ONTARIO TRANSFER PAYMENT AGREEMENT

THE AGREEMENT, effective as of the 9th day of April, 2015 (the “Effective Date”)

BETWEEN:
Her Majesty the Queen in right of Ontario
as represented by the Minister of Tourism, Culture and Sport
(the “Province”)
-and -
REGIONAL TOURISM ORGANIZATION 12 PARRY SOUND / MUSKOKA
(the “Recipient”)
BACKGROUND

The Recipient intends to carry out the Project.
The Province wishes to provide Funds to the Recipient for the Project.
CONSIDERATION

In consideration of the mutual covenants and agreements contained in this Agreement and for other good
and valuable consideration, the receipt and sufficiency of which is expressly acknowledged, the Province
and the Recipient (the “Parties”) agree as follows:

ENTIRE AGREEMENT
This agreement (the “ Agreement”), including:

Schedule “A” - General Terms and Conditions

Schedule “B” - Project Specific Information and Additional Provisions
Schedule “C” - Project Description and Timelines

Schedule “D” - Budget

Schedule “E” - Payment Plan

Schedule “F”" - Reporting, and

any amending agreement entered into as provided for below,

constitutes the entire agreement between the Parties with respect to the subject matter contained in this
Agreement and supersedes all prior oral or written representations and agreements.

COUNTERPARTS

The Agreement may be executed in any number of counterparts, each of which will be deemed an
original, but all of which together will constitute one and the same instrument.

AMENDING THE AGREEMENT

The Agreement may only be amended by a written agreement duly executed by the Parties.




ACKNOWLEDGEMENT
The Recipient:

(@) acknowledges that it has read and understands the provisions contained in the entire
Agreement; and

(b) agrees to be bound by the terms and conditions contained in the entire Agreement.

IN WITNESS WHEREOF, the Parties have executed the Agreement on the dates set out below.

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO as
represented by Minister of Tourism, Culture and Sport

by:

Date Name: Richard McKinnell
Title: Assistant Deputy Minister, Tourism Policy and Development
Division

Authorized Signing Officer

Regional Tourism Organization 12 Parry Sound / Muskoka

) by:
April 9, 2015
Date Name: James Murphy
Title: Executive Director
_ by:
April 9, 2015
Date Name: Jackie Leung
Title: Chair

I/W e have authority to bind the Recipient.
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SCHEDULE “A”
GENERAL TERMS AND CONDITIONS

1.0

1.1

1.2

INTERPRETATION AND DEFINITIONS

Interpretation. For the purposes of interpretation:

(@) words in the singular include the plural and vice-versa;
(b)  words in one gender include all genders;

(c) the headings do not form part of the Agreement; they are for reference only and will not
affect the interpretation of the Agreement;

(d) anyreference to dollars or currency will be in Canadian dollars and currency; and

(e) “include”, “includes” and “including” denote that the subsequent list is not exhaustive.

Definitions. In the Agreement, the following terms will have the following meanings:

“Additional Provisions” means the terms and conditions referred to in section 9.1 and as
specified in Schedule “B”.

“BPSAA” means the Broader Public Sector Accountability Act, 2010 (Ontario).
“Budget” means the budget attached to the Agreement as Schedule “D”.

“Business Day” means any working day, Monday to Friday inclusive, excluding statutory and
other holidays, namely: New Year’s Day; Family Day; Good Friday; Easter Monday; Victoria
Day; Canada Day; Civic Holiday; Labour Day; Thanksgiving Day; Remembrance Day;
Christmas Day; Boxing Day and any other day on which the Province has elected to be closed
for business.

“Event of Default” has the meaning ascribed to it in section 15.1.

“Expiration Date” means the date on which this Agreement will expire and is the date set out
in Schedule “B”.

“Funding Year” means:

(@) inthe case of the first Funding Year, the period commencing on the Effective Date and
ending on the following March 31; and

(b) inthe case of Funding Years subsequent to the first Funding Year, the period
commencing on April 1 following the end of the previous Funding Year and ending on the
following March 31.

“Funds” means the money the Province provides to the Recipient pursuant to the Agreement.

“Indemnified Parties” means Her Majesty the Queen in right of Ontario, Her ministers, agents,
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2.0

21

2.2

2.3

appointees and employees.

“Maximum Funds” means the maximum amount the Province will provide the Recipient under
the Agreement as set out in Schedule “B”.

“Notice” means any communication given or required to be given pursuant to the Agreement.

“Notice Period” means the period of time within which the Recipient is required to remedy an
Event of Default, and includes any such period or periods of time by which the Province
considers it reasonable to extend that time.

“Party” means either the Province or the Recipient.

“Project” means the undertaking described in Schedule “C”.

“PSSDA” means the Public Sector Salary Disclosure Act, 1996 (Ontario).
“Reports” means the reports described in Schedule “F”.

“Timelines” means the Project schedule set out in Schedule “C”.

REPRESENTATIONS, WARRANTIES AND COVENANTS

General. The Recipient represents, warrants and covenants that:

(@) itis, and will continue to be for the term of the Agreement, a validly existing legal entity
with full power to fulfill its obligations under the Agreement;

(b) it has, and will continue to have for the term of the Agreement, the experience and
expertise necessary to carry out the Project;

(c) itis in compliance with all federal and provincial laws and regulations, all municipal by-
laws, and any other orders, rules and by-laws related to any aspect of the Project, the
Funds or both; and

(d) unless otherwise provided for in the Agreement, any information the Recipient provided to
the Province in support of its request for funds (including information relating to any
eligibility requirements) was true and complete at the time the Recipient provided it and will
continue to be true and complete for the term of the Agreement.

Execution of Agreement. The Recipient represents and warrants that it has:

(@) the full power and authority to enter into the Agreement; and
(b) taken all necessary actions to authorize the execution of the Agreement.

Governance. The Recipient represents, warrants and covenants that it has, and will maintain,
in writing for the period during which the Agreement is in effect:

(@) acode of conduct and ethical responsibilities for all persons at all levels of the Recipient’s
organization;
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2.4

3.0

3.1

4.0

4.1

4.2

(b)
()
(d)
(e)
(f)

(9)

(h)

procedures to ensure the ongoing effective functioning of the Recipient;
decision-making mechanisms for the Recipient;

procedures to enable the Recipient to manage Funds prudently and effectively;
procedures to enable the Recipient to complete the Project successfully;

procedures to enable the Recipient, in a timely manner, to identify risks to the completion
of the Project, and strategies to address the identified risks;

procedures to enable the preparation and delivery of all Reports required pursuant to
Article 7.0; and

procedures to enable the Recipient to deal with such other matters as the Recipient
considers necessary to ensure that the Recipient carries out its obligations under the
Agreement.

Supporting Documentation. Upon request, the Recipient will provide the Province with proof
of the matters referred to in this Article 2.0.

TERM OF THE AGREEMENT

Term. The term of the Agreement will commence on the Effective Date and will expire on the
Expiration Date unless terminated earlier pursuant to Article 13.0, Article 14.0 or Article 15.0.

FUNDS AND CARRYING OUT THE PROJECT

Funds Provided. The Province will:

@)

(b)

(©)

provide the Recipient up to the Maximum Funds for the purpose of carrying out the
Project;

provide the Funds to the Recipient in accordance with the Payment Plan attached to the
Agreement as Schedule “E”; and

deposit the Funds into an account designated by the Recipient provided that the account:
(i) resides at a Canadian financial institution; and

(i)  is in the name of the Recipient.

Limitation on Payment of Funds. Despite section 4.1:

@)

(b)

the Province is not obligated to provide any Funds to the Recipient until the Recipient
provides the insurance certificate or other proof as the Province may request pursuant to
section 12.2;

the Province is not obligated to provide instalments of Funds until it is satisfied with the
progress of the Project;
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4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

(c) the Province may adjust the amount of Funds it provides to the Recipient in any Funding
Year based upon the Province’s assessment of the information provided by the Recipient
pursuant to section 7.1; and

(d) if, pursuant to the Financial Administration Act (Ontario), the Province does not receive
the necessary appropriation from the Ontario Legislature for payment under the
Agreement, the Province is not obligated to make any such payment, and, as a
consequence, the Province may:

(i) reduce the amount of Funds and, in consultation with the Recipient, change the
Project; or

(i)  terminate the Agreement pursuant to section 14.1.

Use of Funds and Project. The Recipient will:

(@) carry out the Project in accordance with the terms and conditions of the Agreement;
(b) use the Funds only for the purpose of carrying out the Project;
(c) spend the Funds only in accordance with the Budget; and

(d) not use the Funds to cover any specific cost that has or will be funded or reimbursed by
any third party, including other ministries, agencies and organizations of the Government
of Ontario.

Province’s Role Limited to Providing Funds. For greater clarity, the Province’s role under
the Agreement is limited to providing Funds to the Recipient for the purposes of the Project and
the Province is not responsible for carrying out the Project.

No Changes. The Recipient will not make any changes to the Project, the Timelines, or the
Budget without the prior written consent of the Province.

Interest Bearing Account. If the Province provides Funds to the Recipient before the
Recipient’s immediate need for the Funds, the Recipient will place the Funds in an interest
bearing account in the name of the Recipient at a Canadian financial institution.

Interest. If the Recipient earns any interest on the Funds, the Province may:

(@) deduct an amount equal to the interest from any further instalments of Funds; or
(b) demand from the Recipient the repayment of an amount equal to the interest.

Maximum Funds. The Recipient acknowledges that the Funds available to it pursuant to the
Agreement will not exceed the Maximum Funds.

Rebates, Credits and Refunds. The Recipient acknowledges that the amount of Funds
available to it pursuant to the Agreement is based on the actual costs to the Recipient, less any
costs (including taxes) for which the Recipient has received, will receive, or is eligible to receive,
a rebate, credit or refund.

Funding, Not Procurement. For greater clarity, the Recipient acknowledges that:
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5.0

51

5.2

6.0

6.1

6.2

6.3

7.0

7.1

(@) itis receiving funding from the Province for the Project and is not providing goods or
services to the Province; and

(b) the funding the Province is providing under the Agreement is funding for the purposes of
the PSSDA.

RECIPIENT’'S ACQUISITION OF GOODS OR SERVICES, AND DISPOSAL OF ASSETS
Acquisition. If the Recipient acquires goods, services, or both with the Funds, it will:
(&) do so through a process that promotes the best value for money; and

(b)  comply with the BPSAA, including any procurement directive issued thereunder, to the
extent applicable.

Disposal. The Recipient will not, without the Province’s prior written consent, sell, lease or
otherwise dispose of any asset purchased or created with the Funds or for which Funds were
provided, the cost of which exceeded the amount as set out in Schedule “B” at the time of
purchase.

CONFLICT OF INTEREST

No Conflict of Interest. The Recipient will carry out the Project and use the Funds without an
actual, potential or perceived conflict of interest.

Conflict of Interest Includes. For the purposes of this Article, a conflict of interest includes
any circumstances where:

(@) the Recipient; or
(b) any person who has the capacity to influence the Recipient’s decisions,

has outside commitments, relationships or financial interests that could, or could be seen to,
interfere with the Recipient’s objective, unbiased and impartial judgment relating to the Project,
the use of the Funds, or both.

Disclosureto Province. The Recipient will:

(@) disclose to the Province, without delay, any situation that a reasonable person would
interpret as an actual, potential or perceived conflict of interest; and

(b)  comply with any terms and conditions that the Province may prescribe as a result of the
disclosure.

REPORTING, ACCOUNTING AND REVIEW

Preparation and Submission. The Recipient will:

(@) submitto the Province at the address referred to in section 19.1, all Reports in
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7.2

7.3

7.4

7.5

7.6

8.0

8.1

accordance with the timelines and content requirements set out in Schedule “F”, or in a
form as specified by the Province from time to time;

(b)  submit to the Province at the address referred to in section 19.1, any other reports as
may be requested by the Province in accordance with the timelines and content
requirements specified by the Province;

(c) ensure that all Reports and other reports are completed to the satisfaction of the
Province; and

(d) ensure that all Reports and other reports are signed on behalf of the Recipient by an
authorized signing officer.

Record Maintenance. The Recipient will keep and maintain:

(@) all financial records (including invoices) relating to the Funds or otherwise to the Project in
a manner consistent with generally accepted accounting principles; and

(b) all non-financial documents and records relating to the Funds or otherwise to the Project.

Inspection. The Province, its authorized representatives or an independent auditor identified by
the Province may, at its own expense, upon twenty-four hours’ Notice to the Recipient and during
normal business hours, enter upon the Recipient’s premises to review the progress of the Project
and the Recipient’s allocation and expenditure of the Funds and, for these purposes, the
Province, its authorized representatives or an independent auditor identified by the Province
may take one or more of the following actions:

(@) inspect and copy the records and documents referred to in section 7.2;
(b) remove any copies made pursuant to section 7.3(a) from the Recipient’s premises; and

(c) conduct an audit or investigation of the Recipient in respect of the expenditure of the
Funds, the Project, or both.

Disclosure. To assist in respect of the rights set out in section 7.3, the Recipient will disclose
any information requested by the Province, its authorized representatives or an independent
auditor identified by the Province, and will do so in the form requested by the Province, its
authorized representatives or an independent auditor identified by the Province, as the case
may be.

No Control of Records. No provision of the Agreement will be construed so as to give the
Province any control whatsoever over the Recipient’s records.

Auditor General. For greater certainty, the Province’s rights under this Article are in addition to
any rights provided to the Auditor General pursuant to section 9.1 of the Auditor General Act
(Ontario).

COMMUNICATIONS REQUIREMENTS

Acknowledge Support. Unless otherwise directed by the Province, the Recipient will
acknowledge the support of the Province in a form and manner as directed by the Province.
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8.2

9.0

9.1

10.0

10.1

11.0

111

11.2

11.3

114

115

Publication. The Recipient will indicate, in any of its Project-related publications, whether
written, oral, or visual, that the views expressed in the publication are the views of the Recipient
and do not necessarily reflect those of the Province.

FURTHER CONDITIONS

Additional Provisions. The Recipient will comply with any Additional Provisions. In the event
of a conflict or inconsistency between any of the requirements of the Additional Provisions and
any requirements of this Schedule “A”, the Additional Provisions will prevail.

FREEDOM OF INFORMATION AND PROTECTION OF PRIVACY

FIPPA. The Recipient acknowledges that the Province is bound by the Freedom of Information
and Protection of Privacy Act (Ontario) and that any information provided to the Province in
connection with the Project or otherwise in connection with the Agreement may be subject to
disclosure in accordance with that Act.

INDEMNITY

Indemnification. The Recipient hereby agrees to indemnify and hold harmless the Indemnified
Parties from and against any and all liability, loss, costs, damages and expenses (including
legal, expert and consultant fees), causes of action, actions, claims, demands, lawsuits or other
proceedings, by whomever made, sustained, incurred, brought or prosecuted, in any way
arising out of or in connection with the Project or otherwise in connection with the Agreement,
unless solely caused by the negligence or wilful misconduct of the Province.

Recipient’s Participation. The Recipient will, at its expense, to the extent requested by the
Province, participate in or conduct the defence of any proceeding against any Indemnified
Parties and any negotiations for their settlement.

Province’s Election. The Province may elect to participate in or conduct the defence of any
proceeding by providing Notice to the Recipient of such election without prejudice to any other
rights or remedies of Province under the Agreement, at law or in equity. Each Party participating
in the defence will do so by actively participating with the other’s counsel.

Settlement Authority. The Recipient will not enter into a settlement of any proceeding against
any Indemnified Parties unless the Recipient has obtained the prior written approval of Province.
If the Recipient is requested by the Province to participate in or conduct the defence

of any proceeding, the Province will co-operate with and assist the Recipient to the fullest extent
possible in the proceeding and any related settlement negotiations.

Recipient’s Co-operation. If the Province conducts the defence of any proceedings, the
Recipient will co-operate with and assist the Province to the fullest extent possible in the
proceedings and any related settlement negotiations
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12.0

121

12.2

13.0

131

13.2

INSURANCE

Recipient’s Insurance. The Recipient represents and warrants that it has, and will maintain for
the term of the Agreement, at its own cost and expense, with insurers having a secure A.M.
Best rating of B+ or greater, or the equivalent, all the necessary and appropriate insurance that
a prudent person carrying out a project similar to the Project would maintain, including
commercial general liability insurance on an occurrence basis for third party bodily injury,
personal injury and property damage, to an inclusive limit of not less than the amount set out in
Schedule “B” per occurrence. The policy will include the following:

(@) the Indemnified Parties as additional insureds with respect to liability arising in the course
of performance of the Recipient’s obligations under, or otherwise in connection with, the
Agreement;

(b)  a cross-liability clause;
(c) contractual liability coverage; and
(d) a 30 day written notice of cancellation.

Proof of Insurance. The Recipient will provide the Province with certificates of insurance, or
other proof as may be requested by the Province, that confirms the insurance coverage as
provided for in section 12.1. Upon the request of the Province, the Recipient will make available
to the Province a copy of each insurance policy.

TERMINATION ON NOTICE

Termination on Notice. The Province may terminate the Agreement at any time without
liability, penalty or costs upon giving at least 30 days’ Notice to the Recipient.

Consequences of Termination on Notice by the Province. If the Province terminates the
Agreement pursuant to section 13.1, the Province may take one or more of the following
actions:

(@) cancel all further instalments of Funds;

(b) demand the repayment of any Funds remaining in the possession or under the control of
the Recipient; and

(c) determine the reasonable costs for the Recipient to wind down the Project, and do either
or both of the following:

() permitthe Recipient to offset such costs against the amount owing pursuant to
section 13.2(b); and

(i)  subject to section 4.8, provide Funds to the Recipient to cover such costs.
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14.0

141

14.2

14.3

15.0

151

15.2

TERMINATION WHERE NO APPROPRIATION

Termination Where No Appropriation. If, as provided for in section 4.2(d), the Province does
not receive the necessary appropriation from the Ontario Legislature for any payment the
Province is to make pursuant to the Agreement, the Province may terminate the Agreement
immediately without liability, penalty or costs by giving Notice to the Recipient.

Consequences of Termination Where No Appropriation. If the Province terminates the
Agreement pursuant to section 14.1, the Province may take one or more of the following
actions:

(@) cancel all further instalments of Funds;

(b) demand the repayment of any Funds remaining in the possession or under the control of
the Recipient; and

(c) determine the reasonable costs for the Recipient to wind down the Project and permit the
Recipient to offset such costs against the amount owing pursuant to section 14.2(b).

No Additional Funds. For greater clarity, if the costs determined pursuant to section 14.2(c)
exceed the Funds remaining in the possession or under the control of the Recipient, the
Province will not provide additional Funds to the Recipient.

EVENT OF DEFAULT, CORRECTIVE ACTION AND TERMINATION FOR DEFAULT

Events of Default. Each of the following events will constitute an Event of Default;

(@) inthe opinion of the Province, the Recipient breaches any representation, warranty,
covenant or other material term of the Agreement, including failing to do any of the
following in accordance with the terms and conditions of the Agreement:

(i) carryoutthe Project;
(i)  use or spend Funds; or

(i) provide, in accordance with section 7.1, Reports or such other reports as may have
been requested pursuant to section 7.1(b);

(b) the Recipient’s operations, or its organizational structure, changes such that it no longer
meets one or more of the eligibility requirements of the program under which the Province
provides the Funds;

(c) the Recipient makes an assignment, proposal, compromise, or arrangement for the
benefit of creditors, or a creditor makes an application for an order adjudging the
Recipient bankrupt, or applies for the appointment of a receiver; or

(d) the Recipient ceases to operate.

Consequences of Events of Default and Corrective Action. If an Event of Default occurs,
the Province may, at any time, take one or more of the following actions:
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(@) initiate any action the Province considers necessary in order to facilitate the successful
continuation or completion of the Project;

(b)  provide the Recipient with an opportunity to remedy the Event of Default;

(c) suspend the payment of Funds for such period as the Province determines appropriate;
(d)  reduce the amount of the Funds;

(e) cancel all further instalments of Funds;

(f)  demand the repayment of any Funds remaining in the possession or under the control of
the Recipient;

() demand the repayment of an amount equal to any Funds the Recipient used, but did not
use in accordance with the Agreement;

(h)  demand the repayment of an amount equal to any Funds the Province provided to the
Recipient; and

® terminate the Agreement at any time, including immediately, without liability, penalty or
costs to the Province upon giving Notice to the Recipient.

15.3 Opportunity to Remedy. If, in accordance with section 15.2(b), the Province provides the
Recipient with an opportunity to remedy the Event of Default, the Province will provide Notice to
the Recipient of:

(@) the particulars of the Event of Default; and
(b)  the Notice Period.

154 Recipient not Remedying. If the Province has provided the Recipient with an opportunity to
remedy the Event of Default pursuant to section 15.2(b), and:

(@) the Recipient does not remedy the Event of Default within the Notice Period;

(b) it becomes apparent to the Province that the Recipient cannot completely remedy the
Event of Default within the Notice Period; or

(c) the Recipientis not proceeding to remedy the Event of Default in a way that is
satisfactory to the Province,

the Province may extend the Notice Period, or initiate any one or more of the actions provided
for in sections 15.2(a), (c), (d), (e), (f), (g), (h) and (i).

15.5 When Termination Effective. Termination under this Article will take effect as set out in the

Notice.

16.0 FUNDS AT THE END OF A FUNDING YEAR

16.1 Funds at the End of a Funding Year. Without limiting any rights of the Province under Article
15.0, if the Recipient has not spent all of the Funds allocated for the Funding Year as provided
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17.0

171

18.0

18.1

18.2

18.3

18.4

185

19.0

19.1

for in the Budget, the Province may take one or both of the following actions:

(@) demand the return of the unspent Funds; and

(b) adjust the amount of any further instalments of Funds accordingly.

FUNDS UPON EXPIRY

Funds Upon Expiry. The Recipient will, upon expiry of the Agreement, return to the Province
any Funds remaining in its possession or under its control.

REPAYMENT

Repayment of Overpayment. If at any time during the term of the Agreement the Province
provides Funds in excess of the amount to which the Recipient is entitled under the Agreement,
the Province may:

(@) deduct an amount equal to the excess Funds from any further instalments of Funds; or
(b) demand that the Recipient pay an amount equal to the excess Funds to the Province.

Debt Due. If, pursuant to the Agreement:

(@) the Province demands the payment of any Funds or an amount equal to any Funds from
the Recipient; or

(b) the Recipient owes any Funds or an amount equal to any Funds to the Province, whether
or not their return or repayment has been demanded by the Province,

such Funds or other amount will be deemed to be a debt due and owing to the Province by the
Recipient, and the Recipient will pay or return the amount to the Province immediately, unless
the Province directs otherwise.

Interest Rate. The Province may charge the Recipient interest on any money owing by the
Recipient at the then current interest rate charged by the Province of Ontario on accounts
receivable.

Payment of Money to Province. The Recipient will pay any money owing to the Province by
cheque payable to the “Ontario Minister of Finance” and delivered to the Province at the
address referred to in section 19.1.

Failure to Repay. Without limiting the application of section 43 of the Financial Administration
Act (Ontario), if the Recipient fails to repay any amount owing under the Agreement, Her
Majesty the Queen in right of Ontario may deduct any unpaid amount from any money payable
to the Recipient by Her Majesty the Queen in right of Ontario.

NOTICE

Notice in Writing and Addressed. Notice will be in writing and will be delivered by email,
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19.2

19.3

20.0

20.1

21.0

21.1

22.0

22.1

23.0

23.1

24.0

24.1

postage-prepaid mail, personal delivery or fax, and will be addressed to the Province and the
Recipient respectively as set out in Schedule “B”, or as either Party later designates to the other
by Notice.

Notice Given. Notice will be deemed to have been given:

(@) inthe case of postage-prepaid malil, five Business Days after the Notice is mailed; or

(b) inthe case of email, personal delivery or fax, one Business Day after the Notice is
delivered.

Postal Disruption. Despite section 19.2(a), in the event of a postal disruption:

(&) Notice by postage-prepaid mail will not be deemed to be received; and

(b) the Party giving Notice will provide Notice by email, personal delivery or by fax.

CONSENT BY PROVINCE AND COMPLIANCE BY RECIPIENT

Consent. When the Province provides its consent pursuant to the Agreement, it may impose
any terms and conditions on such consent and the Recipient will comply with such terms and
conditions.

SEVERABILITY OF PROVISIONS

Invalidity or Unenforceability of Any Provision. The invalidity or unenforceability of any
provision of the Agreement will not affect the validity or enforceability of any other provision of
the Agreement. Any invalid or unenforceable provision will be deemed to be severed.

WAIVER

Waivers in Writing. If a Party fails to comply with any term of the Agreement, that Party may
only rely on a waiver of the other Party if the other Party has provided a written waiver in
accordance with the Notice provisions in Article 19.0. Any waiver must refer to a specific failure
to comply and will not have the effect of waiving any subsequent failures to comply.

INDEPENDENT PARTIES

Parties Independent. The Recipient acknowledges that it is not an agent, joint venturer,
partner or employee of the Province, and the Recipient will not represent itself in any way that
might be taken by a reasonable person to suggest that it is, or take any actions that could
establish or imply such a relationship.

ASSIGNMENT OF AGREEMENT OR FUNDS

No Assignment. The Recipient will not, without the prior written consent of the Province,
assign any of its rights, or obligations under the Agreement.
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24.2

25.0

251

26.0

26.1

27.0

27.1

28.0

28.1

29.0

29.1

Agreement Binding. All rights and obligations contained in the Agreement will extend to and be
binding on the Parties’ respective heirs, executors, administrators, successors and permitted
assigns.

GOVERNING LAW

Governing Law. The Agreement and the rights, obligations and relations of the Parties will be
governed by and construed in accordance with the laws of the Province of Ontario and the
applicable federal laws of Canada. Any actions or proceedings arising in connection with the
Agreement will be conducted in the courts of Ontario, which will have exclusive jurisdiction over
such proceedings.

FURTHER ASSURANCES

Agreement into Effect. The Recipient will provide such further assurances as the Province
may request from time to time with respect to any matter to which the Agreement pertains, and
will otherwise do or cause to be done all acts or things necessary to implement and carry into
effect the terms and conditions of the Agreement to their full extent.

JOINT AND SEVERAL LIABILITY

Joint and Several Liability. Where the Recipient is comprised of more than one entity, all
such entities will be jointly and severally liable to the Province for the fulfillment of the
obligations of the Recipient under the Agreement.

RIGHTS AND REMEDIES CUMULATIVE

Rights and Remedies Cumulative. The rights and remedies of the Province under the
Agreement are cumulative and are in addition to, and not in substitution for, any of its rights and
remedies provided by law or in equity.

ACKNOWLEDGEMENT OF OTHER LEGISLATION AND DIRECTIVES
Recipient Acknowledges. The Recipient:

(@) acknowledges that by receiving Funds it may become subject to legislation applicable to
organizations that receive funding from the Government of Ontario, including the BPSAA,
the PSSDA, and the Auditor General Act (Ontario);

(b) acknowledges that Her Majesty the Queen in right of Ontario has issued expenses,
perquisites, and procurement directives and guidelines pursuant to the BPSAA; and

(c) will comply with any such legislation, including directives issued thereunder, to the extent
applicable.
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30.0

30.1

31.0

311

FAILURE TO COMPLY WITH OTHER AGREEMENTS

Other Agreements. If the Recipient:

(@) has failed to comply (a “Failure”) with any term, condition or obligation under any other
agreement with Her Majesty the Queen in right of Ontario or one of Her agencies;

(b)  has been provided with notice of such Failure in accordance with the requirements of
such other agreement;

(c) has, if applicable, failed to rectify such Failure in accordance with the requirements of
such other agreement; and

(d)  such Failure is continuing,

the Province may suspend the payment of Funds for such period as the Province determines
appropriate.

SURVIVAL

Survival. The following Articles and sections, and all applicable cross-referenced sections and
schedules, will continue in full force and effect for a period of seven years from the date of
expiry or termination of the Agreement: Article 1.0 and any other applicable definitions, section
4.2(d), 4.7, section 5.2, section 7.1 (to the extent that the Recipient has not provided the
Reports to the satisfaction of the Province), sections 7.2, 7.3, 7.47.4, 7.5, 7.6, Article 8.0, Article
11.0, section 13.2, sections 14.2 and 14.3, sections 15.1, 15.2(d), (e), (f), (g) and (h), Article
17.0, Article 18.0, Article 19.0, Article 21.0, section 24.2, Article 25.0, Article 27.0, Article 28.0,
Article 29.0, Article 30.0, and Article 31.0.

- END OF GENERAL TERMS AND CONDITIONS -
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SCHEDULE “B”

PROJECT SPECIFIC INFORMATION AND ADDITIONAL PROVISIONS

Maximum Funds

$1,498,000

Expiration Date

March 31%, 2016

Amount for the $N/A
purposes of section

5.2 of Schedule “A”

Insurance $ 2,000,000

Contact information
for the purposes of
Notice to the Province

Laura Hernando

Tourism Advisor, Ministry of Tourism, Culture and Sport
15 Dominion Street

Bracebridge, ON P1L 2E7

Phone: 705-646-0641

Email: Jaura.hernando@ontario.ca

Contact information
for the purposes of
Notice to the
Recipient

James Murphy

Executive Director, RTO 12/Explorers’ Edge
3 Taylor Road

Bracebridge, ON P1L 1S6

Phone: 1-800-835-7303 X 100

Email: james@explorersedge.ca

Contact information
for the senior
financial person in
the Recipient
organization (e.g.,
CFO, CAO) —to
respond as required
to requests from the
Province related to
the Agreement

James Murphy

Executive Director, RTO 12/Explorers’ Edge
3 Taylor Road

Bracebridge, ON P1L 1S6

Phone: 1-800-835-7303 X 100

Email: james@explorersedge.ca

litional isions:

None
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SCHEDULE “C”

PROJECT DESCRIPTION AND TIMELINES

Background

In 2010, the Ministry of Tourism, Culture and Sport supported the establishment of 13
tourism regions to further advance the competitiveness of Ontario’s tourism sector. This was
a key recommendation from the 2009 Tourism Competitiveness Study.

Each region is led by a Regional Tourism Organization (RTO) that provides leadership,
strategic coordination and delivery of tourism activities at a regional level. RTOs are in
place to enhance the economic impact of the tourism sector by leveraging partnerships and
collaboration across industry.

Project Objective

RTOs are active participants in the regions and are responsible for:

e Undertaking research to identify strengths, gaps and opportunities to inform regional
activities and decisions;

e Developing and delivering marketing campaigns;

e Offering training to tourism operators and stakeholders (e.g., frontline customer service
training, utilizing technology and social media, etc.);

e Attracting new, and retaining existing, tourism investments; and,
Undertaking activities to create tourism assets that benefit the region such as creating
product inventories, signage/way-finding, offering visitor itinerary customization
capabilities, and providing regional booking engines.

RTOs are responsible for working with industry partners to grow tourism through activities
such as strategic planning, research, product development, workforce development,
investment attraction and marketing.

The Ministry strongly encourages RTOs to work with all tourism partners including other
regions, sector-based organizations, municipalities and other organizations on matters of
mutual interest. Strong partnerships and a coordinated approach are vital to the future
sustainability of tourism across the province.
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Pillar Objective Performance Indicator Activities Active
Governance a) Foster Effective board participation Review succession plan Q1-4
organizational achieved (target - min 70%)
capacity with an Complete a skill matrix to
engaged Effective committee identify priority areas for
committee participation achieved (50% of | board member
structure in order members have participated in recruitment
o dghver regional all meetings) Provide new board
tourism mandate . L .
Business plan participation, members with on-
b) Manage assets | results of the financial audit and | boarding including review
and liabilities operational reporting of conflict of interest,
responsibly (operational goals met, clean code of conduct etc.
audit)
c) Deliver expected Offer a minimum of 2
results on time workshops that help
board promote
organizational excellence
Regularly review
activities, finances at
board meetings
Conduct quarterly board
reviews of RTO plans and
PMs against stated
objectives and targets;
adjust as required
Solicit stakeholders input
for business and project
plans and report back on
activities and decisions
Governance Examine options Time allotted to the discussion Include topic on agenda Q1-4
for moving toward | of organizational “financial” (including case study
a financially sustainability and the future presentations and or
sustainable funding model (target — during guest speakers) at
organization two board meetings and operational planning and
operational planning) at board meetings
Governance Examine Membership (target of 125 paid | Employ direct mail, Q1-4
membership members) Operator Forum and
options and other techniques to

increase the
number of paid,
registered, tourism

engage operators
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Pillar Objective Performance Indicator Activities Active
operators
Governance - To be recognized Number of stakeholders who Participate in Q1-4
Operations by regional tourism | work with the RTO on specific local/regional tourism and
operators and projects and initiatives (target— | or economic planning
stakeholders as a 14) processes and projects
regional tourism
resource and Number of regional agencies
catalyst that the RTO interacts with
(target — 22 agencies)
RTO participation with
local/regional tourism and/or
economic planning processes
to offer subject matter input.
(target — 5 initiatives)
Governance — Strengthen Response rate and results of Meetings, presentations, Q1-4
Industry communications the Stakeholder Satisfaction face-to-face activities
Communication, with stakeholders Survey (target — 100 responses | throughout the Region
Liaison and and a 75% satisfaction rating)
Accountability a) Foster outreach Provide most recent
to operators, Number of new subscribers to research findings on
facilitated by the Quarterly Outreach website, on tourism
information sharing | Newsletter (target — 45) trends, RTO 12 and
b) facilitate the Ministry market research.
development of B
industry capacity Employ direct mail,
by providing Operator Forum and
relevant other techniques to
information engage operators
Leverage the Forum &
position as an “enabler”
for members to develop
partnerships/collaborative
marketing programs
Conduct regional
outreach campaign to
develop committee
structure to add value to
priority program areas
Governance — Explore joint Number and types of Interact with provincial Q1-4
Industry marketing, joint partnerships with other RTOs government agencies:
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Pillar Objective Performance Indicator Activities Active
Communication, product (goal and target — 2) OTMPC, Northern
Liaison and development, other Committee, Ministry of
Accountability initiatives that Tourism, Culture and
benefit Sport, Regional Tourism
stakeholders Unit, TIAO
Governance - Continue to Number of section items and Continue to collect Q14
Research, develop the indicators included in the baseline of data in four
Tracking and Tourism Indicator Tourism Indicator Framework key performance
Measurement Framework (target - 6 sections and 6 measure areas: 1. Brand
_ indicators) Health, 2. Organizational
Continue to Program Performance, 3.
monitor research Number of views / downloads Tourism Business
of the online dashboard (target | performance, 4 Visitor
- 250). Exit Survey
Number of participants in the Continue to track and
online dashboard (target- 35) disseminate Ministry-
generated consumer
research
Marketing - a) Incorporate the | Aided brand awareness (target | Track brand awareness Q1-4
Consumer EE brand in all — 6%) on an annual basis via
marketing OTMPC/MTCS Travel
programs and Regional Content developed Intentions Survey and
social media (target - 200) report findings to
programs — stakeholders
Increase brand
awareness of EE Explore gateway signage
to further reinforce the
b) Reinforce both regional brand
the regional brand
and sub-regional
brands — provide
greater reach and
access to EE
region by linking
the consumer to
regional
information via
developed content
Marketing - Continue to Listed Packages (target - 40) Implement the 2015-16 Q1-4
Consumer develop marketing Marketing Plan including:

programs aimed

Consumer opt-in for the
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Objective

Performance Indicator

Activities

primarily at GTA
market and
beyond; main
focus on social
media, SEM and
content marketing

a) Increase website
analytics, sessions,
users, page views,
pages and average
session duration

b) Provide greater
tourism
experiences and
packages that
correspond with
seasonal and
general tourism
initiatives

¢) Ensure
marketing content
encompasses
experiences,
geography, sectors
and that is fresh
and creative

d) Explore
expanded markets
and test with low
risk niche markets

consumer e-mail database
(target — 1,000).

Website analytics including:
sessions (target — 600,000),
users (target — 50,000), page
views (target — 950,000),
pages/session (target — 1.51) &
avg session duration (target —
1.00 minute)

- Focus on at least one
story per month as
outlined in the content
strategy

- Implement the lead
nurturing program

- Participate in partnered
activities such as:

e OTMPC Great North
Program

e Provincial Power
Sport Program

e Provincial Outdoor
Program

e Provincial Fishing
Program

e Overseas (England
and Germany)

e Ontariotravel.net

Negotiate with advertising
partners to provide
bargaining power &
improve buy efficiency

Sharing of monthly
tracking reports

Explore collaborative
partnerships with RTO
and event organizers

Explore markets beyond
the GTA (other Ontario,
Air Canada, Porter,
Lufthansa)

Explore niche markets
available through
strategic collaboration
(corporate, international,
activity-based, incentive
travel)
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Pillar Objective Performance Indicator Activities Active
Marketing — Increase in Increase number of media visits | Regional outreach to Q1-2 &
Media/PR brand/story (target — 8) gauge feedback on media | Q4
awareness and opportunities
produce unpaid, Increase in the number of .
engaging and media contacts in the database | Engage industry partners
positive editorial (target — 12) (on media opportunities.
coverage in target . :
markets. Increase in unique visits to the | Meet with media
RTO media communication representatives at key
page (target — benchmark) marketplaces
Review communication
list.
Execute media tours
Track media engagement
Marketing — Communicate Increase in stakeholder’'s Update with content Q1-4
Image Bank experiences with requests to use imagery in YouTube, Vimeo, flickr,

the consumer with
visual and audio
cues (photography
and videography)

Provide greater
seasonal selection
of images to
stakeholders

travel and tourism marketing.

Increase in # of downloads and
subscriptions on photography
and videography platforms.

Facebook, web sites and
partner sites

Track downloads &
subscriptions

Develop an agreement(s)
with regional
photographer(s)

Provide OTMPC a link to
the RTO Flickr Database
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Pillar Objective Performance Indicator Activities Active
Marketing - Maintain, grow and | Change in the number of Coordinate with Q1-4
Transacting sustain online operators with a rate and stakeholders to field
referrals (Jack inventory information on feedback and
Rabbit Referral JackRabbit (target - 45 opportunities for
System) operators) collaboration
Number of packages listed on Explore gaps .and
of package development
Online referral and reservation . .
Provide regional outreach
system referrals (target — - .
and training session(s) to
20,000)
stakeholders on package
development and
implementation of an
online rate and inventory
system
Marketing - Maintain, grow and | Signhature Tipping Point Continue with Signature Q1&3

Transacting

sustain Signature
Tipping Point
Programs (Spring
and Fall Fuel and
Fun)

Sustain first time
visitation to the
region via the
program and lower
the number of
travelers that have
used the program
for a return or
preplanned visits.

Program change in first time
visitation (target — 75%) and
pre-planned visitation (target —
18%)

Redemption rate of vouchers
(target — 70%)

Operator Satisfaction with the
Fuel and Fun program (target —
85% satisfied or highly
satisfied)

Transacting Program Fuel
and Fun in the spring and
fall 2015

Coordinate with
stakeholders to field
feedback and
opportunities for
collaboration.

Communicate outcomes
with the Transacting
Committee on a quarterly
basis.

Provide stakeholders with
information related to the
Fuel and Fun program on
a regular basis.
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Pillar Objective Performance Indicator Activities Active
Marketing — On- Continue to Social media analytics: Ensure branded content Q1-4
line Channels and | strengthen an - Facebook Likes (target — on the website to enable
Social Media active, integrated 10,000 new) higher SEO
internet / on-line - Twitter followers ( target —
presence 1000 new) Update social media
- Social media mentions (target | channels with consumer
a) Create an — 5,000) information that aligns
appetite for - Social media comments with Ontario Explorer
travel among (target - 2,000) segment and changes
consumers - Social media Post Likes perceptions using
visiting on-line | (target — 25,000) OTMPC segmentation
channels - Social media clicks to Website | research
(target — 100,000) .
b) Provide -Visits by influential bloggers to Update Webs.lte ona
relevant, timely | the region quarterly basis
and accurate . :
) . Optimize all landing
information to . . .
stakeholders pages W|th social sharing
functionality
and operators
on the RTO 12
website
Product Raise the profile of | # of opens of information on the | Disseminate information Q1l-4
Development Eco —designation | RTO12 website related to Eco- | related to eco-designation
with stakeholders | designation (target — 80) on a quarterly basis to
in the region regional stakeholders
Click through rate of regional
correspondence as it relates to
Eco-designations (target - 2%)
# of requests from RTO staff on
information related to Eco-
designations (target — 3)
Product Develop a market | # of new/enhanced experiences | Develop work plan Q1&3

Development

ready inventory
relating to tourism
products in the
vicinity of Georgian
Bay

(target new — 5, enhanced - 10)

# of partnerships created
(target - 5)

# of packages created including
Georgian Bay product (target —
4)

Develop RFP or EOI

Determine feasibility
collaboration to optimize
the use of grant/ loan
programs

Engage Contractor

Begin to identify strategy
around the collection of
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Development

market readiness
of craft beer and
wine product in the
region

b) Inventory all
experiences
relating to craft
beer and wine in
the region

(target new — 6, enhanced - 5)

# of partnerships created
(target 8)

# of packages created that
include Craft Beer and Wine
(target — 4)

Develop RFP or EOI

Determine feasibility
collaboration to optimize
the use of grant/ loan
programs

Engage Contractor

Begin to identify strategy
around the collection of
experience and stories

Pillar Objective Performance Indicator Activities Active
experience and stories
aligned with RTO
Product Identify winter non- | # of new/enhanced experiences | Develop work plan Q4
Development motorized trails (target new — 3, enhanced - 18)
that include but are Develop RFP or EOI
not limited to # of partnerships created _ o
Nordic Trails, Dog | (target - 3) DetermmeT fea5|b|I|t>/ .
. . collaboration to optimize
Sledding, Ice Trail,
o # of packages created that the use of grant/ loan
Fat Biking etc. . . .
include Winter Non-Motorized programs
product (target — 2)
Engage Contractor
Begin to identify strategy
around the collection of
experience and stories
aligned with RTO
Product Identify the # of new/enhanced experiences | Develop work plan Q1
Development paddling product (target new — 4, enhanced - 8)
exists in the region # of partnerships created . o
and assess market | (target- 4) Determine feasibility
. collaboration to optimize
readiness and
# of packages created that the use of grant/ loan
develop and ) .
. include Paddling product (target | programs
inventory _ 4
Engage Contractor
Begin to identify strategy
around the collection of
experience and stories
aligned with RTO
Product a) Assess the # of new/enhanced experiences | Develop work plan Q3
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Pillar Objective Performance Indicator Activities Active
aligned with RTO
Product To develop market | # of market ready stakeholders | Develop work plan Q1-4
Development ready stakeholders | (target— 22)
as it relates to the Caok . Develop RFP or EOI
2::5;yolmg Z)O packages created (target Determine if there is
feasibility to collaborate to
# of experiences created (target | optimize the use of
-2) grant/loan programs
Engage contractors
Investment a) Continue to Number of attendees at Disseminate relevant Q1-4
Attraction / develop and investment seminar / Investment Attraction
Investor Outreach | strengthen workshop(s) (target 20) information to
economic stakeholders on a
development links | # Of program / projects created | guarterly basis
with regional (target — 1)
stakeholders Organize one investment
attraction networking
b) Explore event.
programs for
attracting unique Carry out a needs
investment that will assessment as it relates
differentiate the to investment attraction,
region share and post results
Workforce Work with other Number of workforce Establish an Ad Hoc Q1
Development agencies to help development opportunities Committee to examine
identify industry offered (target — 5) tourism workforce needs
needs and and options to obtain
collaborate to # of participants and employees for region
encourage and satisfaction level of delivery of
deliver relevant training (target — 80% indicate Review workforce
tourism training high satisfaction) resources in the region.
Results of surveys related to Review applicability of
effectiveness of training (target | Visit/TEN Program
— 80% of respondents indicate
improvement to their business | Review applicability of
as a result of training) regional mentorship
program
Workforce Continue with on- # of participants in skills Provide industry with Q34

Development

line seminars/
presentations

development programs (target -
15)

relevant workshops and
webinars related to social
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Objective

Performance Indicator

Activities

Active

Satisfaction level of delivery of
training (target — 80% indicate
high satisfaction)

Results of surveys related to
effectiveness of training (target
— 80% of respondents indicate
improvement to their business
as a result of training)

media training and
development

Partnership
Funding

Continue to
actively manage
the Partnership
Fund Program

# of partnerships created and
projects executed (target - 10)

Dollars leveraged (target -
$166,000)

Set partnership fund
priorities, share program
information and recruit
project partners

Select partnership
projects

Complete partnership
fund proposal template
and send to MTCS for
review and approval

Work with partners to
implement initiative;
monitor progress and
provide support as
needed toward success;
track activities and
financial accountabilities

QL4
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SCHEDULE “D”

BUDGET

The Ministry of Tourism, Culture and Sport will provide up to a maximum of $1,498,000 to
support destination development and marketing initiatives in Explorers’ Edge. These funds may
be used to support the Project’s eligible expenses as detailed in the table below. Any
amendment to Project expenses will be made in writing by the Recipient to the Ministry of
Tourism, Culture and Sport, and will be invalid unless signed by each party.

TYPE OF EXPENSE | 2015
OPERATING COSTS / ADMINISTRATION
Salaries and Benefits $260,000
Finance and Administration $10,000
Travel and Meeting Expenses $48,000
General Administration (office rent/utilities, phone, office equipment) $47,000
Other Administration (Insurance, bank charges) $4,500
Subtotal $369,500
GOVERNANCE INDUSTRY RELATIONS
Outreach/Meetings $5,000
Tourism Industry Relations $12,000
Website/Membership $16,000
Subtotal $33,000
MARKETING
Social Media Advertising - Facebook Ads $271,000
Search Engine Marketing - Google Adwords $75,000
Content Promotion - Stack Adapt/Programmatic Native $60,000
OTMPC $17,000
Content Development /Guest Authors $25,000
Promotions/Contests/Incentives $22,850
Creative Development $10,000
Project Management Facebook $40,650
Project Management Google $10,500
Project Management (Stack Adapt/Programmatic Native) $6,000
Monthly Retainer $48,000
Tools - Social Listening / Subscription $4,000
Lead Nurturing Program $35,000
Image Bank Development $25,000
Media / PR $15,000
Spring Fuel and Fun $42,000
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Fall Fuel and Fun

$65,000

Jack Rabbit $65,000
Subtotal $837,000
PRODUCT DEVELOPMENT

Georgian Bay $15,000
Winter Non-Motorized $5,000
Paddling $10,000
Craft Beer and Wine $10,000
Cycling $10,000
Research, Tracking and Measurement $30,000
Subtotal $80,000
INVESTMENT ATTRACTION / INVESTOR RELATIONS

Outreach/Meetings $2,500
Subtotal $2,500
WORKFORCE DEVELOPMENT / TRAINING

Workforce Training $10,000
Subtotal $10,000
PARTNERSHIP FUNDING

Max. Partnership Fund Allocation $166,000
Subtotal $166,000
TOTAL $1,498,000
Min. PARTNERSHIP CONTRIBUTIONS $166,000
TOTAL - EE DESTINATION MANAGEMENT AND MARKETING $1,664,000
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SCHEDULE “E”

PAYMENT PLAN

e
PAYMENT DATE OR MILESTONE AMOUNT

Provided this Agreement has been signed by $1,198,400 (80%)
both parties and the requirements of Article 12
of this Agreement have been met.

Submission of a Progress Report for 2015-16 $149,800 (10%)
and Financial Audit for 2014-15 and the
Province is satisfied with the same

Submission of a Budget to Actuals report for $149,800 (10%)
2015-16 and the Province is satisfied with the
same
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SCHEDULE “F”

REPORTING
Name of Report Due Date

Final Report 2014-15 April 30, 2015

Progress Report 2015-16 October 30, 2015

Budget to Actuals Report 2015-16 January 4, 2016

Reports specified from time to time On a date or dates specified by the

Province.
Report Details
1. The recipient will complete the Final Report for the 2014-15 fiscal year on the template
provided

2. The recipient will complete the Progress Report for the 2014-15 fiscal year on the

template provided. In addition, the recipient will provide an Audited Financial Statement
for the 2014-15 fiscal year

3. The recipient will complete a Budget to Actuals report on the template provided

4. Reporting as requested from the Ministry
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