircctors
and/or members, whether through ownership of voting securitics or by contract or
olherwise (TMAC agrees to make available and to cause (o be made available to the City
any and all corporate books and records, including financial rccords, from time to time
for inspection at all reasonable times to the extent considered nccessary or desirable by
the City to determine, among other things, whether a change of Control has occurred),
provided that notwithstanding the forcgoing, any change, from time to time, in the
constitution of the members of TMAC shall not constitute a change of Control;

TMAC ccascs to be duly incorporated as a validly existing non-profit organization, being
cither an organization that is (i) a corporation in good standing and registered under the
laws of cither Ontario or Canada as a not-for-profit; or (b) a registered charitable
organization in good standing under the Income Tax Act of Canada, R.S.C. 1985, c. 1, as
amended, or does anything in breach of all applicable laws and Its own corporate
requircments relating to its status as a not-for-profit organization;

TMAC defaulls under any sccurity registered on title to the Aris and Cultural Space
beyond any applicable notice and cure period aliowed thereunder to cure such defaults;

TMAC becomes bankrupt or insolvent or takes the benefit of any act now or hereafter in
force for bankrupt or insolvent debtors or files any proposal or makes any assignment for
the benefit of creditors or any arrangement or compromisc;

a receiver or a receiver and manager or trustee or any other officer with similar powers is
appointed for TMAC, or of the Arts and Cultural Space and any assels situate within the
Arts’ and Cultural Space and such appointment is not vacated within thirty (30)
consecutive days;

any steps are taken or any action or procecdings are instituted by TMAC or by any other
party or acquiesced in by TMAC, including, without limitation, any court or
governmental body of competent jurisdiction, for the re-organization, arrangement,
composition, rcadjustment, liquidation, dissolution, winding-up, termination of cxistence,
declaration of bankruptcy or insolvency or similar relief, of TMAC or its assets and such
dissolution, winding-up or liguidation is not rescinded within thirty (30) consecutive
days; and

TMAC makes a sale in bulk of any of its assets, wherever situated, other than a bulk sale
made to an assignee pursuant to a permitted assignment hereunder and pursuant (o the
Bulk Sales Act, R.S.0. 1990, c. 6.14, as the same may be amended from time to time, or
any successor legislation, and other than a bulk sale of worn out furniture and equipment
that has been replaced with new furniture and cquipment.
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Enurcment

The Parlies hereto agree that (he covenants, rights, dulics, provisos, conditions and
obligations herein contained shall cnure to the benefit of cach Party and their successors
and assigns. Without limiting the generality of the foregoing, the Partics cxpressly
acknowledge and agree that the Partics and their successors and assigns {with respect to
all or any portion of the Site) shall be entitled to enforce the provisions of the Agreement
which are covenants, dutics or obligations of each other against each other and their
respective successors and assigns,

Notices

Any nolices to be given under the Agreement shall be in wriling and shall be delivered as
follows by personal delivery or email transmission only as follows:

(a) To TMAC:

c/o TMAC

9 Ossington Avcnue
Toronto, Ontario
M6J 2Y8

Attention: Laura Berazadi
Email: laura.berazadi(@intcraceess.org

with a copy to;

Goodmans LLP
3400-333 Bay Strcet
Toronto, Ontario
MS5IH 257

Attcntion: Bram Green
Email: bgreen(@goodmans.ca

(b) To the City:

City Solicitor

City of Toronto, Legal Services
Metro Hall, 26th Floor,

Station 1260 55 John Street
Toronto ON M5V 3C6

Attcntion: Jason Aurini, Solicitor
Email: jaurini@toronto.ca

The Parties agree to notify each other immediately, in writing, of any changes of address
or ematil address from those set out above.
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Notice shall be deemed (o have been received by a Party on the date of personal delivery
or il by cmail transmission, il reccived by 4:30 p.m. on a Business Day, or the next
Business Day if reccived afier 4:30 p.m.

Remedics

Bcetore the expiry of the Option Period (as defined in the Option), upon the occurrence of
an Event of Default that is continuing, the Option shall constitute the sole remedy
available to the City. During the period commencing immediately following the
Expiration of thc Option (as dcfined in the Option) and cxpiring thirty (30) years
thereafler, the provisions contained in Sections 12.2 - 12.5 inclusive shall constitute the
sole remedies available to the City upon an Event of Default that is continuing.

TMAC covenants and agrees that, subject to Section 12.5, it shall, within ninety (90) days
of receiving a Notice of Event of Defauit, and upon the expiration of any applicable cure
period, if such Event of Default is still continuing, pay to the City, by certified cheque, an
amount cqual to the fair market value of the Arts and Cultural Spacc (the “FMV™), at the
time of the occurrence of the Event of Default as more particularly set out below (the
“Arts and Cultural Space Entitlement Amount™).

The Parties hereto agree that the Arts and Cultural Spacc Entitlement Amount constitutes
valid and reasonablc predetermined liquidated damagces which will permit the City to re-
establish for the local community and greater public of the City of Toronto the long-term
communily benefit and capital facility originally sccured by the Section 37 Agreement
and to which community benefit the greater public of Toronto is entitled and which may
have been lost through an Event of Default,

The FMV of the Arts and Cultural Space shall be determined by an indcpendent third
party valuation conducted by an appraiser with an Appraisal Institute of Canada (“AIC”)
designation . The FMV shall be the amount that an owner could realize through the sale
of a likc property on the open market, without deduction for any costs or cxpcnscs,
including but not limited to real estate commission, provided that consideration of the
restrictions on the use of the Arts and Cultural Space as set out in this Agreement shall be
taken into account in determining the FMV, The Parties hereto shall use reasonable
cfforts to agree upon the identity of the arm’s length appraiser who will conduct the third
party valuation. If the Partics hercto are unable to agree upon the identity of the appraiscr
within thirty {30) days of the date of reccipt by TMAC of the Notice of Event of Default.
cach Party shall select one arm’s length appraiser within seven (7) days of the expiry of
such thirty (30) day pcriod and notify the other Party. The appraisers so sclected shall,
within seven (7) days of the selection of the last appraiser so selected, choose a single
arm’s length appraiser with an AIC designation. If any Party neglects or refuses to name
an appraiser within seven (7) days of being requested to do so by the other Party, the
appraiser named by the first Party shall proceed to undertake the third party valuation to
obtain the FMV. The Partics agree that the appraiscr’s determination of FMV pursuant to
this Section 12.4 shall be final and shall not be subject to appeal by any Party.

In the event that TMAC is unwilling or unable to pay the Arts and Cultural Space
Entitlement Amount, in order to permit the City to rc-cstablish thc community benefit of
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the Arts and Cultural Space, then the City shall instead be entitled w a conveyance of the
Arts and Cultural Space, for nominal consideration (the “Conveyance Payment™), on the
terms and conditions set out in Schedule G, attached hereto (thc “Conveyance of the
Arts and Cultural Space™). TMAC shall notify the City no later than twenty (20) days
after the final determination of the FMV, of whether it will be paying the Arts and
Cultural Space Entitlement Amount to the City or completing the Conveyance of the Arts
and Cultural Space. TMAC's notice of its election 1o complete the Conveyance of the
Arts and Cultural Spacc shall be referred to herein as the “Notice of the Conveyance”.

Indemnity and Release

TMAC will well and truly save, defend and keep harmless and fully Indemnify the City
and each of its clected and appointed officials, officers, employees and agents of, from
and against all manner of actions, suits, claims, executions and demands which may be
brought against or madc upon the City, its clected officials, officers, cmployces and
agents or any of them and of, from and against all loss, costs, charges, damages, liens and
expenscs which may be sustained, incurred or paid by the City, its elected and appointed
ofticials, officers, employces and agents, or any of them, by reason of, or on account of,
or in consequence of the fulfilment by TMAC of its obligations under this Agreement
including the default or breach by TMAC of its obligations under this Agreement or by
reason of any negligence or wilful default of TMAC, its officers, employees, agents or
persons acting under its direction in connection with TMAC”s obligations hereunder.

Any amounts owing to the City pursuant to the obligation of TMAC to indemnify the
City pursuant to the terms of this A greement may be collected by the City, In addition to
any other remedics it may have, as taxes with all such amounts to be payable as dirccted
by City Council pursuant to Section 386 of the City of Toronto Act.

TMAC hereby releases, waives and forever discharges the City and each of its elected
and appointed officials, officers, cmployces and agents, successors, and assigns
(collectively the “Released Persons) of and from any and all manner of claims,
demands, damages, costs, expenses, actions and causes of actions, whether in law or
equity, in respect of death, injury, loss or damage to the person or any property of
TMAC, the City or others by reason of or on account of the fulfiliment of their respective
obligations or cxcrcisc of their respeetive power under this Agreement, which TMAC
may at any time hereafter have against any of the Release Persons arising or to arise by
reason the City and TMAC entering into this Agreement or any of the terms and
conditions hercof,

The obligations of TMAC to indemnify and release the City under the provisions of this
Agreement shall survive any termination or release in whole or in part of this Agreement,
anything in this Agreement to the contrary notwithstanding,.

Enforcement

TMAC agrees that certain facilitics, works, matters and payments required by this
Agreement shall be provided and maintained by TMAC at its sole risk and expense and
to the satisfaction of the City. In addition, TMAC agrees that upon failure by it to do any
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act that is required by this Agreement (after the expiry of any applicable cure period), the
City may, in addition to any other remedy under this Agreement, enter upon the Arts and
Cultural Space, if necessary, and do the said act at TMAC's cxpense and collect the cost
in the same manner as municipal laxes as provided for in scction 386 of the City of
Toronto Act.

Interpretation

The headings in the body of the Agreement form no part of the Agrecment but shall be
deemed to be inserted for convenience of reference only.

The Agreement shall be construed with all changes in number and gender as may be
required by the context.

Time shall be of the essence of the Agreement.

The failure of the City at any time (o require performance by TMAC of any obligation
under the Agreement shall in no way alfect its right thereafter to enforce such obligation,
nor shall any such waiver be taken or held to be a waiver of the performance of the same
or any other obligation hercunder at any later time.

Whenever the provisions of the Agreement require an approval or consent of any official
of the City, the approval or consent may alternatively be given by Councii or such other
official as Council may dircct or is otherwise empowered to act.

City as a Municipality

Nothing in this Agreement derogates from or interferes with or fetters the exercise by the
City of all of its rights as a municipality, or imposes any obligations on the City, in its
role as a municipality and the City shall not be prevented from or prejudiced in carrying
out its statutory rights and responsibilitics, Including planning rights and responsibilitics.
Nothing in this Agreement derogates from or interferes with or fetters the exercise by the
City’s officers, employees, agents, representatives or elected and appointed officials of all
of their rights, or imposcs any obligations on the City’s officers, cmployces, agents,
representatives or elected and appointed officials, other than as expressly set out in this
Agreement.

No communication or dealing between TMAC and the City or TMAC and any agency,
board, commission, department, committee, body, commissioner, elected official,
appointed official, officer, cmployee, agent or representative of the City will be deemed
to be a communication or dealing under the provisions of this Agreement between
TMAC and the City in its capacity as a party to this Agreement or to affect the City with
notice of any such communication or dealing; it being agreed that, any communication or
dealing between the City and TMAC as parties to this Agreement will only be effective if
delivered in accordance with the notice provisions set out herein. No communication or
dealing between the City as a party to this Agreement and TMAC as a party to this
Agreement pursuant to the provisions of this Agreement will relieve TMAC from the
responsibility of discharging its lawful obligations to the City imposcd by statutc,
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regulation, a by-law or by any other lawiul manner separale and apart (rom the
obligations of TMAC imposcd by this Agreement,

Commencement
The Agreement commences on the date of its exccution and dclivery by the Parties,
Foree Majeure

Neither Party shall be responsible for any default or delay in the performance of its
obligations under this Agreement if and to the extent that such deflault or delay is caused
by force majeure, provided that the non-pertorming Party has not in any way caused or
contributed (o such default or delay and that such default or delay could not have been
prevenied by reasonable precautions and cannot reasonably be circumvented by the non-
performing Party. The non-performing Party hereby agrees to use its best efforts to fulfill
all of its obligations under this Agreement notwithstanding the existence of any force
majeure cvent. For the purposcs of this Agreement, “force majeurc™ means any bona fide
dclay beyond the reasonable control of a Party (other than as a result of financial
incapacity and other than a delay caused by the Party relying upon such force majeurc)
which shall cause any Party to be unable to fulfill or to be dclayed or restricted in the
fulfilment of any obligation hereunder including, without limitation, any such delay
anising in respeet of the supply or provision of any service or utility or the doing of any
work or the making of any repairs by reason of being unable to obtain the malerial,
goods, equipment, service, ulility, or labour required to enable it to fulfill such obligation
or by reason of any statute, law, by-law or order-in-council or any regulation or order
passcd or made pursuant thereto or by reason of the order or direction of any
administrator, controller or board, or any governmental administrator, controller or board,
or any governmental department or officer or other authority or by reason of its inability
to procure any licence or permit required thereby, or by reason of not being able to obtain
any permission or authority required thereby, or by reason of any strikes, lockouts, slow-
downs or other combined action of workmen, or shortages of materials.

Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed to be an
original and all of which when taken together shall be deemed to constitute one and the
same instrument. Counterparts may be cxccuted ecither in original, clectronic pdf or
telecopied form and the partics to this Agreement shall adopt any signatures received by
email or receiving lelecopier machine as original signatures of the parties. Each party
undcrtakes to provide the other with a copy of this Agrecment bearing original signaturcs
within a reasonable time after the date of the full execution of this Agreement.



-13 -

IN WITNESS WHEREOF the Parties have hereunto caused their respective hands and
corporate seals to be affixed as attested to by the hands of their proper signing officers duly
authorized in that behalf.

TORONTO MEDIA ARTS CLUSTER

Per: _ﬁ:’_:_f_l___é”
Name: “zquexs  BrR424H/
Title: Roard PREHENT

Per:

Title:
I/We have the authority to bind the Corporation.

‘9(76 CITY OF TORONTO

Authorized by Notice of Mation. 1/} 14 3 Y

moved by Ctl A Ao yg Per:
and seconded by ... C.L (2 NN NIZAA o M
as adopted in Council on the -\ﬂé&ﬂ&_g-&\;7 H\ ¢<P’ Title: 2

day of GgYME , Do)

. AMANT
™
JTING SERVICES

oy / Per:

Marilyn M Poh 0\ City Clerk Name:  _Aor Ulli S. Watkiss
/ Title: City Clerk
I/We have the authority to bind the Corporation.

....... Waniks.... Lommnil, Lawnh ..

Item No. ............ @&3 ................ .
as adopted by City of Toronto % ?
Council on.......... S 8 ?—Qf?.. ......

..............................................

Marilyn M. T City Clerk
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SCHEDULE A

SECTION 37 AGREEMENT
LRO # B0 Nolice Recalpted a8 ATI240153 on 701107 20 al 1410
The appicant{s) beroby spohes o the Land Regstar yyyymr dd  Page 1of 4
IPmpen‘hls
PN 21208 - D474 LT

Descriphon P7LOTS 547, ALL LOT 6 PLAN 960 CITY WEST & PT BLK 5 PLAN ORDRNANGE
RESFRVE:, TURONTO. DESIGNATED A5 PTS T4 & ON PLAN 06RZIG8E, TAV
CTH44444 C.TY OF TORONTO, SUBIFCT 10 AN EASEMENT AS IN AT3226302

Addrear TORONTC

Piy 21298 - Dl LY

Descrpton PCL STREET-1 SEC A-CRONANCE RESERVE, PT ABELL ST PL A ORDNARNCE
RESERVE TORONTO AS CLOSED BY BY-LAW D33202, PARTS 13 & 14 88R1 7443,
ST PARTS 13 & 14 80R 17440 AS INWF27767, TAW PT DRUNANCE RESERVE &
ABELL 5T AS CLOSED BY BY-LAW 8321 PARTS 4, 7 8 8 80R 17441 AS IN
WF 7767 RELEASE AS TC PT 4 PL B6R 17443 AS IN ATZ198438; TORONTO , CITY OF
TORONTC SUBJECT TO AN EASEMENT AS IN ATI226290

Addrosr TORONTC

Piv 21204 - 0197 LT

Descaphion L™ 8 PL 960 CITY WEST PTLY 7 9 PL 880 CITY WEST: PT BLK 5 PL ORDNANCE
RESERVE TORONTO AS IN CT682064. TV CT682064; TORONTO , CITY OF
TORONTO; EUBJECT 10 AN EASEMENT AS IN ATI226393

Adhasy TORONTO

PiN 21298 - Q18 LT

Descripfion LT $0-12 PLOS0 CITY WEST. PTLY 9L DB TI1Y WEST PTBLK 5 PL ORDNANCE
RESERVE TORONTO AS IN WFE14°0 TAW WFB1410, TORONTO, CITY OF
TOROHTC. SURJECT TO AN LASLMENT AS IN AT3228393

Adckars TORONTCQ

IConsld sration |

Censideration $ .00

I Applicani(s) —I

The 1lice i3 busud Gnoor ufiects n vakd and oxdsting seats, rfignl. interest or equty in kard

Name CITY OF TURONTO
Addrwis for Service  Anna Kinastowahd, Cty Sollcitcr

City of Tarora Legal Services
Iwirry Hall
Toronto, ON M5V 3C8
Alleation: Thomas Wall, Solitor
The docrnant is not puihorized under Pawet of Atomoy by Bis paity
Thes decurnent i= being authonzed by s munipal corporation Theras Wal, Sokctor for the City of Toronto,

IP.my Tofz) Capacity Sharg I
Narw EDGE ON TRIANGLE PARK INC,
Addross jor Sernco T20 Lynn Witiams St

Suhe 2A

| oronto, ON

MBK 3NG

Alterdion. Alen Sexkin. Presicent

), Atan Saskin, Presdent have the authotity Lo bind ta corporatian
This document Is nol authonzed under Pawer of Antotnoy by tHs party.

Statements |

This notice 1 pursuart fu Secion 71 0l (e Land Tiles Ad.
This notice s tor an indaigrmnile perivd

6247774.6



LRO# 8) Notica
Tho applicant(s) heroby appkes o the Lard Regsiar

Receipied as AT3240353% pn 2013 02 20 st 1410

yyyymmdd Page 2ol 34

LSta fements

il

Schedule Sve Schodulos

I Signod By I
Irho Holen Hewhn 55 John 51, 2Bth Floor actirg for Sigmod 20130220
e Applicani(s)
Kav 106
Tel 4162026047
Fox 4183076624
1 havu the aulhority to sign ard raglsiar Iha document on behall of the Apphtanl{a)
Submitted By
CITY OF TORONTQ 5% John 51., 28th Floor 20130220
lororto
M5V 300
Tel A163528047
Fax #16E5624
Fees/Taxas/Payment I
Stotutery Ragis'ration Fon 360,00
Tolal Paid §60.00
| Fite Number B
Applicant Cheni Fin N - 2:6 LISGAR ST (237 AQMT - TWALL)

6247774.6



THIS AGREEMENT nuade this Tth day of June, 7017,

BETWEFEN:

EDGF ON TRIANGLE PARK INC.

{the “Ownei™)

Ut THE FIRST PART

oo -

CITY OF TORONTO

(the "City")

OF THE SECOND PART

WHEREAS:

a}

h)

[ ]

4

¢}

f;

6247774.6

The Owner i the registercd owner of lands in the City of Torono, municipally known as 2 - 6
Lisger Strect, of which is Jegally described in Schecule “A™ hereto {collectively, the “Site™);

The Owner proposes to develop the Site  being & mined use building with 2 towers with
maximum heights of 19 and 22 storeys building containing 655 residential units referred 1o
Aerein os (the “Deve opment™);

The Owner applicd for wnendments 1o site specific Zoning By-law 143 1-2001t {OMB) in respect
of (e Site 1o permit the Development (the "Planning Applications™}, which included an inceease
in the density and height of development beyond that otherwise permitied;

Pursuant 1o Section 37 of the Planning Acr, R.S.0. 1990, <. P.13, a5 amended (the “Flanning
Act”), City Council or the Ontario Municipa’ Board on eppeal muy, in a by-law passcd under
Section 34 of the Planning Act, amhorize increascs in the density or height of development
beyand Inat atherwise permitted by the applicable zoning, tht will be permitted in retum for

the pravizion of such fecilities, services and matters as are sel out in such by-law:

Subsection 17(3) of the Planning Ac:, as amended, provides that where an owner of land clects to
provide facilities, services and muders in retum for an incresse in lieight or density of the
development, the municipalily may reguire the lendowner v eater inio ane or more aireements
with the municipality dealing with the facilities, services and matters:

The Owner has clected 10 provide certnin fecilitics, scrvices aad maMters in retumn for the
outhorized increases in height and density us sct forth in the 7oning By-law Amendment o
utiached as Schedule “B™ heretn;




gl City Counc] has agreed 10 use the City"s powers under Subsection 37(1) of the Plazning Act;

h) This Agrecment hes been entered into b: the Owner med the City pursuant (o Section 373 of the
Planting Acl. subject Lo compliance with the provisions uof Section 37(2) of the Planniig Act, in
orde: 10 evidence, confim ad secure the Owner's obligation: to provide those fac:lities.

services and mnatters described;

IN CONSIDERATION of the sum of TWO DOLLARS (52.00) of lawful monev of Canada now paid
oy coch of the 'arties o the other, and {or other goud and valuable cons:deration (the receipt and
sulliciency of which is hereby expresily acknowiedged), the Parties covenant and ngree, 10 ond with
enck oiker, as follows:

1. DEFINITIONS
1.1 For the purposes of this Agreement, the term

111 "Additional Arts and Culture Space” scpurate strufified purcels of fee simple trechold land
o1 partions of the first, szcond and third floars of the Building having a 1otal minimum gross
tioor urea of 670 square metres, end s shown approximalely on Schedule "C":

1.1.2 “Agreement™ means this agreement end all amendments hereto or replacernents thereof:

1.3 “Building" means a building for which a Buldirg Permit i< required, hut daes nol include the
building existing on the Sit= at llie tire the Owner sebmitted the Plagni ng Applications or a

tempovary sales office:

1.i4 “Bullding Code Act, 1992" menns the Building Cade det, 1992, 8.0, 1992, .23, ax
amended,

115 “Chicf Planner” means the Chiel Planner and Executive Director, City Planning w.th the

City of Toronto;

I.1.b "Cultural Space” separate sipatified parcels of fee simple frectiold lamt on portions of the
lizst, second and third floors of the Building having a total minimum gross floor arca of
2800 square metres, and ux shown spproximalely on Schedule "C™;

1.7 "Dicvelopment” has the mezning ascribed to that term in the Recitals to this Agreement;

1.1.B “Development Charges Act” means the Development Charges Act, 1997, 5.0, 1957, 2. 27,
us ainended,

I.1.9 “Development Charges™ means those charges under the Ciry's Devetopment Charpes Hy-
law, being By-law No. 547-2004, as smended:

6247774.6
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"Non-profil Arts and Cuitural Orgnaization” meszs a non-profit arts ond ealiurnl
erganization satisfactory o the Chicf Planner and Executive Director, City Planning Division
in consultuliun with the General Manager and Director, Economic Development and Culture

Division
“Parties” means the Owner and the City;
“Planning Act” has the meanirg aseribed to thet tenm in the Recitals o this Aurecment,

“Planuing Applications” has the meaning sscribed o that term in the Reciials to this

Agreenen:,

"Purchase Agreement” means the agreement of purchase and sale contemploted by either

Seetion 1a) or (b) of this Agreement as the case may be

“Section 118 Certificate” mean: a restriction irposed under Seeticn 118 ol the Land Tiles
Act RS.0, 1990 c.L.5, as smended, saperseded or replaced fram lime {0 time, res icting the
taansferring or charging of the Cultural $pace withaut the written consent of the Chiel Planner

"“Site” hos the meaning ascribed to that term in the Recitals to this Agrevment;

“Title Optnion™ means » Solicitor's tizle opirion in the City's standord farm,
"TMAC" menns Toronte Media Arts Clustcr;

“Zaning Ry-law" mean: the former City of Toronto By-law No. 438-86, s amended;

“Zoning By-lnw Amendmen{” mesns the Zoning Sy-law Amendment substantially in the
fprm and having the content attached hereto as Schedule “B*,

The following schedulis are attashed 1o and form part of this Agreement;

Schedule “A" - Legal Deseription ol the Site

Schedule “B" - Zoning By-law Amendnient

CONFIRMATION OF RECITALS

"The Partics canlinn and agree that the recitals are lrug, both in substance and in Fact,
COMMUNITY BENEFITS

MONETARY CONTRIBUTION

Prior 10 the issuance of the Notice of Approval Conditions for Site Approval, the owner agrees to

provide the following




32
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The owner shall meke u cash payment to the City in the amount of § 1,000,000, indexed
from May 2011, priot to the issuance of any above-grade build ng permita for the

Development, the amouwnt to be used for one or more of the followiny benefits;

1} Aftordable livework stud os andior affordable artist work sudios for arizts owned
and operated by the City or by o nat-for-profil ans management ofganizniion
approved by the Chicl Plunner in consultut.on with the Executive Directar, Toronts

Culture;
bl the design or canstructing of Lisgar Park:

€) the retrovation and sesoration of the Comepis Librery buikging ai $11% Queen Street

West for use a5 3 performing arts hub end community mecting spsce: and

) public art in the immediate v ciniiv of this siie.

NON-I'ROFIT ARTS AND CULTURAL SPACE

1. {8} Onor before Docember 11, 2012, the Owmer shall enter into a Purchase Agreemen!

with TMAC, 1o convey to TMAC the Cultural Space and the Addifiona! Ants and Cuiture

Space,

I. () If Owner and TMAC do not enter into the Purchase Agreement by the dale sct out
above, or close the transaction comlemplated therein, in accordance with the Purchase
Agreement, then the Owner shall enier into a Purchase Agreement to convey ta the Cury,
or such Non-Profit Arls and Cuhural Organization us selected by the Cily, the Culiral
Space and the addinona!l Arts and Culture Space st a rominal considesation of Two
Dolicrs (S2 00), and ot ro cost 1o the Ciry, free and clear of all encumbrances including

withou: {imitation any security inlerest of the Owner.

1. {c} The Purchase Agreement described in 1(a) or (b), as the case may be, shall have the
teans set out in this 3.2 (all of which shall survive the closing of any transaction) and be
otherwisc consistant with the terms of this Agreement, and o the satisfaction of the City's
I¥irector of Real Tstate Services, i consultation with the City Solictior. The Purchase
Agreement shall include 2 lerm wheteby the partics shell agree, before or on the closing
of the Imasac:ion, to complete the necessary urrangements, including but not Jimiled i,
recipracal agreements and easements for shared facilities end services required between
TMAC as owner of the Cultural Space, and the Owner, as owner of the remainder of the
Development (the "Reciprocal and Fasement Agreements”), The fenns sand financia)
implications of any and af! Reciprocal and Easement Agreements shall be to the
satis:nction of the City's Divector of Real Estate Services.



A2TTT4.6

-
-

6,

If the Owaer conveys the land to the City, the Owner scknowledges that it is resaonsible
far registrtion costs including the payment of any applicable laad transfer tax, if any
(including lond transfer tax refating io the conveyance of the Cultural Spacc)), and any

applicable sales taxzs on any chaitels being avyuired, i uny.

+ The Owner acknowledges that the City will enter into an Oplion agreement (o purchasc

the Cultural Space and the Acdiional Arts or:d Cullure Space, with TMAC, or in Lhe
event of i conveyance pursuant ta Sceton 1(b) ahove, with 4 Non-profit Arts und
Cutural Orgamzatios, ather than TMAC, (the “Option”). The Qwner uyrees to postpone
any secunty interest il mainlzing in the Cuftural Space and the Additional Arts and
Culture Space to the City's Option, and that the Option will be in priority 10 any such
seeurity inlcresl.

The Culiura} Space shali be o o finished commerial standard, ready for occupany of the
intended user, ut the Owner's sole cost ond cxpense, substantially in sccordance with the
Letter of Intent and its appendives between the Owner and TMAC, dated September 29,
201, uttached hereto az Schedule "D, all 1o the satisfaction oF the Director of Real

L:site Services

The Optior: shall be regstered on title o the Cultural Space on the closing of the

Iransaction contemplated by the Pucciase Agreement.

The Purchase Agreement shall contain o term requiring TMAC or the Owner, ax the case
may be, to enler into w Scetion 118 Restziction on titic 1e the Cultura! Spacc on the
clesing of the transaction contemplated by the Purchase Agreement in order 1o presetve
the iong term intended use of the space as o community arts and cultural space.

- HTMAC chooses ta vacnie or ahandon the space, or fails to cnter info the Purchase

Agreement or clase the transaction with the QOwacr, then the City Plenning Division, in
consullation w:th the Ward Councillor will hold a Community Consultatian meeting with
respect to the sclection of 4 new non-profit andéor communily uses. Nolice for the
Community Consuliation meetirg will be given to rescdents wilinn 120 meirey of the
subject site, ratepavers, and any idextified interested party,

. If a non-profit arts user can nol be found, and the City determines that the space will be

occupicd by  City Division, Board or Agency, the City uses shall be limited 10
community services and facilities such as, but not limited to, doy care, community or




recreat.on centres, including oice space reluting 10 those uses, but shell noi be used for
stand-slone City ollices.

9. [f'the City 15 unable to find another sujtable nen-profit arts orgenization, or City Division,
Board or Agency to occupy the spece, the City shall have the right 1o sell the space o
murkeq value, The procceds from the sale shel] be applied to community services and
facilitics, enior parkland/open spacc, o sweetscape improvements in the immediate

vicioity of the subject kunds, or jie: the viemity of Ward 18

33 OTHER MATTERS

62477746

1. Conveyance of @ minimum of 2647 square m=tzes of Land for parkland purposes. The lands arc
tucated at the northern limit of the property line, and will be free and clewr, nbove ond below
grade, ol ] physical ubstruction and eascments, encumbrances und encroachments, including
surfecc and sabsurface easement, unless the casement. cncumbrance or encroachment {s
otherwise approved by the Genernt Munages, I’arks, Forestry and Recreation.

2. Forthe land that is proposed to be conveyed 1o the City, the owner will be responsible for an

enviroamental asssssment of the lands ond eny associuted costs or remediation works reguired as
& result ol thot assessment 1o the satisfaction of the General Manager, Parks., Forestry and
Recreation, in consultation with the Eixecutive Director ol Techn cal Services.

7. Matters 1o be secured as o Legal convenience inchiding, but not limited to -

(i) Street Tree Irrigation

(i) Crash Mitigation Measures
(iti)  Noise and Vibration

(ivi  Wiod Mitigation Measures

{v}  Servicing Requirement

{vi)  Soil remediation

{vii) A.bcll Street Construction Costs
(viti} Building Materials and Details
(ix)  Parkland Dedication

{x} Additional Arts and Culture Space
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- As part of the Site Plan Approval process, the owner shall provide 1:50 scale drawings for the

first 4 storeys of all elevations of the buikling with buililing materials labelled:

The owner shall incorporate in the construction of the building, and thereafier maintain, exterior
building and lamdscape materials to the satisfaction of the Chief Planner and Executive Director,
City Planning Division;

The awner shall develop and implement a Copstruction Miti gat:on Plan and Communication
Sttegy, approved by the Director of Community Planning, Foronto and East York District, prior
10 the issuance of the first building permit {including excavation permity;

. The owner shall agree to provide and maintain an irrigation system for the proposed trees within

the public road allowances, including an awtomatie timer designed 10 be water efMicient by
Certified Landseape Irigation Auditor (CLIA) and construct with backflow preventer to the
satisfaction of the General Manager of Parks, Forestey and Recreation; and

. The owner shall agree to provide any necessary improvemeniz 10 the munic:pal Infrastracture in

connection wilh the sile servicing review, if it is determined that upgrades are required to the
infrastruciure to suppon this development, according 1o the site servicing review accepled by the
Exceutive Director of Technical Services.

. Building materisls and details shall be incorpotated in the construciion of the build; ng, of

exierior materials to the satisfaction of the Chief Planner and Executive Director, City Planning
Division. The Owner shall include 1:50 seale drawings for the materials used to screen the
mechanical equipment, the first to foursh storcy portions of the elevatians with building materials
labelled. The drawings will have a sufficient leve] of detail to illustrats how the building will be
perceived by the pedestrian. .

10. The payments required hercin, shall increase in accordance with the increase in the Non-

Residential Construction Price Index for the Toranto CMA, repornted quarterly by Statistics
Canada in Construction Price Statistics Publication No. 62-007-XPB, or its successor, calculated
from the date of execution of the Section 37 Agreement or, if the sitc specific by-laws for the
project arc appealed 1o the Ontario Municips! Board, from the date of the Board order approving
the by-laws, lo the date of submission of the funds by the owner ta the City.

11. The paymenis herein shail be paid prior to the issuanice of the first sbove-grade building permit

16 permit constructian of a building or a portien of a building on the lo1.

12. The Ovwner of the Jands shall enter into an agrecment with the City of Toronto pursuani to

Section 37 of the Planning Act, 10 secure the facilities, services and maiters required herein and
register such agreement against titls to e site s a first charge, all 10 the satisfaction of the City

Solicitor.

=
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LEGAL ACTHORITY

The City represents that it has the legal authorty o adopl and pass a Zening By-taw Amendment
substantizlly in the form atiached as Schedules “B", and o enle inlo this Agreement with the
Owner, -

i Uramer o behaif of itsell and its suczessors and ass:gns, acknowledyes und agrees that it
she. iz esiopped from contesting, before any ecurt of competert jurisdiction, the pov-cr or
awhority of the Cty to adopt or cnact a Zoning By-law Amendiment and to enter info this
Apreement.

ENUHEMENT

s Agreement shall enunc w the benelit of, and be comespondingly binding upon, the Parties
and the:r respective successors and assigns with sespect to all or any portion of the Site,

Netwithstar-ing nnvthing in this Agreement 10 the confrary, in the event the Cily acquires any
pai: ofihe Site for any municipad purpose, including the road wicening lands und the road
cxtenston s, the Ciiy shall not be bound by this Agreement as i owrer,

REGISTRATION OF AGREEMENT

The Owner bursby consents, ul its sale expense, 1o the tegiatration of the Agreement ugainst title

3 the Sje.
TITLETOSTPONEMENTS

The Owner ereby agrees io procure and provide 10 the Cily any pestponcmient agreements thal
the City Solicitur considers necessary 1o cnsure that this Agreement shall have prionty over any
other interest, other fhan the fee simple interest, on the Site.

The Owner shall provide the City with a Title Opinton for the Site 1o the satisfuction of the C ity
Soliettar, piior to registration of this agreement, The Owner acknowledges that any
eentribations or pavments made to the City pursuant to this Agreement are separate and distinet
from any other payments the Owner may be liable for pursuant 1o the Planning Act or any other
applicabic wgislation, including, but not limited 10, parks levy payments pursuant i Section 42
ol the P/ sning Act and Plevelopment Charges pursuant to the Development Charges Act. The
Owner G’ 2 scknowledges (hat the Ovwner may be required to make such ollier paymenis or
iy such othr charges as may be upplicable in addition to the contributions mede pursuant to

thic Agreement.
FURTH:R ASSURANCES

Thw Parties covenant and sgree that at all umes and from time (o time hereafter upon every
reas:nuble written request 50 to do, they shall make, exeeute, deliver or cause (o be muarde, done,




a1
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execuled ond dulivered, all such tunther acts so as (o clfectively implement und carry ot the true

iment and meaning of this Agreement,
NOTICES

Any notices required or desired 10 he given to any of the Parties in connection with ths
Agreciment, or unsing therefrom, shali be in writing and shall be personally delivered or semi by
facsimile transmission or other means of instantancous transmission in vegular commereial usage

ut such time, verilied by n iransmission report i follows:
1] To the Owner at
120 Lynn Williams St
Swie 24
Torento, ON

M6K 3N6

Attention: Alun Seskin
Fax:  3]6-428.950)

And 1o the Owner's solicitors at:
Andrew Paton,.C.

<100-120 eg'inton Ave., Fast
Toronto, ON

M4P 1E2

Fax:  1-866-495-7589
i) Lo the City ot:

City Clerk

Toronte City Hall

13" Floor, 100 Queen St. W.
Toronto ON M5V IN2

Fax: 416.397.4300
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Any notice shall be decmed 10 have been given and seceived on the dute that same is given and

recerved, or i not A business date, on the next husiness day,

Any Pany may, from fime to time, by written notice sent 1o the ullics Panties, in necordance wath
the foregoing provisions, change the sddress or facsimile nurber 10 which its notices are (o be

deliverec or t-ansm.itied (ns the case may be}
SEVERABILITY

Ifuny covenant or provision of this Apreemert, including all or any part nf this Sect on, 15
determined 10 be invalid or unentorceable in whot or in part, such invalidity or unenfarceability
shall attach onty 1o such provision and all ogher provisions hereof shall continue in full force nnd

ellect,

Lurthermore, in liew of such iflegal, invalid or unenforceable provision, there shall be added
autornatically as gt of this Agreement, a provision as similar in its terms 1o such illegal, invalid
or unentorceable provision as may be possible and be iegal, va'id and enforceable in order 10

effcctively impilement und camry out the true iatent and meaning af this Agreement,
JURISDICTION OF ONTARIO MINICIPAL ROARD

Nothing herein shalt be construed as purporting to limit the authority of the Ontario Municipal
Bourd tu muke smendmenis to the Zoning By-law governing the Site or 1o limit the Owner's
chilily 1o appeal such Zoning By-law passed by Council of the City with respect to the
Develapment contemplated, to the Ontario Munici ;le Board. or 1o make future applizations
pursuant to the Planning Act in respect of the Site.

JURISDICTION TO ENTER INTO AGREEMENT

This Agreement is entered intp pursuant to subseciion 37(3) of the Plunning Act. 1T this
Agreement is determined by & Court of competent jurisdiction fo be illezal or beyond the power
and junisciction of the City, and appeals from such cecision have been exhausled, the Owner and
the Cily ay:n:e that the Amending By-law may be repealed by the Ciry, snd the Owner covenants
and agrees not o oppose or question of cause 1o be opposed or questioned, the repenl thereof,

Notwithstundiny, Section 11,1, if any individual provision(s) of this Agreement is or are
determined by a Court of competent juri=dic-ion 1o be illegal or beyond the power, jurisdiction,
or capacity of any party bound hereby, such provision{s) shal) be severed from this Agreement iff
bottr the Owner and the City agree, and the remainder of the Agreement shall coniinue in fuil
force and elfect, mufaris mdandis; and in such case, the Owaer and the City sgree Lo negotiale in
good faith to amend this Agreement in order to implement the intentions as set out herein, [f the
Qwner and the Cily eannot agree that such provision ot provisions shall be severcd, the City may
repeal the Amending By-laws and the provisions of Scetion 11.1 shail apply 1o such repeat,

1t is agreed and acknawledged by the Partics hercto that cach is satisfied &5 1o the Jurisdiction of

the Ciey 10 pazs the Amending By-law and each: Pasty hereto is satisfied as 10 the jurizdicvon of
) 10
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the ather to enter into this Agreement. The Owner therefore covenanty and agrees that it shali
not question the jurisdiztion of the City to enter into this Agrezment, nor question the legzlity of
any partion thereof, and tikewise the City ngrees it shall not question the jurisdiciion of the
Owner o enter into this Agreement nor question the legality of any portion hereof The Parties
heretn, their suceessors, nssigns, lessees and sud-lessers are and shall be estopped from

contending otherwisc in any pruceeding befare a Court of competent Jurisdiction,
INTERPRFTATION

The headings in the body o this Agireement form no part of the Agreement but shall he deemed

t0 be inseted for convenionce of referance only.

This Ayseement shall be construed weih all chanpes in number and gender as may be recuired by

the conlext,
FORCE MAJFURE

Notwithstanding anything in (his Agreement ta the contrary, if the Owner or the City ore bona
Jide delaved in or pravenied from perfurming any obhigation arisisg under this Agreement by
reason of styikes or other labour disturbances, civil disturbance, maserial shoriuge, restrictive
govemment lnws, regulations or direciives, acts of public enemy, war, riols, sabolage, crime,
lightning, earthquake, fire, huricane, lornado, Nood, explosion ar other act of God, then the
performance of such obligation is exvused for so long 12 such eause exists, und the party so
delayed shall be and is entitled, without being in breach of this Agreement, 10 carry oul such
abligations within the appropriste time perivd afier the cessation af such cause

SALES

Notwithstinding anything in this Agreement to the contrary, if the Owner is bona fide delayed in
ur prevented from performing any obligation arising under this Agreement by reason of
deteriorating economic conditions that may delrimentally affect the marketing of units in the
Development to the level of feasibility for obfaini ng the necessary Binancial support for the
construction of the Nevelapmen, then the performance of such obligation is excused for so long
&5 such economic conditions exis!, and the Owner shall be and s entitled, without being in
breuch of this Agreement, 1o camy out such oblipations wilkin the appropriaie time period afier

cessation of such economic conditians.
GOVERNING LAW

Thiz Agseemem shalt be construed and enforced in accordance with, and the rights of the Parties
shall be governed by, the kaws of the Province of Ontario and of Canada applicable thereto, wnd
tie Pasties submil (o the jurisdiction o! the caurts of the Pravince of Ontaria

Any reference in this Agreement 10 any law, bv-law, nile, regulation, arder or act of any
government, governmental body or other regulaiory body shall be construed as a reference

thereto us umended ot re-enacied from time 1o time, or 8y a relerence o any successor therot,
1
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APPLICABLF. LAW

The Panties agree that for the purposes of Section 8{2) of the Bwilding Code Act this Agreement
shail be considered to be “other applicable iaw™. ‘The Partics also agree thal wherever the
provistons vf this Agreement permit the € Ity 1o refuse to process a Building Permit such
Movisians shal. apply equally 1o the Cily s chief bu/ld ng ofTicial,

SPECIFIC PERFORMANCE

The Owner agrees that the facilitics, works and matters required by this Agreement shell be
provided end maintained by the Owner at its sole risk and expense and 1o the satislzction of the
City, unless and until any such facilities, works and matters e ussumed by TMAC, or the C .
In addition, the Owner aprees hat upon failure by it to do any act that is required by this
Agreemenl, tie City may, in addizon 1o uny other remedy under this Agreement, enter upan the
Site if necessary and do the said act a1 the Owner's expense and collect the cost in like marner ag
munic:pal taxes as provided for ir Section 386 of the Cily of Toromio Act, 2005,

The Owner m:knuérlcdg:s that any sreach of this Agreement by the Owner would not be
adequarsly compensated by puyinent of dumages and, accerdingly, the Owner admils that
specific performance is an appropriate firm or remedy in the event of default by 138 Owner.

TAXES

The Owner covenants and agrees 1o pay, end fully indemanify the City in respect of any taxes,
including the Excise Tax Act (goods and services tax) assoc:ated with the benefit o the City of
uny ficility, scrvice, matter or thing referenced in this Agreement nnd provided to the City for
the benefit of the City by the Owner, including any service, matter or thing required undzr
Section 114 of the Ciry of Toronto Act, 2006 provided

(). suchindemnily shall be net of any rebate svailuble 1o the City: nnd

(i) dw Owner may defend against the imposition of such taxes in the name of the City
provided that the Owner may, in suck event, elect to pay and salisfy any such claim for
taxes in such event the City shail :nform the Owner f; ully of such claim for 1axes and shall
offer the Owner every co-operation in the defence of snid elnim for taxes.

For clarity, the Parties acknowledge and agree that as at the date of execution of this Agreement
the Partics have nol delermined whether goods and services tmx will be exigible upon the zaid
faeilities, services, mntters and thing: and agree that in the evenr the goods and scrvices 1ax is
exiglble the Owner will be responsible for the payment thereof and will fully indemnify and save
hamless the City with respeet thereto.

Upon the request of the Owner, the Citv egrees thai # shail provide the relevant, il amy, GS1
registration number tor a particular department or agency uf the Ciy.
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20.  TIME OF THE ESSENCE

20.  Time is of the essence of this Agreement and every part of this Agreement, end no extension or
veriation of this Agreement shull operate s a walver of this provision

2. EFFECTIVE DATE

2101 This Agreement shiall be effective from and afier the signing of the Amending Dy-laws by the
Mayor and the City Clerk for the City, or by their duly suthorized delegates.

IN WITNESS WHEREQF the Parties have affived their corporate scals under the hands of

their officers duly authonized in that regard.

EXECUTED at Taronto, this day of , 2012,

EDGE ON TRIANGLE b INC.

Per:

Name: Alaft Spskin

Title:  President

Per:

Noe: Automaed by Toroms and Eas York Commniry Courcll,
Title: Item Mo o ML A -

24 adopied by Ciry of Toronion
Council on ..i i 14 L{,m L A D
1'We have authority to bind the corporation.

CITY OF TORONTD

for Uil 5, Watkiss

N Per City Clerk
G
o e Z
o : ame:
bt } Mariyn M. Totl
w \l Title: {ar Ul 5. Watkiss
< City Clerk
o
g Per:
E )
< Name: . CARBONE
o TREASURER
Title:

[/We have authority to hind the corporation.

13
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SCHEDIILE "A"
LEGAL DESCRIFTION OF SITE

Firstly

PIN 21298-0424 (LT)

Purt of Lots 5 & 7; All of Lot 6 on Plan 960 City Plun West, and Part of Black 5 on Plan
Ordnancc Reserve, Toronto, and designatad as Parts 7 & 8 on Plan GOR236806,
City of Toronto;

Secondly

PIN 2129%-0004 (1.1)

PCL Sucet - 1 SEC A-Ordnance Reserve, part of Abell Strect Plan A Ordnance Reserve
Terone, us ciosed by By-Luw D33202, and designated as Parts 13 & 14 on Plea
66R17443; Toronto, City of Teconto:

Thirdly

PIN 7 129%-0197 (L)

All of Lot 8. and part of Lots 7 & % on Plan 960 City West; part of Block 5 un Plan
Ordnance Reserve Toronto. AS IN CT682964; Toronto, City of Toronto;

Fourthly

PIN 21298-0198 (LT)

Al uvf'Lois 10-12, and part of .ot 9 on Plan 960 City West; ard purt of Block % on Plan
Ordnance Reserve Toronto AS IN WEG1410: Toronto, City of Tofonto:

14
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Auwhorily: MM 2435 a5 adopled by City of Toronto Councit on June 6 and 7.2012 and
Toronto and Exs1 York Community Council liem | £.3, adopied a1 amended, by
City of Toronto Council en May § and 9, 2013

Exacted by Council:

CITY OF TORONTO
Bill No. 834

BY-LAW No. 2012

To amend Site Specific Zoning Ry-law 1431-2011 {OMB) respeeiing lands kaown
municipally in the year 2012 a8 2 - § Lisgar Street,

WHEREAS the Ontano Municipal Board, by way of ar. Orler Issued on May 6, 2011, Case No.
PLORISZT. detenmined 1o amend the fonmner Cuy of Toronto Zoning By-law Na, $38-6, as
amended. with respect to lands known muricipally, in tac year 2012, as 2 - 6 Lisgar Street; and

WHEREAS pursuant to Section 37 of the Planmng Act, o By-law passed under Section 34 of
the Planmng Act may suthonze increases in the helght or denshy of development heyond thay
otherwise permitted by the by-law that wil) be permitted in retum for the provision of such
facilitics, services or matlers as are st out in the by-law, and

WHFREAS subseclion 17(3) of the Plamning Act provides that where an owne: of land elects to
provide faciities, scrvices or matters in rewm for an increase in the he ght or density of
development, a mumicipality may fequire the owner 1o enter intu one or more sgreements with
the nunicipa ity dealing with the facilitics, services and maners; and

WHEREAS the owner of the lands known ut the dute of enactment of this By-law ns 2 - 6 Lisgar
Sarect (the “Lands™) has clecicd 1o provide the facilities. services o matters 45 afe sct out in this
By-law; and

WHERKAS the incrense in height and density of development permiticd under this By daw
beyond thal otherwise permitied on the Lands by Zoning By-low 1431-201 ] (OMA), is to be
pemitted in return for the provision of the facilities, services and matters set out i this By-law
und 1o be sceured by one or more agreements between the owner of the Lands and the City af
l'oronlo; and

THEREFORE S1e Specific Zoning By-law No. 1431-2011 (OMB) is replaced in its enlirety
with the following:

1 By-law 1431-201 1 (OMB) is replaced by the following:

(P Replacing Map 1 from By-law 1431201} {OMB) with Map 1 conlaincd within
this oxceplion,

(2)  Replaeing Map 2 from By-low 1431.2011 (OMB) with Map 2 contained within
this exception,

(3)  Replacing Section L(2) from By-law 1431-201) (OMA) and sdding the followirg Section
and the following cxception 1o Scction 12(2) of By-law 438-86, as amended:

Section 12(2) 353:




6247774.6

2
City of Toronto By-law No. xxx-2012

On the lands out’ined by heavy lines and identified 03 2 - 6 Lisgar Strect on Map 1 1o this
By-law, no person shall use any land or erect or use any building or structure that does
not comply with the fullowing:

I EXCEPTIONS FROM ZONING RY-LAW 435-86

1 The following sections of Zoning By-iaw 432-B6 do not apply to any
build'ng or structure 1u be erecicd or used within (e lends indicated on
Map | 10 this By-law

- Section 4 (2)
- Section 4 (16)

- Seclion 7 (2)

- Section 7(3) Part ]

- Section 7{3) Pant 1] |

- Section 7 (3) Part 11 3 through 7
- Sectinn 7 (3) Pat IV

The following definitions in Seclion 7 uf 7uning By-law 438-86 shall be
replaced by the defininons in Scetion 12 of this exceplion:

s

(1) artist liveAvork sudio;
(i} grode:

(i) height; and

(iv)  obiirucrion,

1 PERMITTED USES

Notwithstanding the uses permilied in the RA zone by Section 7(1)(f) of Zoning
Bylaw 438-36, as amended, only the uses listed in subsection (d) beiow and
Recessory Lses thereto are permitted within the lands saned RA and incated within
the heavy Lnes on Map [ 1a this exception, subject to the following quelificat:ons:

() A wuse is permitted by the chant below whes the Tefier “P™ is set in the fine
upposite the use,

(%) A use is permiticd by the chart below when the leter “Q" followed by &
number or rumbers is sct in the hine opposite the use but only subject 1o
the qualification or qualifications beanng the nuriber or numbers that
follow the lener “Q" forming part of this subsectior..

(e}  Uses accessary 10 a use that is permitied by the charl sre themselves
pernitted by the chart as sccessory uses when an asterisk is set in the Jine
opposite the designation of the use and in the calumn under the heading
“Ace'.

(@} The following is the chart:
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Qualifications to be complicd with before certain u

]

RESIDENTIAL USES

1y}

HOUSING COMPRISING DWELLING
UNITY

Any of the uses permitied in n RA district n

section T{ (IYa)i)

i

JArtist fivework studio

ASSOCIATED/ ACCESSORY RESIDENTIAL
LSES

section (7)1 Y Aa)(ini)

Any ofthe uses permitied in & RA district in

RETAIL AND SERVICE SHOPS

Any of the uses permined in 2 RA distric! in
section (7)(IX b)Y v} excepe
A an enjerrcinment facility is s permitted;
and
B a cowrier servicr is nid permitted

ol
™

Q2

| WORKSIIOPS AND STUDIOS

Artist's or photagrapher 1 studio

cusiont wirkshop

destygmer s siudio

Dberforming arts studia

sofrware, design and developmen extabliskment

L L

Q

4

Q4
104

OFFICES

Ay of the uses pormifted ina RA district
section (7Y 1 XEXb)vi}

Q4

Charitoble imnixtion, nor-profif instuiron,
cultveud and arts facility. commwniiy services
and faciiities, or other community or social

¥1)

33
AUTOMOBILE RELATED USES

Purking area

Farking garage

_|Larking siacker

Commercial Parkbng Garage

e

Private parage

Taxicob siard or station

Cor-share parking spoce

o of of o] 2] o] »

| |wlolo|ele

Reinvestment Area (RA) District:

L

No person shall erect or use & building or structure having morc than ong
basement or floor leve! below or paitly below grade containing dweliing

units.

A bake-shop, cuterer's shop, resieurunt, take-ort restaurans, concert hall,
Pluce of amusement or places of assembly are permited uses and a patio

may be provided in conneclion theeewith Txcept

()

no person shakl use for the purposes of a pario:

ses are permitied wilhin the
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R

() any portion of the building above il firs! siorey;

(b)  any pant of the roof of a building containing onc of those
uses: or

{c)  ouidaor arces which are morc than 3 metres from a building
fagade,

(ii)  ne person shell use ony building or porion of a building for the
pupase of a bake-shop, caterer's shop, restaurani, icke.vut
restaurent of combination thereuf where the non-residential gross
Soor area of the building or portion iiereol of any single
establishment used for onc of these purposes exceeds 306 square
meires,

A parking stacker is penmitted, provided:
{i) it is accessory; and
(it} ilis located within a building.

No uses ar combination of uses permitted by Section 2(d)(2) (iii) and (i v}
of this by-faw, with the cxception of affordable artist's or pholographer's
studio, affordable performing arts studia, affordable designer's siudios,
shall exceed u lotal nan-revidential gross floor area of 300 square metres

The commercial parking garage shall be operated by the Toronto Parking
Autharity,

The premises of u charitable instirution, non-profit insthution, cudturol
and arty factlity, community services and fucililies, or other community or
social agency are permitied uscs provided that they have been deemed as
ecceptable by the City of Toronto

RFSIDENTIAL USES

“The residential gross floor area shall not exceed 34,000 square meires,

I. A maximum of 665 resicentinl cwelling tmits shall be permitted on the

ot

NON-RESIDENTIAL USES

A minimum nan-residential gross floor area of 0.7 times the oren of the
Iot, net of gll conveysnces, shall be provided n accordance with the
fotlowing
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i. For the purpose of caleulating the minimum nom-residentiof
grozs floor area, non-tesidential uses arc as sef oul in Seetion 2
{daliii), (iv) and {v) of this by-law, snd the above-grade
portions of u commercial parking gurage; und

ii. Reswdential pross floor area of o live-work wnit shall he
pemmined to be counted &s non-restdential gross Sour ares
salely for the purpose of meeting the minimum non-residensiol
gross flaor aren requirement of this seetion,

2. OF the minimum non-residemtial grass finor area listed in 4{1) above, a
minimum of 2,800 square meters of that son-residential grose Soor arca
shall be provided fo: use by a charituble instirution, non-proft mstitution,
cteltural and orty fucitity, community services and faciliies, or other
community or sacial agency acceplable to the Cily of Toronto,

5 USES AT GRADE

I No person shal eret or use v buiid ing ur streciure Trenting onto Abel}
Sueet and Lizgar Street for any purpose unless

() atlcast 60 percent of the aggregate width of any building facade
focing onto Abell Street and 1isgar Street is used for the purpose
of an a lve-work unit, arist livefwork studio, artist 's or
photographer s siudio, cusiom workshop, performing aris studio
ar public ars gailery at the main floor level of the bui'ding. and

{ii)  there shall be st feast one entry door every |5 metres al grade
alang the portion of the building described in 3{13(i) above: and

(i) 30% of the main floor is Jocated no move than 0 2 metre below and
no more than 1.2 metres above the level of the s:dewalk or publicly
pceessihle atea directly apposits the entry to the unit.

{iv)  all exterior entrance doors, other than service entrance doors,
which provide access 10 a nan-residentia) use within the building,
shall be directly accessible from the public sidewalk opparite the
door by & level surface or a amp not cxceeding a gradicnt of 1 in
25 [4%).

6. BUILDING ENVELOPES AND MAXIMUM HEIGHTS

1. Notwithstanding the “Height and Minimum Lot Fruntage™ Map 49G-321
contained in Appendix ‘B’ of Zoning By-law 438-86, s smended, no
person shahl erect or use & building or strutture un the lands shown ot
Map 1 attached to this By-law. unlcss any portion of such building or
structure located al or above ground is erected within the heavy lines
and/or dashed | nes shown on Map 2, attached 1 and forming part of this
By-law, and provided the following paragraphs are comphed with:
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(i No person shall erect o7 use a building or structure having o greater
heigh hen the height limit specified by the numbers following the
symbol “H" as shown on Map 2, antached to this By-law.

(i Forclarity, where either no height limic or & height Gimit “H 0" is
specified, no buildings of structures are permitted,

IR Despite paragraph (i) above, no building clements shall
exceed the height Fim:i: on Map 2 except:

a2 stwir tower andior clevator overrun and/or machine foom
enclosure, provided:

() the maximum height ol the top of such elements is
na higher than the sum of 4.0 m=tres and the
applicahie height limit;

(i) Noperson shall crect or use a building or structure
eny part of which is lucated vloser than 1§ metres 1o
¢ wall of & buijdiag on the same lot, excluding
exterior walls which form an angle of 90 degrees or
greater 10 cach other on a horzontal plane,
excluding recesses up 10 1.5 m deep for doors.

2 Notwithstanding paragraph 6 (1) above, no person shall erect 2 bui Iding or
structure above finished ground level closer to 2 lot line than the heavy
lincs indicated un Map 1 except:

(i) landscupe features, and wheelchair ramps; and

(i) the permilted projections outlined in the chart below:

LOCATION  MAXIMUM i
PROJECTING or ADDITIONAL
STRUCTURES FROJECTION e QUALIFICATIONS ,}
. PROJECTION e i
A. eaves, COMKCES, Beyond the 145 metres H
ormarmental clements, vy lines  from the wall l
architectural details,  |shown on Map to which it is |
[2 at that height atched i
B, uncovered platform that [Beyond the 2.5 metres !
is landscaped open theavy tines on from the wall i
Space and is lessthan theMap2 s 1o which it is :
: 1L.2mabove finished  hatheight  miachd
| ground Jevel ! . <
€ porch {covered t;ymd the .5 metres
{ phatform) that is theavy lines an {from the wall il
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landscaped open
dpace and is Jess than phat height  slached
1.2 m shove finished

o leve

the Map 2 al | towhichif is |

D, canapy lBevondihe 2.5 metres
heavy lnes on 'from the wall
Map 2atthat  wwhichitis
e __ tumached

E. Tences, safety railings,  Beyond the 2.5 melres
balustrades and wind vylines  from the wall
mitigation strucnires cwn on Mep or the extent

2 a: thatheight o (e roof of

(1) height o fence or safety
tmling nol 10 exceed 1.2
metred,

the storey
immediately
below,
whichever is
. greater | i
F. balconies Deyond the  notmore than (1) combined width of all
heavy lineson 0,75 m from projecting balconics ona
Map 2 atthat  the wall o fagade 21 & given storey not
Ihight which it 1s lo exceed 50°% of the
! sitached length of thet fagade o tha
: slorey
!
PARKING

1 Nowithstanding the provisions of Section 4(4)(b) of Zonin g By-law 438-

B6, as amended:

(i} 2 minimum number of parking spaces for residents shal) be
provided and maintained on the fof for residential uses according w

the fallowing table
Unit type Minimum parking
1paces
Bachelor Unit 0.3 per unit
| bedroom Unit 0.7 per unit
2 bedrogm Unit 1.0 per unit
3 or more hedroom Unil 1.2 per unit
liverwark sumir 1.0 per unit
artis! livefwark studio 0.1 per unit

() motwithstanding (i} above, ooty 0.1 parking spaces per unit chall be
required for the Tirst twently (20 arfesis Iveiwork studio,

(i) o minimum of 0.12 parking spaces per dwelling unic, excluding
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affordable urtivis hve-work studio and the Frst 20 live-work units
shall be provided for visitors. ‘The visitor parking ipaces may be
pravidcd within the comnercial parking garuge operated by the
Taronto Parking Authority

(v}  pursvant o (i} above. up tn 10% of the prarking spaces tequired by
subsection (i) may be smafl- car parking spaces;

(v} afthe 10% of smali-car parking spaces identificd ir (iv) above, a
maximuin of 42 spaces shall be permitted 1o have 2 length of 5.1
mmedres, and o maxiowm of 3 spaces shail be perminied 1o have &
width of 2.6 meires when chsitucted on one side by a wall, column
or bollurd; and

{vi)  for each car-share parking space provided on the o, the minimum
resident parking required by (i) above shall be reduced by 5
parking spuces. The maximum reduction permitied by this means
shall be limited to no more than 4 resident parking spaces. If after
a period of not fess than 3 years following Lhe date of registration
of the last condom:nium or the date of becupancy of the Jast rental
unil, the car-share operation feils to be sustainable, o the
satisfaction of the Chief Planner, such spaces shall be provided and
maintained as parking spaces forming part of the commerciol
parking garage operated by the Toronto Parking Authority.

2. No parking spaces shall be required for non-residentlal uses, charitable
tnstitution, non-profit institution, cuitural and arts focility, commuatiny
services and fecilities, or other community or socinl agency unless the
wor-residenticl gros: floor area cumulatively excoeds 3,600 squart
metres, in which case parking for non-residential uses shalt be required at
# rate of | parking space per 100 square metres of non-eesidential gross

Jloer areq and shall be lacated on the Jos,

LS Notwithstanding paragraph 7 (1) (i) through (v) above the followiag shall
be permitied;

8. A maximum of 10} parking spaces muy be provided off-
site on the lands mun:cipally known as 43 Abell Sireet in
the year 2012,

b. Qrihe 10Y parking spaces provided off-site gt 48 Abel|
Strect. the spaces shall be located within Level PU of the
underground parking structure; and

t. The offsite parking spaces located at 48 Abell Street st
be expliciiiy sdentified as being for the sole and exclusive
use of residents at 2.6 Lisgar Street,

6247774.6
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Only the commercial parking garage operated by the Toronto Parking
Authuz ity shiall be subject 1o the definition of parking space within a
cummercil parking garoge and small-car parking spoce within a
compuiercial parking garege in Scction 13 of this By-law. Al other
parking spaces pravided on the for shall compty with Section 4{17) of By-
law 418-86.

The minimur requirement for Aicyele parking spoace: be as follows:

{) A minimum of 396 bicyele parking speces shall be provided snd
maintained for the exclusive use of residents of the building;

(i) The residential bicyele parking spaces shall be located within the
pusking levels below grade in the building located on the for;

(il A minimum of 99 bicyule purking spoces shall be provided and
maintained for the exclusive use of vizitors;

(iv]  The bicyeie parking spoces pravided and maintained for the
exclusive use of visiata shall be located an the for; and

(v} Inthe ins:ance that visilor bicycle parking spoages are localed
within the bniiding, they shall he accessed via the buiiding
vestibule or lobby and shall only be permitied on the ground
Noor of the building.

B AMENITY SPACF

A minimum of 1,000 squere metres of indoor residential amenity space
shall be provided and maintained, on the fourth and fith Foors of the
mixed-use burlding located on the for.

A minimum of 1400 square metres of outdoor residential omenity space
shall be provided and ma ntained, within the mixed-use butiding located
on the fof, and subject to the following:

s A minimum af 900 square meters of ouldoor residential
amenity space, located on the Faurth, Hfth, and/or sixth
floor of the mrized-use dwilding located on the lof shall be
conliguous with the indoor residentia amenity space
referenced in 8 (1) above; and

b, A minimwm of 400 squarc metres of outdvor residential
amenily space shali be provided anc malmained on the
cighth floor of the mixed-use duilding located on the lar.

Passive or inaccessible green roofs shail not be counted as ovtdoor
resideriial umenity space.
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LOADING

I The pruvisions of Section 5(6) of Zoning By-law 438-86. a5 wnended,
shal! be satisfied by one doading space - (ype G being provided,

SITE SPECIFIC EXCEPTIONS

1. The llowing site specific exveptions skall be deleted from the Index of
Fxceptions for 2 - 6 Lisgar Street:

i Section 12 (1) 287:
i, Section 12 (1) 290; und

ii.  Section 12 (2) 270,

e This exceprion will prevail over any provision of any other exceplion
incivded in Section 12(2) of By law 41835, as amended,
IMPLEMENTATION

l. Nur person shall ercet o7 use any building or structure above grade priog to
sansfying the foliowing conditions:

() The vwnze shall eater into an agreement with the City olT'oronto
pursuen: to Section 37 of the Planmimg Act, 10 secure the facilities,
services and marters required in Section 12 herein, the said
agreement 10 Include pravisions relating 1o indemnity, insuranee,
GST, termination, unwinding, registration and priotity ol
sgreeeent, and the Indexing of any financial contributions and
registered agninst the utle to the /o1 as a first cherge;

i) The owner shat! provide the parkland contribution as required and
set oul in Section 12 herein,

(i) The owner shall convey for nominal consideration and a1 no cost 1o
tae City any lends that are required for the extension of Abell
Street to the satisfaction of the Executive Director of Technical
Services;

{¥}  All waler mains, sanitary and storm sewers uwl uppropriate
appurtenances required for the development of this site have been
buill or secured via a letter of credit 1o the satisfaction of the
Enecutive Directoe of Technical Sesvices;

(v)  The owner shall reglstcr on title of the for the Agreement{s}
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outlined in Section 12 of this by-{aw.

SECTION 37 OF THE PLANNING ACT

Pursusni to Section 37 of the Planning Acs, the heights and density of the
development comemplated by this By-law are permiied subject to compliance
with all of the conditions sct oul in this ty-law and in retumn for the provisioa by
the owner of the lot, of the following facilities. sorvices and matiers to the City b
the owner's sole expense and in accordance with and subject to the agreement
referred 1o herein:

Cash Contribution

). The owner shall puy $1,000,000 Lo the City of Farumo prior to the issuance of
any above grade building permits for the development of the for, the amour!
10 be used for one or more of the folfowing:

2, aftordable live/work studios and/or affordable artist work
studios for artists owned and operated by the City or by a not-
for-prafit arts management organization spproved by the Chief
Planaier in consultafion with the Execulive Ditectar, Toronto
Cullure;

b. the design and/or canstruction of Lisgar Park;

c. the renuvation and restoration of the C amegie Library building
at [113 Queen Street West for use as a performing arts hub and
communily mecling space;

d. public art in the immediate vicinity of this siie;
2. Non-proflt Arts and Culture Space

a. The owner shull convey, at no vost fo the City, a minimum of 2,800
squere meters of gross foor arca 10;

i. anon-profit sris and culture orgenization acceptable to the City
of Toronlo; or

il the City for use as & noneprofit community use or City
Drivision,

b. [fasuitable non-profit aris snd culivre, community, or Cily usc cannot
be identified, the space may be sold by the City and the proceeds of
the sale shall be used for community services and facilities, and/or
parkland/open space, or stroetscape improvements in the immediate
vicinily of the subject lands.
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c. The space to be conveyed shall be to a finished comnercial sandard
ready fir occupancy of the iniended uscr, to the satisfiction of the
Director, Real Estate Services.

3. Parkland Contribution

The owner shall convey 2 minimum nf 260m? of Iand for parklznd
dedication purposes, The lands are hacated st the northern limit of the
property line, and will be free and clear, above and below grade, ol '}
physical obstructions and easements, encambsances and encroackments,
including surface and subsurface easement, unless the easemenl,
encumbrance or encroachment is vtherwise approved by the General
Manager, Packs, Forestry and Recreation

For the land that is proposed ta be conveyed 1o the City, the owner will be
respansible for on cavironmental assessment of the lands and any
associsted costs or remediation works required as a result of tha
assessment to the satisfaction of the General Manager, Parks, Forestry and
Recreatian, in consuttation with the Executive Director of Technical
Services.

Ta fully meet the parkland dedication requirements, a cash-in-lien
contribution {or parkland dedication will be required for the shortfall in
dedicalion.

4. The folowing matters are also to be secured in the Section 37 agreement as a
malter of Legal convenience:

(1 Street Tree [rigation

the owner shall, a1 its own cxpense, install and mainiain in good
working order and operation, an irtigation system for all swreet
Irees in the public right-of-way that includes an automatic timer
which is designed as being water efficient by a Certified
Landscape Imrigation Auditor (CLIA) and iz constructed with a
back flow preventer o the satisfaction of the City, if required;

() Crash Mitigation Measures

prior (o the registration of the condominium, the owner shal
cansinucy, of cause another party to construct, crash miligation
meazures, il required, related to the rail corvidor, as sct out in an
agreement berween the owner of the fos and the Greater Toronto
Transit Authority {Metrolinx) end Canadizn National Raitway
Company;

6247774.6
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(iii)

(iv}

v

{vi)

{vii)

(viil)

(ix)

Noisz anu Vibration

prior o the registration of the condominium, the pwner shall
construcl, or causc anolher parly to construct, any works required
by the agreement between the owner of the Jof and the Greater
Toronto Transit Autharity and Canadian  National Railway
Company;

Wind Mitigation Measures

the owner shalf construct. or cause another parly 1o construct, any
wind mitigation measures required pursuant to site plan approval,
to the sztisfaction of the Chiel Planner;

Servicing Requirements

the owner shall provide all matters required to service the lands
outlined in heavy lines on Map 1 attached hereto, including but not
limited to, the construction of services for water services, sanita: y
and siorm sewer systems, roads, streetscaping and landscaping,
street trees and tree imigalion systems and utilities:

Soil remediation

the owner shall remediate the lands ot the Abell Stroet extension,
it required, prior to conveyance and in accordance with Ciry nod
Mini:iry of Environment Standards; and

Abell Street Construction Costs

the awner shall pay the construction costs of that portion of the
Abell Street extension whick is adiacent 1o the 2 « 6 Lisgar Street
site.

Building Materials amf Details

the incorporation, in the construction af the building, ufexterior
materials to the satisfaction of the Chiel Planner and Executive
Director, City Planning Division. The Owner shall include 1:50
scale drawings for the materials used 1o screen the mechanical
equiprent, the first lo founth storcy portions of the clevations with
building materials labetled. The drawings will have a sufficient
leved of detail 1o iltustrate how the building will be perceived by
the pedestrian,

Additional Aris and Culture Space
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13.

The owner shall convey to the City, an ndditional 670 square
metres of non-profit arts and cultural spece, should the non-profil
arts and cullure organization not veeupy the space or choose to
vacaze the space.

3. The payments required in clause 12 (1) herein, shall increase in accardance
with the increase in the Non-Residential Construction Price Index for the
Toronto CMA, reported quarterdy by Statistics Canada In Construction Price
Stanisties Publication No. 62-007-XPB, or its suceessor, caloulated from the
date of executinn of the Section 37 Agreement or, if the site specific by-laws
for the projecr sre appealed to the Ontario Munic ipzl Bored, from Lhe date of
the Board order approving the by-laws. 10 the datz of submistion of the funds
by the owner to the City,

The payments required in clause 12 (1) herein shal} be paxd prior to ti=
issusnce of the first above-grade building permit 10 permit construction of
a building or u portion of & building on the lot,

The owner of the lands enlers into an agreement with the City of Toronio
pursuant (o Section 37 of the Planning Act, to seevee the facilitics, scrvices
and matters required in Section 12 herein and regisiers such agreement
against fitle 10 the lol as a first charge, all #o the satisfaction of the City

Solicitor.

BEFINITIONS

All italicized words end expressions in this exceplion have the same meanings as
defined in By-law No, 438-86 with the cxception of the foliowing definitions
which cither replace the definitions or provide definitions for new 1erms

arlist livelwark
Yhadio

car-share

shall mean & dwelfing unit containing & studio space for
the production of art and which is the subject of an
agreement between the City and the housing provides,
registered on Litle, that it will be rented at no more than 0.8
times the CMHC average market rent for dwelling units of
similar size in the City of Toranto and inhabited only by a
working artist and hus or her houschold,

shall mean the practice where 4 number of people share
the use of one or more cars that are owned by & profit or
non-protit car-sharing organization and to use a car-share
vehicle, 2 persan must mec! the membership requirements
of the car-sharing organization, including the paymeni ol a
membership fee that may or may not be refundable. Cars
tre rescrved in advance and fees for use arc normally
based on time and/or kilomelres driven sad do include use
of cars on an hourly basis,
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car-share parking
space

grade

height

parking space
withina
commercial purking
garage

small-car parking
space within g
commercial parking
garage

vbstnichion

shall mezn a parking space exclusively reserved and
signed for a car used only for car-share purposes and such
car-share is for the use of carsharc members, including
non-resideris.

shall mean the average clevation of the sidewalk or
plarred clevation of the sidewalk on Sudbury Street
adjacen’ to the Jur.

shall mean the vertical distance between grade and the
highest point of 1 roof or, where there is no pouf, the
highest point of the structure,

shail mean a clear aren thut

2. has minimum dimensions of 5.2 m in length and
1.6m In width, except that the width of & parkiag
space and shall be increased 0.3m when one or
both sides of the parking space iz obstructed;

b. is accessed by a drive nisle that has o minimum
width of 7.0 m; and

¢ is readily nceessible st all times for the parking
and removal of a motor vehicle withouwt the
necessity of moving snother vehicle,

shall mean a clear area that:

. hasa minimum dimension of 5.2 m in length
by 2.6m in width, and where one or both sides
of the parking space is obstrycted by & colump
or bollard, no increase is stall widih would be
reqibired;

b, is accessed by a drive aisie that has a minimum
width of 7.6m; and

c. is rendily accessible at all times for the parking
and removal of a molor vehicle without the
necessity of moving anather vehicle.

shall mean any part of & fixed objet such as & wall,
column, bodard, fence, or pipe sitnwated within 0.2m of the
side of the parking spoce, measured af right angles, and
more than 1.0 metres from the front of rear of the parking
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space,

4. Within the lands shown on Map | atiached to thig By-law, no person shall use any land or
erect or use any building or struciure unless the following muric ipal services are
provided to the lot line and the following provisions are complied wath:

(8)  &ll new public roads have been constructed o & minimum of base curb and base
asphaft and arc connected to an existing public highway, and

(b)  ali water mains and sanitary sewers, and npprapriate appurienances, have been
installed and are operational,

15.  Despite any future severance, partition or division of the Iands 25 shown on Map 1, the
provislons of this cxception shall apply as if no severance, partition or division has
oceurred.

ENACTED AND PASSED this  th day of June, 2012,

FRANCES NUNZIATA, ULLIS. WATKISS
Speaker City Clerk

{Carporate Seal)

62477746
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SCHEDULE B
SKETCH OF THE ARTS AND CULTURAL SPACE
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SCHEDULE C
TMAC/EDGE PURCHASE AGREEMENT
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SCHEDULE D
OPTION TO PURCHASE

OPTION TO PURCHASE
THIS AGREEMENT made this ® day of ®,2014
BETWEEN:
TORONTO MEDIA ARTS CLUSTER

(“TMAC™)
OF THE FIRST PART
-and -
OF THE SECOND PART
CITY OF TORONTO
(“City™)

WHEREAS on June 7", 2012 the City and Edge on Triangle Park Inc. (the “Edge”) entered into
a Seclion 37 Agrecement pursuant to Section 37 of the Planning Act in which Council or the
Ontario Municipal Board on appeal may, in a by-law passed under Section 34 of the Planning
Act, authorize increases in the density or hei ght of development beyond that otherwise permitted
by the applicable zoning, that will be permitted in return for the provision of such facilitics,
services and matters as are set out in such by-law (the “Section 37 Agreement”) attached as
Schedule A to the Land Use Agreement (as hereinafter defined);

AND WHEREAS pursuant to such by-law, the City required that the Edgc provide certain
facilities, services and matters in return for the authorized increases in height and density
including, the provision of approximately 2,800 square metres of stratified finished commercial
fee simple space in the Development as shown in the sketch attached as Schedule B to the Land
Use Agreement (the “Cultural Space”™);

AND WHEREAS the Edge has agreed to transfer an additional 670 squarc meters of space in
the Development as shown in the sketch attached as Schedule B to the Land Usc Agreement to
TMAC on such terms, including compensation, as agreed between those parties (the “TMAC
Space”) (the Cultural Space and the TMAC space shall be referred to hercafter as the “Arts and
Cultural Space”, the legal description of which is described in Scheduie A attached hereto);

AND WHEREAS, pursuant to the Section 37 Agreement the City agreed that the Edge is to
enter into a purchase agreement with TMAC for the conveyance of the Arts and Cultural Space
to TMAC, or, in the event that TMAC and the Edge do not enter into a purchase agreement,
before March 31, 2014 (or such other datc as may be approved by the partics), then the Edgc
shall enter into a purchase agrcement for the conveyance of the Arts and Cultural Space to the
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City, or such other non-profit arls and culturai organization sclected by the City at nominal
consideration;

AND WHEREAS pursuant to section 3.2(1)(a) of the Scction 37 Agrecement, the City has
agreed that the Fdge shall enter into a purchase agreement with TMAC for the conveyance of the
Arts and Cultural Spacc to TMAC;

AND WHEREAS the Cultural Space constitutes a Section 37 Planning Act public benefit
received exchange for increase height and development in the Development and shall be so used
by TMAC;

AND WHEREAS in order to sccure the Cultural Space as a public benefit pursuant to the
Scction 37 Agreement, TMAC enicred into a land use agrcement with the City dated as of the
date of this Agreement (the “Land Use Agreement”) providing for the following: (i) restrictions
on the use of the Cultural Space by TMAC; (ii) the registration of a Section 118 Certificate in
favour of the City on title to the Cultural Spacc; and (iii) the grant of an option in favour of the
City to purchase the site for nominal consideration exercisable by the City upon an Event of
Default (defined in the Land Use Agreement) (“Restrictions and Security”):

AND WHEREAS TMAC has agreed that the TMAC Space shall be subject to the same
Restrictions and Sccurity as the Cultural Space, and that this Agreement shall apply to the
Cultural Spacc and the TMAC Spacc;

AND WHEREAS as noted above, pursuant to the Land Use Agreement and the Section 37
Agreement, TMAC is required to grant the City an option o purchase the Arts and Cultural
Space, on the terms and conditions sct forth herein:

AND WHEREAS capitalized terms used herein and not otherwise defined herein, have the
mcanings assigned to them in the Land Use Agrcement;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the sum of
TWO ($2.00) DOLLARS of lawful money of Canada (the “Option Payment™) paid by the City
to TMAC and other good and valuable consideration (the reccipt and sufficiency of which is
hereby acknowledged by the Parties), the Parties hereto agree as follows:

1. TMAC hereby grants to the City the sole, exclusive and irrevocable oplion to purchase
the Arts and Cultural Space (the “Option”) for TWO ($2.00) DOLLARS of lawful
money of Canada, exclusive of HST (the “Purchase Price”) on the following terms and
conditions:

(a) The Option may, upon and subject to the conditions herein, be exercised by the
City at any time during the following time period (the “Option Period”):
commencing upon the datc of the registration of the transfer of the Arts and
Cultural Space to TMAC from Edge, and ending on the day that is nineteen (19)
years and three hundred and sixty-four (364) days after the date of the registration
of the said conveyance (the “Expiration of the Option™).
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(b}  The Option shall be exercisable by the Cily delivering a notice in writing (the
“Option Notice”) to TMAC at any lime during the Option Period upon an Event
of Default that is continuing under the Land Usc Agreement;

In the cvent that the Option is not exercised by the City within the Option Period, this
Agrecment shall be automatically null and void and no longer binding upon cither of the
Parties hereto and TMAC shall be entitled to retain the Option Payment in full, as
considcration for the granting of the Option,

Upon duc excrcisc of the Option as contemplated hercin, there shall come into cffect a
binding agrcement of purchase and sale between the City and TMAC with respect to the
Arts and Cultural Space at the Purchasc Price and on the other terms and conditions more
particularly sct forth herein.

For the purposes of this Agreement, “Business Day” shall mean any day of the weck
upon which the Land Regisiry Office in which the Arts and Cultural Spacc is registcred
and the offices of the City of Toronto are both open to the public for business, cxcluding
in any cvent, Saturdays, Sundays and holidays observed in the City of Toronto. The
“Closing Time” for the purposcs of this Agreement shall be 4:00 p.m. Toronto time. The
transaction of purchasc and sale shall be completed (“Closing”) forty-five (45) days afier
receipt by TMAC of the Option Notice {the “Closing Date") on or before the Closing
Time. TMAC and, if applicable, TMAC’s solicitor shall provide the City’s solicitor with
fully exccuted original copies of final and irrevocable directions and re-directions
regarding payment of the balance of the Purchase Price (as defined in Section 6 hereof),
as TMAC may require (collectively, the “Direction re: Funds”), by no later than
4:00 p.m. on the 7th Busincss Day that precedes the Closing Date, failing which, at the
option of the City, the Closing Date may be extended to the 5th Business Day after
receipt by the City’s solicitor of the Direction re: Funds, For purposes of this Section,
receipt by the City’s solicitor of a faxed copy of such exccuted Dircction re: Funds, shall
be decmed to be an original executed copy. TMAC shall deliver to the City an original
cxecuted copy of the Direction re: Funds on Closing. In the event that Closing falls on a
day which is not a Business Day, Closing shall be deemed to be on the next Business Day
thereafter.

The Option Payment shall be credited to the City and allowed as part of the Purchasc
Price, and the balance of the Purchase Price shall be paid to TMAC or its solicitors, in
trust, on Closing by certified cheque, bank draft or wire transfer in immediately available
funds, subjcct to the usual adjustments, save as otherwise stipulated hercin.

The Purchase Price shall be subject to adjustment on account of taxes, local improvement
rates and charges, water and assessment rates and utilities, to the extent applicable, and
all other items normally adjusted as between a vendor and a purchaser on the purchase of
commercial space similar to the Arts and Cultural Space. TMAC covenants and agrees to
pay all realty taxes and utility charges rclating to the Arts and Cultural Space to the
Closing Date. TMAC further covenants and agrees to pay any and all current charges,
rates, and fees owing to the Closing Date in respect of any and all maintenance and/or
rcciprocal agrecments with the condominium corporation or owner of the development in
which the Arts and Cultural Space is situate. The Closing Date shall be for the account of
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the City. Each party agrees (o readjust after Closing all items (o be adjusted in accordance
with the terms of this Agreement or that reasonably ought to be the subject of
readjustment in order to fulfill, in good faith, the terms of this Agreement.

The City and TMAC agree that there are no chattels included in the Purchase Price and
there are no fixtures forming part of the Arts and Cultural Spacc which are cxcluded from
the Purchase Price.

From and after the date of this Agreement, in the event that the City cxercises its Option
hercunder, the City and its agents, cmployccs, consultants, contractors and other persons
as the City considers necessary, shall have the right to enter upon the Arts and Cultural
Space at all reasonable times as often as the City may deem desirable, for purposes of
carrying out appraisals, inspections, due diligence enquiries and other investigations
relating to the Arts and Cultural Space and preparing surveys or other plans with respect
thereto. All such activitics shall be done at the sole cost and risk of the City and the City
shall restore the Arts and Cultural Space as nearly as reasonably possible to the state in
which it was before the commencement of any such aclivitics,

(1) For the purposes of this Agreement, “Governmental Body™ mcans a municipal,
provincial or federal government, including any agency, board, commission and
department thercof, including without limitation, the City of Toronto, the Toronto
Region Conservation Authority and the Ministry of Environment. The City shall
have the right to give notice of this Agreement to any Governmental Body and to
obtain any and all information within the records of such Governmental Body
relating to the regulatory and compliance status of the Arts and Cultural Space
and TMAC’s usc thereof (including without limitation, information rcgarding
environmental matters, building standards, zoning, work orders, approvals,
permits and compliance orders) and as to any other matter that might affect the
City’s cnjoyment, use, posscssion and ownership of the Arts and Cultural Space
after Closing.

{(2)  TMAC hereby consents to any Governmental Baody releasing to the City details of
all outstanding work orders, Arts and Cultural Space standards and status files and
information on any studies, plans or proposals affecting the Arts and Cultural
Space. TMAC agrees to promptly exccute and deliver such further authorizations
in this regard as the City’s solicitor may reasonably require to ensure the release
of such details provided that in no event shall a Government Body other than the
City in its capacity as purchascr have a right of inspcction of the Arts and Cultural
Space.

(3)  TMAC shall at the request of the City, acting reasonably, promptly release to the
City, all written or computer generated correspondence, information, material,
working papers, reports and other documentation in the possession or control of
TMAC pertaining to the Arts and Cultural Space, TMAC’s usc of the Arts and
Cultural Space and the proposed use of the Arts and Cultural Space,

)] For purposes hereof, “Fxcluded Goods” shall mean, without limitation all
chattcls, rubbish, wastc materials, refusc and debris now on the Aris and Cultural
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Space. TMAC covenants (o remove (the *Removal Obligation”) from the Arls
and Cultural Space no later than the 2™ Business Day belore the Closing Date, at
TMAC’s sole expense, all Excluded Goods and to leave the Arts and Cultural
Space in a neat, tidy and wholesome condition, rcasonable wear and tear
cxeepted. For purposcs of this Agreement, “Removal Costs” means cumulatively:
(1) the cost estimated by the City of having the Removal Obligation performed by
an independent contractor; plus (2) the estimated costs of storing and/or disposing
of the Excluded Goods; plus (3) an administrative fec calculated as fiftcen percent
(15.0%) of (1) and (2). If on the Business Day before the Closing Date, the City
shall determine that TMAC has not performed the Removal Obligation, then the
City shall be entitled to complete this Agreement after holding back from the
balance duc on Closing (thc “Removal Holdback™), an amount which shall be
the greater of $1,000.00 or the amount estimated by the City, acting reasonably, to
be the Removal Costs.

Provided that nothing herein, including receipt by the City of the Removal
Holdback rclicves TMAC from, or obligates the City to, the performance of the
Removal Obligation, If the City elects to remove the Excluded Goods from the
Arts and Cultural Space, it may apply the Removal Holdback to any Removal
Costs and any and all manner of claims, demands, damages (including indirect
and conscquential damages), losses, liabilitics, costs, charges, fines, penalties,
orders, expenses, fees (including legal fees) actions, other proceedings, or any of
them (“Claims™), including without limitation, the costs of remediating the Arts
and Cultural Space, resulting from the failure of TMAC to perform the Removal
Obligation. Despite receipt of the Removal Holdback by the City, TMAC
covenants that TMAC will, at all times and from time to time, indemnify and save
harmless the City from and against all Removal Costs and rclated Claims.

TMAC represents and warrants (the “Warrantics”):

(a) that the Arts and Cultural Space has not been, as at Closing, insulated with
asbestos or a Urea Formaldehyde foam type of insulation. Provided that if
the Arts and Cultural Space is pari of a multiple unit building, this
representation and warranty shall only cxtend to that portion of the
building which is the subject of this transaction;

(b) that prior to Closing, no work, construction or alterations have been done
on the Arts and Cultural Space, or matcrial supplicd thereto, in cach case,
on behalf of TMAC, or its permitted tenants, licencees or occupants,
which could result in the registration of a lien against the interest of
TMAC in the Arts and Cultural Space under the Construction Lien Act
(Ontario), after Closing;

(c) that there are no work orders, deficiency notices or orders to comply
affecting the Arts and Cultural Space;

(d) that all fixtures included in the Purchase Price (including, without limiting
the gencrality of the foregoing, all heating, clectrical, plumbing and
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mechanical systems), whether owned or leased, are and shall be on
Closing in good repair and working order;

that TMAC has made complete disclosure of all material facts and
circumslances, relating (o the prescnce of any Hazardous Substance. (For
purposcs hercof, the term “Hazardous Substance” mcans any contaminant,
poilutant, dangerous substance, potentially dangerous substance, noxious
substance, toxic substance, hazardous wasle, biological materials and
organisms {Including, without limitation, viral agents, mould, fungus and
bacteria), flammablc material, explosive material, radioactive malerial,
urca formaldehyde foam insulation, ashestos, PCBs, radiation and any
other substance, materials, effect, or thing declared or defined to be
hazardous, toxic, a contaminant, or a pollutant in or pursuant to any
applicablc federal, provincial or municipal laws, statutes, by-laws, rulcs,
regulations, orders or directives) or other environmental condition, which
to the knowledge of TMAC exists now or in the past, did cxist on the Arts
and Cultural Space or on any adjoining or approximate lands, which in
any manncr may alfect the Arts and Cultural Space or its proposed use;

that, cxcept in compliance with applicable Environmental Laws (for the
purposc hereof, “Environmental Laws” means all applicable federal,
provincial, local, municipal, governmental or quasi-governmental laws,
rules, regulations, policics, guidelines or requircnicnts  concerning
Hazardous Substances), no part of the Arts and Cultural Space contains
any Hazardous Substance nor has it cver been if as a Waste Site (and for
purposes of this Apreement the term ‘Waste Site” means a site for the
storage, transportation, burial, disposal or processing of any Hazardous
Substancc);

that therc are not now, and will not on Closing be, any outstanding,
pending or threatened orders, directives or other requirements {collectively
the “Environmental Orders™) of the Ministry of the Environment or of
any other body having jurisdiction relating to the Arts and Cultural Space
(collcctively the “Environmental Authorities”) which in any manner
may affect the Arts and Cultural Space or its proposed use; and

that TMAC is not now, and will not on Closing be, negotiating or in any
manncr dealing with any Environmental Orders or Environmental
Authorities,

All representations and warranties in this Agreement shall survive Closing for a
period of twelve (12) months, after the Closing Date (the “Survival Period™),

On Closing, TMAC shall provide to the City, a statutory declaration that the
Warrantics and any other representation and warrantics contained mn this
Agreement, are correct and true in all material respects, as of Closing; provided
that in the case where TMAC is a corporation, such declaration shall be made by
an authorized dircctor or officer of TMAC, after rcasonable investigation, and
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provided further that if on or before Closing, TMAC or the City becomes aware
that any of the Warranties or any other representation or warranty contained in
this Agreement is not true and correct in any matcerial respect, such Party shall
nolily the other Party of the same and TMAC shall usc best efforts to cause such
Warranty or other representation or warranty contained in this Agrcement to be
true and correct as at Closing and, in the event it is unable to do so, the City shall
have the option of not completing the purchase of the Arts or Cultural Space and
this Agreement shall be at end and the Partics shall have no further obligation to
another, or the City may clect to complete the purchasc of the Arts and Cultural
Spacc and TMAC shall amend the slatutory declaration to identify the exception
lo the Warmranty or the other representation or warranty contained in this
Agrecment.

(3) On Closing, TMAC shall deliver to the City, TMAC’s written covenant to
indemnify and save harmless the City from and against any and all manner of
Claims incurrcd by, suffered by or brought against the City resulting, directly or
indircctly from any breach of the Warrantics, notice of which is dclivered by
TMAC prior to the expiry of the Survival Period. TMAC shall deliver on
Closing, TMAC’s Indemnity, as set out in Schedule C attached hereto.

On Closing, the Arts and Cultural Space shall be subject only to thosec mortgages,
charges, licns, work orders, eascments, restrictions, leases, licences or other
encumbrances or title defects, so long as such mortgages, charges, liens, work orders,
casements, restrictions, leases, licences, or other cncumbrances or title defects are
complicd with in all material respects and which do not matcrially impact the usc and
enjoyment of the Arts and Cultural Space (“Permitted Encumbrances”) set forth on
Schedule B attached to this Agreement. TMAC shall on or before Closing, at its own
cxpense, obtain and register a discharge of all mortgages, licenses, work orders,
easements, restrictions, leases, licenses and other encumbrances of every nature and kind
affecting the Arts and Cultural Space and shall remedy any title defects, in each case,
save for the Permitted Encumbrances. Ifa discharge of any mortgage or charge held by a
mortgagee who is a Canadian Chartered Bank, Canadian Trust Company or Insurance
Company, is not available in registrable form on Closing, the City agrees to accept
TMAC’s solicitor’s personal undertaking prepared in a form satisfactory to the City's
solicitor, acting rcasonably: (1) to forward to the mortgagece, out of the sales proceeds, the
amount specified in the mortgage discharge statement issucd by such mortgagee; (2) to
obtain from such mortgagee a discharge of charge/mortgage in registrable form; (3) to
register same on title within 40 Business Days after Closing; and (4) to forthwith
following such registration, provide written particulars of such registration to the City’s
solicitor. Provided however and despite the foregoing, the City shall not be obligated to
accept such undertaking unless the same is accompanied by an unqualified mortgage
statement prepared by the mortgagee addressed to the City setting out the balance
required to obtain the discharge, together with evidence, satisfactory to the City Solicitor,
or certified funds sufficient to pay the mortgagee the amount required to obtain the
discharge.

The City shall be allowed until Closing to examine title at its own expense, fo satisfy
itself that title is subject only to the Permitted Encumbrances and that there are no
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outstanding municipal work orders or deficiency notices affecting the Arts and Culturai
Spacc and to make any requisitions in connection therewith.

INTENTIONALLY DELETED

On Closing, TMAC shall deliver vacant possession, free and clear of all encumbrances
cxcept the Permitted Encumbrances, of the Arts and Cultural Spacc to the City

The Transfer shall be prepared in registrable form at the expensc of TMAC. TMAC
covenanits that the Transfer to be delivered on Closing shall contain the statements
contemplated by Subscction 50(22) of the Planning Act (Ontario), as may be amended
from time to time.

All buildings on the Arts and Cullural Space and all other things being purchased and all
risks, hazards and liabilities associated with the Arts and Cultural Space or the use
thereof shall be and remain until Closing at the risk of TMAC, Pending Closing, TMAC
shall hold all insurance policics, if any, and the procceds thereof in trust for the partics as
their interests may appear and in the event of substantial damage, as determined by the
City in its sole and absolute discretion, the City may, at its sole option either: (i)
terminate this Agreement and have all monies theretofore paid returned without interest
or deduction; or (it) take the proceeds of any insurance and completc the purchase of the
Arts and Cultural Spacc; or (iii) complete the purchasc of the Arts and Cultural Spacc. No
insurance will be transferred on Closing,

Time shall in all respects be of the essence hercol provided that the time for doing or
compieting any matter provided for herein may be cxtended or abridged by an agreement
in writing signed by TMAC and the City or by their respective solicitors who are
specifically authorized in that regard.

(N The parties waive personal tender, and agree (subject to Subsection 19(1)(b), next
following) that:

(a) if thcy have not agrced otherwisc prior to Closing, tender may be
effectively made if the party wishing 10 tender attends at the Registry
Office at or before 4:00 p.m. Toronto time on Closing and remains ready,
willing and able to complete the transaction until 4:30 p-.m. Toronto time.
In the event TMAC or TMAC’s solicitor falls to appear or appears and
fails to closc, such attendance by the City’s rcpresentative shall be decmed
satisfactory evidence that the City is ready, willing and able to complete
this Agreement at such time; and

(b)  altcrnatively, tender may be validly and cffectively made on the lawyer
acting for TMAC or the City Solicitor, as the case may be. If either party
or either party’s lawyer provides notice to the other party or the other
party’s lawyer prior to Closing that it is unwilling or unable to complete
the transaction, the other party will be relicved of any obligation to tender
upon the party providing such noticc or its lawyer, and the other party may
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immedialely begin to exercise all of its rights under this Agreement in
respect of breach by the notifying party.

(2)  TMAC agrees to retain a lawyer who is both an authorized uscr of the Teraview
Electronic Registration System (“TERS”) and in good standing with the Law
Socicty of Upper Canada to represent TMAC in conncction with the completion
of this transaction, and shall authorize such lawyer to enter into an escrow closing
agreement with the City Solicitor in the form recommended from time to time by
the Law Socicty of Upper Canada (hercinafter referred to as the “Document
Registration Agreement” or “DRA™) establishing the procedures and timing lor
completing this transaction and to be executed by TMAC’s lawyer and returned (o
the City Solicitor at least ten (10) days prior to Closing.

(3} TMAC and the City agrec that the delivery and exchange of documents and
monics and the release thercof to the City and TMAC, as the case may be: (i)
shall not occur contemporancously with the registration of the transfers (and other
registrable documents); and (ii) shall be governed by the DRA, pursuant to which
the lawyer recetving the documents, and/or funds, will be required to hold them in
strict accordance with the DRA.

(4)  If TMAC's lawyer Is unwilling or unable to complete the transaction using TERS,
In accordance with the provisions of the DRA, then TMAC’s lawyer (or its agent)
shall be obliged to personally atiend at the office of the City Solicitor, at such
time on the day scheduled for Closing as the City Solicitor may direct, in order to
complete this transaction using TERS on the computer facilities in the City
Solicitor’s office, and shall pay a fee as determined by the City Solicitor, acting
reasonably, for the use of the City’s computer facilities.

(5)  Notwithstanding anything contained in this Agreement (o the contrary, it is agreed
by the partics that an cffcctive tender shall be deemed to have been validly madc
by one party upon the other party when the tendering party’s lawyer has (i) caused
all closing documents to be delivered to the other party’s lawyer in accordance
with the provisions of the DRA: (ii) advised the other party’s lawyer by notice
that the tendering party is ready, willing and able to complete the transaction in
accordance with the terms and provisions of this Agrcement; and (iii) has
completed steps required by TERS in order to complete this transaction that can
be performed or undertaken by one party’s lawyer without the cooperation or
participation of the other party’s lawyer, and specifically when the “completencss
signatory” for the transfer(s) has been electronically “signed” by or on behalf of
the tendering party’s lawyer, without personally attending upon the other party or
its lawyer with the documents or funds required to be delivered by the tendering
party for Closing, and without any requirement to have an independent witness to
confirm any of (i), (ii) or (jii), immediatcly preceding, Moncy may be tendered by
ordinary (non-certified) cheque drawn on a Canadian Chartered Bank or Canadian
Trust Company.

20.  TMAC rcpresents and warrants that spousal conscnt is not nccessary to the transaction
under the provisions of the Family Law Act (Ontario) the Arts and Cultural Space has
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never been oceupied by any of the directors, officers or sharcholders of TMAC or their
spouscs, as a family residence,

The City shall be credited towards the Purchase Price with the amount, if any, which
shall be nccessary for the City to pay to the Minister of National Revenue in order to
satisfy the City’s liability in respeet of tax payable by TMAC under the non-residency
provisions of the /ncome Tax Act (Canada) by reason of this sale. The City shall not
claim such credit it TMAC delivers on Closing the prescribed certificale or a statutory
declaration cstablishing to the satistaction of the City’s solicitor that TMAC is not then a
non-resident of Canada; provided that in the case where TMAC is a corporation, such
declaration shall be made by an authorized director or officer of TMAC, after reasonable
investigation.

This Agreement shall be interpreted and enforced in accordance with the laws of the
Province of Ontario and Canada. Any legal proceeding arising in conncction with this
Agreement shall be commenced and heard in a court (or, if applicable, a tribunal of
compelent jurisdiction) sitting in Toronto, Ontario, which it is agreed will be the
appropriatc location. If the court (or, if applicable, tribunal of compctent jurisdiction)
docs nol sit in Toronlo, the legal proceedings shall be commenced and heard in the
Jurisdiction nearcst to the City of Toronto within the Province of Ontario In which such
court (or, if applicable, tribunal of compelent jurisdiction) convenes,

(1) The City represents that it a “registrant” within the meaning of the Excise Tax Act
(Canada) (the “ETA”) and that its registration number is 86740 2299 RTO0001 (the
*City’s HST Number”).

(2)  The Purchasc Price shall be deemed to be exclusive of any goods and scrvices tax
(“HST”) that may apply to the sale of the Arts and Cultural Space pursuant to the
ETA.

(3)  TMAC rcprescnts and warrants that the sale of the Arts and Cultural Spacc is a
“taxable supply” for the purposes of the ETA. As such, the parties agree that the
provisions of paragraph 221(2)(b) of the ETA shall apply and TMAC shall not
collect HST from the City on Closing but rather, the City agrees that it shall self-
assess and remit all HST following Closing in accordance with the requirements
of the ETA.

(4)  The City represents and covenants that it is acquiring the Arts and Cultural Space
on its own account and not as agent, that the City’s HST Number is, and will be
on Closing, valid and the City agrees that TMAC may rcly on this represcntation
and covenant, which shall not merge on Closing. The City agrees to deliver to
TMAC on the Closing Date a certificate re-confirming the matters contained in
this Section 23 as at the Closing Date.

(5)  The City shall indemnify TMAC and hold TMAC harmless from any liability
under the ETA (and/or under any lcgislation applicablc to the collection and
remittance of the HST) arising because of breach of the obligations of the City or
any such other party set out in this Section or arising under the ET4 (and/or under
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any legislation applicable (o the collection and remittance of the HST) with
respect Lo the acquisition by the City of the Arts and Cultural Space, together with
all losses, costs, penaltics, interest and cxpenses resulting from such breach, and
the City acknowledges and agrees that TMAC may rely on this indemnity
following Closing, which will not merge on Closing.

Unless otherwise provided in this Agreement, any notice, approval or other
communication required or permitted to be given (*Notiee™) shall be in writing and shall
be delivered: (1) by personal delivery; (2) by prepaid registered mail; or (3) by fax and; in
the case of Notice (o the City, addressed to it as follows:

Director of Real Eslate Services
Facilities and Real Estate Division
City of Toronto

Mectro Hall, 2nd Floor

35 John Street Toronto ON M5V 3C6
Fax No.: (416) 392-1880

With a copy to:

City Solicitor

Attention: Dircctor, Real Estate Law
City of Toronto

Station 1260, 26'" Floor

Metro Hall
55 John Strect Toronto ON M5V 3Cé6
Fax No.: (416) 397-5624

And in the case of Notice to TMAC, addressed to it as follows:

c/o Toronto Media Aris Cluster
Attention: Laura Berazadi

9 Ossington Avenue

Toronto, Ontario

M6J 2Y8

Fax No.;

With a copy to TMACs solicitor:

Goodmans LLP

Attention: Bram Green

Bay Adclaide Centre

333 Bay Street, Suite 3400
Toronto, ON MS5H 257

Fax No.: (416) 979-1234
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TMAC hercby appoints TMAC’s solicitor named above as its agent with full authority to
give, reccive and bind TMAC by any Notice to be delivered under this Agrcement, until
such time as TMAC shall otherwise notify the City In writing,

Any Notice so given shall be deemed conclusively to have been given and received on
the date of delivery if personally dclivered or faxed, or on the third (3rd) Busincss Day
following the datc of mailing if sent by prepaid registered mail, provided that if there is
any anticipated or existing postal dispute, Notice shall be personally delivered or faxed.
Either party may from time to time change the address for scrvice of such party or its
solicitor, by Notice to the other party hereto.

TMAC acknowledges that all information, documents and correspondence provided by
TMAC to the City in connection with this Agreement and the transaction provided for in
this Agreement (collectively, “TMAC’s Information”) will become subject to the
Municipal Freedom of Information and Protection of Privacy Act (Ontario) as amended
(“MFIPPA™) and subject to any other obligations of the City to disclose information in
ils posscssion or control. Thercfore, TMAC acknowledges that all or some of TMAC’s
Information may bc reproduced or otherwisc copicd by the City, may become part of the
public record of the transaction provided for in this Agreement, and consents to the
disclosure of TMAC’s Information by the City pursuant to MFIPPA or otherwise. TMAC
should assume that the name of TMAC will be, in cvery case, a matter of public record,

(1) Nothing in this Agreement derogales from or interferes with or fetters the exercise
by the City of all of its rights as a municipality, or imposes any obligations on the
City, in its role as a municipality and the City shall not be prevented from or
prejudiced in carrying out its statutory rights and responsibilitics, including
planning rights and responsibilities. Nothing in this Agreement derogates from or
interferes with or fetters the exercise by the City’s officers, employees, agents,
representatives or clected and appointed officials of all of their rights, or imposcs
any obligations on the City’s officers, employees, agents, representatives or
elected and appointed officials, other than as expressly set out in this Agreement.

(2)  No communication or dealing between TMAC and the City or TMAC and any
agency, board, commission, department, committee, body, commissioner, elected
official, appointed official, officer, cmployce, agent or representative of the City
will be deemed to be a communication or dealing under the provisions of this
Agreement between TMAC and the City In its capacity as a party 1o this
Agreement or to affect the City with notice of any such communication or
dealing; it being intended and agreed that the City acts solely as a purchaser of the
Arts and Cultural Space and as such, any communication or dealing between the
City and TMAC as parties to this Agreement will only be effective if delivered in
accordance with the notice provisions set out herein. No communication or
dealing between the City as a party to this Agreement and TMAC as a party to
this Agreement pursuant to the provisions of this Agreement will relieve TMAC
from the responsibility of discharging its lawful obligations to the City imposcd
by statute, rcgulation, a by-law or by any other lawful manner separate and apart
from the obligations of TMAC Imposed by this Agreement.
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TMAC’s covenants, representations and warranties herein, shall survive Closing until the
cxpiry ol the Survival Period.

Any rights and obligations of the City under this Agrecement may be exercised and
performed by the CCO. For the purposes of this Agreement “CCO™ means the Cily's
Chicf Corporate Officer and anyonc designated by the Chicf Corporate Officer or by the
Council of the City to act in that capacity.

Unless expressly stated otherwise herein; (1) references o all dollar amounts in this
Agreement shall be references to Canadian dollars; and (2) payments to bc made by the
City shall be made by ordinary (non-certified) cheque.

Any references in this Agreement to any law, by-law, rule, statue, regulation, order or act
of any government, Governmental Body or other regulatory body shall unless otherwise
stated, be construed as a reference thereto as amended, replaced or re-enacted from time
to timc or as a reference to any successor thercto.

The City shall be entitled to register a notice of the Option on title to the Arts and
Cultural Space. Upon the expiration of the Option, the City shall procced forthwith (o
remove any notice thercof from title to the Arts and Cultural Space at its own expense,

Each of the partics hereto shall execute and deliver alf such further documents and do all
such other things as the other party may rcasonably request in order to give full effect to
the terms of this Agreement.

This Agreement shali enure to the benefit of and shall be binding upon the parties hereto
and their respective successors and permitted assigns.

This Agreement shall be effective to create an interest In the Arts and Cultural Space
only if the subdivision control provisions of the Planning Act, R.S.0. 1990, as same may
be amended from time to time, or any successor or replacement legislation, are complied
with.
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IN WITNESS WHEREOF the partics have duly executed this Agreement as of the date first
above written.

TORONTO MEDIA ARTS CLUSTER

Per:
MName:
Title:
Per:
Name:
Title:

1/We have authority to bind the corporation.

CITY OF TORONTO
Per:

Name:

Title:
Per;

MName:

Title;

I/'We have authority to bind the corporation.
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SCHEDULE A To the Option
DESCRIPTION OF THE DEVELOPMENT

Firstly
PIN 21298-0424 (LT)

Part of Lots 5 & 7; All of Lot 6 on Plan 960 City Plan West, and Part of Block 5 on Plan
Ordnance Reserve, Toronto, and designated as Parts 7 & 8 on Plan 66R23686, City of Toronto;

Sccondly
PIN 21298-0004 (LT)

PCL Street-1 SEC A-Ordnance Reserve: part of Abell Street Plan A Ordnance Reserve Toronto,
as closed by By-Law D33202, and designated as Parts 13 & 14 on Plan 66R 1 7443; Toronto, City
of Toronto;

Thirdly
PIN 21298-0197 (LT)

All of Lot 8, and part of Lots 7 & 9 on Plan 960 City West; part of Block 5 on Plan Ordnance
Rescrve Toronto, AS IN CT682964: Toronto, City of Toronto;

Fourthly
PIN 21298-0198 (LT)

All of Lots 10-12, and part of Lot 9 on Plan 960 City West; and part of Block 5 on Plan
Ordnance Reserve Toronto AS IN W F61410; Toronto, City of Toronto;
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SCHEDULE B To the Option
PERMITTED ENCUMBRANCES

l. The Reciprocal and Easement Agrecments (as defined in the Land Use Agreement).

2. Registered restrictions or covenants that run with the Arts and Cultural Space, including
any encroachment agreement(s) with any governmental authoritics.

3. Instrument No. E4939AZ registered the 14th day of May, 1996 being Restrictive
Covenants, providing for an casement from Queen Street West to the CN tracks south of
Sudbury.

4. Instrument No. AT2660956 registered the 7" day of April, 2011 being an Application to
Change the nane of the owner,

5. Instrument No. AT2724294 registered the 17" day of June, 2011 being a Section 37
Agreement with the City of Toronto.

6. Registcred municipal agreements and registered agreements with publicly regulated
utilitics and/or with local ratepayer associations, including without limitation, any
devclopment, sitc plan, condominium, subdivision, Scction 37, collateral, limiting
distance, engincering and/or other municipal agreement (or similar agreements entered
into with any governmental authorities including any amendments or addenda related
thercto).

7. Together with and subject to a right-of-way set out in Instrument No. WF27767.

8. Easements along the east side of the closed portion of Abell Street to Sudbury Street and
north.
9. Crane swing, shoring, underpinning and tie back agreements with adjoining owners.

10.  The dedication of land from the closed portion of Abell Strect plus additional lands to
cventually create a public street.

il. Mutual easement for support and maintenance between the Arts and Cuitural Space and
the proposed condominium to be consiructed, above, below and, in certain locations,
adjoining the Arts and Cultural Space (the “Adjoining Condominium™) and/or the
Toronto Parking Authority parking garage.

12. Restrictive covenant in favour of the Toronto Parking Authority.

13, An Agreement with the City of Toronto with respect to setbacks and/or a limiting
distance agrecment with respect to the park lands.

14. Eascments, rights of way and/or licences now registered (or to be registered hereafter) for
the purposes of discharging, emitting, releasing or venting thereon or otherwise affecting
the Arts and Cultural Space at any time during the day or night with noise, vibration and
other sounds, excluding spills, and other emissions of every nature and kind whatsoever
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arising from, out of or in connection with any and all present and future railway facilitics
and operations upon the railway lands located in proximity to the Aris and Culural
Space.

Lasements, rights-of-way and/or licences now registered {or to be registered hereafier)
tor the supply and installation of utility scrvices, drainage, telephone scrvices, clectricity,
gas, storm and/or sanitary sewers, water, cable television/internet, recreational and shared
lacilitics, and/or any other service(s) to or for the benefit of the Adjoining Condominium
or the lands owncd by the Torento Parking Authority (or any succcssor thereto),
including any eascment(s) which may be required by any owner(s) of adjacent or
neighbouring properties, for servicing and/or access to (or entry from) such propertics,
together with any casement and cost-sharing agreement(s) or reciprocal agreement(s)
confirming (or pertaining to) any casement or right-of-way for access, cgress, support
and/or servicing purposcs, and/or pertaining to the sharing of any scrvices, facilitics
and/or amenitics with adjacent or ncighbouring property owners.

Zoning by-laws and ordinances and municipal by-laws, regulations, building and
devclopment laws and rcgulations, land usc restrictions and access rescrves that arc
applicable to the Arts and Cultural Space.

Any reservations and cxceptions expressed in the original grant from the Crown.




SCHEDULE C To the Option
TMAC’S INDEMNITY

TO: City of Toronto (“the City™)
AND TO: Anna Kinastowski, City Solicitor
RE: Salc of [insert brief legal description of Arts and Cultural Space], known

municipally as, to the City by (the “Owner™)

1. Recitals
Whercas for the purposes of this Indemnity:

(a) “Agreement” mcans the option to purchase agreement between TMAC and the City, dated
e,

(b) “Claims” means any and all manner of claims, demands, damages (including indirect
and conscquential damages), losscs, liabilitics, costs, charges, fines, penaltics, orders,
expenscs, fees (including legal fees) actions, other proccedings, or any of them.

(c) “Indemnified Persons” mecans the City, its officers, dircctors, sharcholders,
cmployces, scrvants and agents,

(d) “Owner” means each of the undersigned; provided that where “Owner” refers to more
p a
than onc person, “Owner” means all of such person, acting jointly and severally.

(e) “Survival Period” has the meaning ascribed thereto in this Agreement.
2. Consideration

In consideration of the completion of the transactions contemplated by the Agreement, Two
Dollars ($2.00) and other good and valuable consideration, the receipt and sufficiency of which
TMAC hereby acknowledges, TMAC hereby covenants as set out herein.

3. Covenants

TMAC releases and covenants that it shall at all times mdemnify and save, defend and hold
harmless the Indemnified Persons, of and from any Claims whatsoever, made or brought against,
suffered by or imposed on the Indemnified Persons, or any of them, or their Arts and Cultural
Space, in respect of any loss, damage or injury to any person or any Arts and Cultural Space
directly or indirectly arising out of or resulting from or sustained by reason or on account of the
breach of any warranty by TMAC set out in the Agreement, notice of which breach is delivered
to TMAC on or before the expiry of the Survival Period.
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DATED the ®day of ® 2014,

[OWNER]
Per: S
Name:
Title;
Per:
Namc;
Title;

[/We have authority (o bind the corporation.
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SCHEDULE E
SECTION 118 CERTIFICATE

APPLICATION TO REGISTER RESTRICTION.
(Section 118 of the Land Titles Act)

TO: The Land Registrar for the Land Titles Division of the Toronto Registry Office
No. 66

WHEREAS Toronto Media Arts Ciuster (“TMAC?”) acquired PIN ® (LT) being Part Lot @
Plan ® as in a savc and cxcept Part I, 64R-®, City of Toronto (the “Property”) on condition that
the following Restriction under s.118 of the Land Titles Act is noted on title to the Property;

AND WHEREAS on @ the City and Edge on Triangle Park Inc. (the “Edge”) cntered into a
Section 37 Agreement pursuant to Section 37 of the Planning Act, registered as Instrument No.
in which City Council or the Ontario Municipal Board on appeal may, in a by-law passed under
Scction 34 of the Planning Act, authorize increases in the density or height of development
beyond that otherwise permitted by the applicable zoning, that will be permitted in return for the
provision of such facilitics, scrvices and matters as arc sct out in such by-law;

AND WHEREAS Pursuant to such by-law, the City required that the Edge provided certain
facilitics services and matters in return for (he authorized increases in height and density
including, the transfer of the Property to TMAC, a not-tor-profit arts and culturc organization, or
to the City or such other not-for-profit group as sclected by the City;

AND WHEREAS the Arts and Cultural Space constitutes a Section 37 Planning Act public
benefit received in exchange for increase hei ght and development in the Development and shall
be so used;

AND WHEREAS in order to sccure the Arts and Cultural Spacc as a public benefit pursuant to
the Scction 37 Agreement, TMAC has agreed to register a Section 118 Certificate in favour of
the City on title to the Arts and Cultural Space such that the Property may not be transferred or
charged without the consent of the City.

NOW THEREFORE TMAC hereby requests you make an entry on the register for the Property
of the restrictions set out below:

No land transfer shall be made or charge created against the Property unless the prior consent of
the City of Toronto is given to such transfer or charge in accordance with the terms and
conditions of this Restriction. In the event that the City consents or approves of any action
requiring a release of this Restriction, TMAC agrees that after the completion of any action
requiring the release of this Restriction, that a new restriction in this form, shall be registered on
title to the Property at its cost and expense.
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SCHEDULE F
LEGAL DESCRIPTION OF SITE

Firstly
PIN 21298-0424(LT)

Part of Lots 5 & 7: Alil of Lot 6 on Plan 960 City Plan West, and Part of Block 5 on Plan
Ordnance Reserve, Toronto, and designated as Parts 7 & 8 on Plan 66R23686, City of Toronto:

Sccondly
PIN 21298-0004 (LT)

PCL Street — 1 SEG A-Ordnance Reserve: part of Abell Strect Plan A Ordnance Reserve
Toronlo, as closed by By-Law D33202, and designated as Parts 13 & 14 on Plan 66R17443;
Toronto, City of Teronto:

Thirdly
PIN 21298-0197 (LT)

All of Lot 8, and part of Lots 7 & 9 on Plan 960 City West; part of Block 5 on Plan Ordnance
Reserve Toronto, AS IN CT682964; Toronto, City of Toronto:

Fourthly
PIN 21298-0198 (LT)

All of Lots 10-12, and part of Lot 9 on Plan 960 City Wost; and part of Block 5 on Plan
Ordnance Reserve Toronlo AS IN WF 61410; Toronlo, City of Toronto;
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SCHEDULE G
TERMS OF THE CONVEYANCE OF THE ARTS AND CULTURAL SPACE

Upon TMAC delivering to the City the Notice of Conveyance as contemplated herein,
there shall come into effect a binding agreement of purchasc and sale between the City
and TMAC with respect to the Arts and Cultural Space for the Conveyance Payment and
otherwise on the other terms and conditions more particularly set forth herein,

For the purposes of this Agrcement, “Business Day” shall mean any day of the week
upon which the Land Registry Office in which the Arts and Cultural Spacc is registered
and the offices of the City of Toronlo are both open to the public for business, excluding
in any cvenl, Saturdays, Sundays and holidays observed in the City of Toronto. The
“Conveyance Closing Time™ for the purposcs of this Agreement shall be 4:00 p.m.
Toronto time. The transaction of purchase and sale shall be completed (“Conveyance
Closing”) forty-five (45) days aficr receipt by the City of the Notice of the Conveyance
(the “Conveyance Closing Date™) on or before the Conveyance Closing Time. TMAC
and, i applicable, TMAC’s solicitor shall provide the City’s solicitor with fully executed
original copics of final and irrevocable dircctions and re-dircections regarding payment of
the balance of the Conveyance Payment), as TMAC may require (collectively, the
“Conveyance Direction re: Funds”), by no later than 4:00 p.m. on the 7" Business Day
that precedes the Conveyance Closing Date, failing which, al the option of the City, the
Conveyance Closing Dale may be extended to the 5" Business Day afier receipt by the
City’s solicitor of the Conveyance Direction re' Funds. For purposes of this Section,
receipt by the City’s solicitor of a faxed copy of such executed Conveyance Direction re:
Funds, shall be decemed to be an original exceuted copy. TMAC shall deliver to the City
an original exccuted copy of the Conveyance Direction re: Funds on Closing. In the event
that Conveyance Closing falls on a day which is not a Busincss Day, Conveyance
Closing shall be deemed to be on the next Busincss Day thercafter.

The Conveyance Payment shall be paid to TMAC or its solicitors, in trust, on the
Conveyance Closing by certified cheque, bank draft or wire transfer in immediately
available funds, subject to the usual adjustments, save as otherwise stipulated herein,

The Conveyance Payment shall be subject to adjustment on account of taxes, local
improvement rates and charges, water and assessment rates and utilitics, to the cxtent
applicable, and all other items normally adjusted as between a vendor and a purchaser on
the purchase of commercial space similar to the Arts and Cultural Space. TMAC
covenants and agrees to pay all realty taxes and utility charges relating to the Arts and
Cultural Space to the Conveyance Closing Date. TMAC further covenants and agrees to
pay any and all current charges, rates, and fees owing to the Conveyance Closing Date in
respect of any and all maintenance and/or reciprocal agreements with the condominium
corporation or owner of the development in which the Arts and Cultural Space is situate.
The Conveyance Closing Date shall be for the account of the City. Each party agrecs to
readjust after Conveyance Closing all items to be adjusted in accordance with the terms
of this Agrecraent or that reasonably ought to be the subjcct of readjustment in order to
fulfill, in good faith, the terms of this Agrcement.
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The City and TMAC agree that there are no chattels included in the Conveyance Payment
and there arc no fixtures forming part of the Arts and Cultural Space which are excluded
from the Conveyance Payment,

From and after the date of this Agreement, in the event that TMAC clects for the
Conveyance of the Arts and Cultural Spacc, the City and its agents, employcecs,
consultants, contractors and other persons as the City considers necessary, shall have the
right to enter upon the Arts and Cultural Space at all reasonable times as often as the City
may dcem desirable, for purposcs of carrying out appraisals, inspections, duc diligence
enquirics and other investigations relating (o the Arts and Cultural Space and preparing
surveys or other plans with respect thereto, All such activities shall be donc at the sole
cost and risk of the City and the City shall restore the Arts and Cultural Space as nearly
as reasonably possible to the state in which it was before the commencement of any such
activitics.

(1) For the purposes of this Agreement, “Governmental Body” means a municipal,
provincial or federal government, including any agency, board, commission and
department thereof, including without limitation, the City of Toronto, the Toronto
Region Conservation Authority and the Ministry of Environment. The City shall
have the right to give notice of this Agreement to any Governmental Body and to
obtain any and all information within the records of such Governmental Body
relating to the regulatory and compliance status of the Arts and Cultural Space
and TMAC’s use thereof (including without limitation, information regarding
environmental malters, building standards, zoning, work orders, approvals,
permits and compliance orders) and as to any other matter that might affect the
City’s enjoyment, use, possession and ownership of the Arts and Cultural Space
after Conveyance Closing.

(2)  TMAC hereby consents to any Governmental Body releasing to the City details of
all outstanding work orders, Arts and Cultural Space standards and status files and
information on any studies, plans or proposals affecting the Arts and Cultural
Space. TMAC agrees to promptly execute and deliver such further authorizations
in this regard as the City’s solicitor may reasonably require to ensure the release
of such dctails provided that in no cvent shall a Government Body other than the
City in its capacity as purchaser have a right of inspection of the Arts and Cuitural
Space.

(3)  TMAC shall at the request of the City, acting rcasonably, promptly rclease to the
City, all written or computer generated correspondence, information, material,
working papers, reports and other documentation in the possession or control of
TMAC pertaining to the Arts and Cultural Space, TMAC’s use of the Arts and
Cultural Space and the proposed use of the Arts and Cultural Space,

(1)  For purposes hcreof, “Excluded Goods” shall mcan, without limitation ali
chattels, rubbish, waste materials, refuse and debris now on the Arts and Cultural
Space. TMAC covenants to remove (the “Removal Obligation”) from the Arls
and Cultural Space no later than the 2nd Busincss Day before the Conveyance
Closing Date, at TMAC’s sole expense, all Excluded Goods and to leave the Arts
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and Cultural Space in a neat, tidy and wholesome condition, reasonable wear and
tear cxcepted.  For purposes of this Agreement, “Removal Costs™ means
cumulatively: (1) the cost estimated by the City of having the Removal Obligation
performed by an independent contractor: Plus (2) the estimated costs of storing
and/or disposing of the Excluded Goods: plus (3) an administrative fee calculated
as fifteen percent (15.0%) of (1) and (2). If on the Business Day before the
Conveyance Closing Date, the City shall determine that TMAC has not performed
thec Removal Obligation, then the City shall be cntitled to complete this
Agreement afler holding back from the balance duc on Conveyance Closing (the
“Removal Holdback™), an amount which shall be the greater of $1,000.00 or the
amount estimated by the City, acling reasonably, to be the Removal Costs.

Provided that nothing hercin, including receipt by the City of the Removal
Holdback rclicves TMAC from, or obligates the City to, the performance of the
Removal Obligation. If the City clects to remove the Excluded Goods from the
Arts and Cultural Space, it may apply the Removal Holdback to any Removal
Costs and any and all manncr of claims, demands, damages (including indircct
and conscquential damages), losses, liabilitics, cosls, charges, fines, penaltics,
orders, expenses, fees (including legal fecs) actions, other proceedings, or any of
them (“Claims”), including without limitation, the costs of remediating the Arts
and Cultural Space, resulting from the failure of TMAC to perform the Removal
Obligation. Despite reccipt of the Removal Holdback by the City, TMAC
covenants that TMAC will, at all times and from time to time, indemnify and save
harmless the City from and against all Removal Costs and related Claims.

TMAC represents and warrants (the “Warranties™):

(a) that the Arts and Cultural Space has not been, as at Conveyance Closing,
insulated with asbestos or a Urca Formaldchyde foam typc of insulation.
Provided that if the Arts and Cuitural Space is part of a muitiple unit
building, this representation and warranty shall only extend to that portion
of the building which is the subject of this transaction;

(b)  that prior to Conveyance Closing, no work, construction or alterations
have been donc on the Arts and Cultural Space, or matcrial supplicd
thereto, in each case, on behalf of TMAC, or its permitted tenants,
licencees or occupants, which could result in the registration of a lien
against the intcrest of TMAC in the Arts and Cultural Space under the
Construction Lien Act (Ontario), after Conveyance Closing;

{c) that there are no work orders, deficiency notices or orders 1o comply
affecting the Arts and Cultural Space;

(d) that all fixtures included in the Conveyance Payment (including, without
limiting the gencrality of the foregoing, all heating, clectrical, plumbing
and mechanical systems), whether owned or leased, are and shall be on
Conveyance Closing in good repair and working order;
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(¢) that TMAC has made complete disclosure of all material facts and
circumstances, relating to the presence of any Hazardous Substance. (For
purposcs hereof, the term “Hazardous Substance” means any contaminant,
pollutant, dangerous substance, potentially dangerous substance, noxious
substance, toxic substance, hazardous waste, biological materials and
organisms (including, without limitation, viral agents, mould, fungus and
bacteria), Mammable malerial, explosive malerial, radioactive material,
urca formaldchyde foam insulation, asbestos, PCBs, radiation and any
other substance, materials, effect, or thing declared or defined to be
hazardous, toxic, a contaminant, or a pollutant in or pursuant to any
applicable federal, provincial or municipal laws, statutes, by-laws, rules,
regulations, orders or dircclives) or other environmental condition, which
to the knowledge of TMAC exists now or in the past, did exist on the Arts
and Cultural Space or on any adjoining or approximate lands, which in
any manncr may affect the Arts and Cultural Space or its proposcd usc;

(f) that, cxcept in compliance with applicable Environmental Laws (for the
purpose hereof, “Environmental Laws” means all applicable federal,
provincial, local, municipal, governmental or quasi-governmental laws,
rules, regulations, policics, guidelines or requirements concerning
Hazardous Substances), no part of the Arts and Cultural Space contains
any Hazardous Substance nor has it ever been if as a Waste Site (and for
purposcs of this Agreement the term ‘Waste Site” means a site for the
storage, transportation, burial, disposal or processing of any Hazardous
Substance);

(2) that there arc not now, and will not on Conveyance Closing be, any
outstanding, pending or threatencd orders, dircetives or other requircments
(collectively the “Environmental Orders”) of the Ministry of the
Environment or of any other body having jurisdiction relating to the Arts
and Cultural Space (collectively the “Environmental Authorities™) which
in any manner may affect the Arts and Cultural Space or its proposed use;
and

(h)  that TMAC is not now, and will not on Conveyance Closing be,
ncgotiating or in any manner dealing with any Environmental Orders or
Environmental Authoritics.

All' representations and warranties in this Agreement shall survive the
Conveyance Closing for a period of twelve (12) months after the Conveyance
Closing Date (the “Survival Period”),

On Conveyance Closing, TMAC shall provide to the City, a statutory declaration
that the Warrantics and any other representation and warrantics contained in this
Agreement, are correct and true in all material respects, as of Conveyance
Closing; provided that in the case where TMAC is a corporation, such declaration
shall bc made by an authorized director or officer of TMAC, after rcasonablc
investigation, and provided further that if on or before Conveyance Closing,
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TMAC or the City becomes aware that any of the Warrantics or any other
representation or warranty conltained in this Agrcement is not true and correct in
any material respect, such Party shall notify the other Party of the same and
TMAC shall use best efforls to cause such Warranty or other representation or
warranty contained in this Agrecement to be true and correct as at Conveyance
Closing and, in the event it is unable to do so, the City shall have the option of not
completing the purchase of the Arts or Cultural Space and this Agreement shail be
at end and the Partics shall have no further obligation to another, or the City may
clect to complete the purchase of the Arts and Cultural Space and TMAC shall
amend the statutory declaration to identify the cxception o the Warranty or the
other representation or warranly contained in this Agreement.

(3)  On Conveyance Closing, TMAC shall deliver to the City, TMAC’s writlen
covenant to indemnify and save harmless the City from and against any and all
manner of Claims incurred by, suffered by or brought against the City resulting,
dircetly or indirectly from any breach of the Warrantics, notice of which is
delivered by TMAC prior to the cxpiry of the Survival Period. TMAC shall
deliver on Closing, TMAC’s Indemnity, substantially in the form set out in
Schedule C, to the Option, attached hereto.

On Conveyance Closing, the Arts and Cultural Spacc shall be subject only (o those
mortgages, charges, liens, work orders, eascments, restrictions, leases, licences or other
encumbrances or title defects, so long as such, mortgages, charges, liens, work orders,
cascments, restrictions, leases, licences, or other encumbrances or title defects are
complicd with in all material respects and which do not materially impact the usc and
cnjoyment of the Arts and Cultural Space (“Permitted Encumbrances”) set forth on
Schedule B attached to the Option. TMAC shall on or before Conveyance Closing, at its
own cxpense, obtain and register a discharge of ali mortgages, licenses, work orders,
easements, restrictions, leases, licenses and other encumbrances of every nature and kind
affecting the Arts and Cultural Space and shall remedy any title defects, in each case,
save for the Permitted Encumbrances. Ifa discharge of any morigage or charge held by a
mortgagee who is a Canadian Chartered Bank, Canadian Trust Company or Insurance
Company, is not available in registrable form on Conveyance Closing, the City agrees to
accept TMAC’s solicitor’s personal undertaking prepared in a form satisfactory to the
City’s solicitor, acting rcasonably: (1) to forward to the mortgagee, out of the salcs
proceeds, the amount specified in the mortgage discharge statement issued by such
mortgagee; (2) to obtain from such mortgagee a discharge of charge/mortgage in
registrable form; (3) to register same on title within 40 Business Days after Conveyance
Closing; and (4) to forthwith following such registration, provide written particulars of
such registration to the City’s solicitor. Provided however and despite the foregoing, the
City shall not be obligated to accept such undertaking unless the same is accompanied by
an unqualified mortgage statement prepared by the mortgagee addressed to the City
sctting out thc balance required to obtain the discharge, together with cvidence,
satisfactory to the City Solicitor, or certified funds sufficient to pay the mortgagcee the
amount required to obtain the discharge.

The City shali be allowed until Conveyance Closing to examine title at its own expense,
to satisfy itself that title is subject only to the Permitted Encumbrances and that there are
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no outstanding municipal work orders or deficiency notices affecting the Arts and
Cultural Space and to make any requisitions in connection therewith.

On Conveyance Closing, TMAC shall deliver vacant possession, free and clear of all
encumbrances except the Permitied Encumbrances, of the Arts and Cultural Space to the

City

The Transfer shall be prepared in registrable form at the expense of TMAC. TMAC
covenants that the Transfer to be delivered on Conveyance Closing shall contain the
statements contemplated by Subscction 50(22) of the Plaming Act (Ontario), as may be
amended [rom time (o time.

All buildings on the Aris and Cultural Space and all other things being purchased and all
risks, hazards and liabilities associated with the Arts and Cultural Space or the use
thereof shall be and remain until Conveyance Closing at the risk of TMAC. Pending
Conveyance Closing, TMAC shall hold all insurance policics, if any, and the proceeds
thereof in trust for the partics as their interests may appear and in the event of substantial
damage, as determined by the City in its sole and absolute discretion, the City may, at its
solc option cither: (i) tcrminate this Agreement and have all monics therctofore paid
returned without interest or deduction; or (i1) take the proceeds of any insurance and
complete the purchase of the Arts and Cultural Space; or (iii} complete the purchase of
the Arts and Cultural Space. No insurance will be transferred on Conveyance Closing.

Time shall in all respects be of the essence hereof provided that the time for doing or
completing any matter provided for hercin may be extended or abridged by an agreement
in writing signed by TMAC and the City or by their respective solicitors who are
specifically authorized in that regard.

(1) The partics waive personal tender, and agree (subject to Subsection 16(1)(b), next
following) that:

(a) if they have not agreed otherwisce prior to Conveyance Closing, tender
may be cffectively made if the party wishing to tender attends at the
Registry Office at or before 4:00 p-m. Toronto time on Conveyance
Closing and remains ready, willing and able to complete the transaction
until 4:30 p.m. Toronto time. In the event TMAC or TMAC’s solicitor
falls to appcar or appears and fails to close, such attendance by the City’s
representative shall be deemed satisfactory evidence that the City is ready,
willing and able to complete this Agreement at such time; and

(b)  aitcrnatively, tender may be validly and cffectively made on the lawycr
acting for TMAC or the City Solicitor, as the case may be. If either party
or either party’s lawyer provides notice to the other party or the other
party’s lawyer prior to Conveyance Closing that it is unwilling or unable
to complete the transaction, the other party will be relieved of any
obligation to tender upon the party providing such notice or its lawyer, and
the other party may immediately begin to exercise all of its rights under
this Agreement in respect of breach by the notifying party.
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TMAC agrees to retain a lawyer who is both an authorized user of the Teraview
Electronic Registration System (“TERS”) and in good standing with the Law
Socicty of Upper Canada to represent TMAC in connection with the completion
of this transaction, and shall authorize such lawyer (o enter into an escrow closing
agreement with the City Solicitor in the form recommended from time to time by
the Law Society of Upper Canada (hereinafter referred to as the “Document
Registration Agreement” or “DRA") establishing the procedures and tliming for
completing this transaction and to be exccuted by TMAC’s lawycr and returned to
the City Solicitor at Icast ten (10) days prior to Conveyance Closing,

TMAC and the Cily agree that the delivery and exchange of documents and
monics and the release thereof to the City and TMAC, as the case may be: (i)
shall not occur contemporancously with the registration of the transfers (and other
registrable documents); and (ii) shall be governed by the DRA, pursuant to which
the lawyer receiving the documents, and/or funds, will be required to hold them in
strict accordance with the DRA.

It TMAC's lawyer Is unwilling or unable to complete the transaction using TERS,
In accordance with the provisions of the DRA, then TMAC’s lawyer (or its agent)
shall be obliged to personally attend at the office of the City Solicitor, at such
time on the day scheduled for Conveyance Closing as the City Solicitor may
direct, in order to complete this transaction using TERS on the computer facilities
in the City Solicitor’s office, and shall pay a fce as determined by the City
Solicitor, acting reasonably, for the use of the City’s computer facilities.

Notwithstanding anything contained in this Agreement to the contrary, it is apreed
by the partics that an effective tender shall be deemed to have been validly made
by onc party upon the other party when the tendering party’s lawyer has (i) caused
all closing documents to be delivered to the other party’s lawycr in accordance
with the provisions of the DRA; (ii) advised the other party’s lawyer by notice
that the tendering party is ready, willing and able to complete the transaction in
accordance with the terms and provisions of this Agreement; and (iii) has
completed steps required by TERS in order to complete this transaction that can
be performed or undertaken by onc party’s lawyer without the coopcration or
participation of the other party’s lawyer, and specifically when the “completeness

signatory” for the transfer(s) has been clectronically “signed” by or on behalf of

the tendering party’s lawycr, without personally attending upon the other party or
its lawyer with the documents or funds required to be delivered by the tendering
party for Closing, and without any requirement to have an independent witness to
confirm any of (1), (i) or (iii), immediately preceding. Money may be tendered by
ordinary (non-certified) cheque drawn on a Canadian Chartered Bank or Canadian
Trust Company.,

TMAC represents and warrants that spousal consent is not necessary to the transaction
undcer the provisions of the Family Law Act (Ontario) the Arts and Cultural Space has
ncver been occupicd by any of the directors, officers or sharchoiders of TMAC or their
spouses, as a family residence.
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The City shatl be credited towards the Conveyance Payment with the amount, if any,
which shall be necessary for the City to pay to the Minister of National Revenue in order
to satisfy the City’s liability in respect of tax payable by TMAC under the non-residency
provisions of the Jncome Tax Act (Canada) by reason of this sale. The City shall not
claim such credit if TMAC delivers on Conveyance Closing the prescribed certificate or a
statutory declaration establishing to the satisfaction of the City’s solicitor that TMAC is
not then a non-resident of Canada; provided that in the case where TMAC is a
corporation, such declaration shall be made by an authorized dircctor or officer of
TMAC, after reasonabic investigation.

This Agreement shall be interpreted and enforeed in accordance with the laws of the
Province of Ontario and Canada. Any legal proceeding arising in connection with this
Agreement shall be commenced and heard in a court (or, if applicable, a tribunal of
competent jurisdiction) sitting in Toronto, Ontario, which it is agreed will be the
appropriatc location. If the court (or, if applicable, tribunal of competent Jurisdiction)
docs not sit in Toronto, the legal proceedings shall be commenced and heard in the
jurisdiction nearcst to the City of Toronto within the Province of Ontario In which such
court (or, if applicable, tribunal ol compelent jurisdiction) convenes.

(1) The City represents that it a “registrant” within the meaning of the Excise Tax Act
(Canada) (the “ETA™) and that its registration number is 86740 2299 RT000] (the
“City’s HST Number”),

(2)  The Conveyance Purchase Price shall be deemed to be exclusive of any goods and
services tax (“HST™) that may apply to the sale of the Arts and Cultural Space
pursuant to the ETA.

(3)  TMAC represents and warrants that the sale of the Arts and Cultural Space is a
“taxable supply” for the purposes of the ETA. As such, the parties agree that the
provisions of paragraph 221(2)(b) of the ETA shall apply and TMAC shall not
collect HST from the City on Conveyance Closing but rather, the City agrees that
it shall self-assess and remit all HST following Conveyance Closing in
accordance with the requirements of the ETA.

(4)  The City represents and covenants that it is acquiring the Arts and Cultural Space
on its own account and not as agent, that the City’s HST Number is, and wilil be
on Conveyance Closing, valid and the City agrees that TMAC may rely on this
representation and covenant, which shall not merge on Conveyance Closing, The
City agrecs to deliver to TMAC on the Conveyance Closing Datc a certificate re-
confirming the matters contained in this Section 20 as at the Conveyance Closing
Date.

(5)  The City shall indemnify TMAC and hold TMAC harmless from any lability
under the ETA (and/or under any legislation applicable to the coliection and
remittance of the HST) arising because of breach of the obligations of the City or
any such other party set out in this Section or arising under the ETA (and/or under
any legislation applicable to the collection and remittance of the HST) with
respect to the acquisition by the City of the Arts and Cultural Space, togcther with
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all losses, costs, penalties, interest and expenses resulling from such breach, and
the City acknowledges and agrees that TMAC may rely on this indemnity
following Conveyance Closing, which will not merge on Closing.”

2I. TMAC's covenants, representations and warranties herein, shall survive Closing until the
expiry of the Survival Period.
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