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BRANTFFORD

Alternative formats and communication supports available upon request. Please contact
accessibility@brantford.ca or 519-759-4150 for assistance.

Date November 8, 2023 Report No. 2023-116

To Chair and Members
Social Services Committee

From Brian Hutchings, Chief Administrative Officer
Acting General Manager, Community Services & Social Development

1.0 Type of Report

Consent Item [X]
Item For Consideration []
2.0 Topic Service Agreement Framework for Community

Housing Providers [Financial Impact: None]

3.0 Recommendation

A. THAT Report 2023-116 Service Agreement Framework for Community
Housing Providers at End of Mortgage BE RECEIVED; and

B. THAT the City Clerk BE DIRECTED to forward a copy of the final resolution
and staff report to the County of Brant.

4.0 Executive Summary

Agreements associated with Federal and Provincial government subsidies from
the legacy social housing programs are set to expire over the next few years.

New regulations for service agreements have been introduced in the Housing
Services Act, 2011 by Ontario Regulation (O.Req) 241/22 which has amended
sections of O.Reqg 367/11. These amendments establish a baseline for funding



https://www.ontario.ca/laws/statute/11h06
https://www.ontario.ca/laws/statute/11h06
https://www.ontario.ca/laws/regulation/r22241
https://www.ontario.ca/laws/regulation/r22241
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and operational rules between Service Managers and community housing
providers for the delivery of community housing.

Under this legislated change, when community housing providers reach the End
of Operating Agreements (EOA) and/or End of Mortgages (EOM) they are now
required to either:

1. enterinto a new Service Agreement with the Service Manager, with
requirements related to operations, administration and funding,
including capital needs; or

2. enter into an Exit Agreement if the prescribed conditions are met.

As housing provider agreements expire, Service Manager staff will work to
negotiate an agreement that establishes at minimum the following requirements:

e A minimum agreement term length of 10 years;

e Agreement to continue funding rent geared to income units;
e Afinancial plan that is reviewed every 5 years;

e Selection rules from the centralized wait list;

e A process to manage issues of noncompliance and dispute resolution;
and

e A 10-year capital plan.

Grant funds proposed through the Canada-Ontario Community Housing Initiative
(COCHI) and Ontario Priorities Housing Initiative (OPHI) funding stream are
designed to support the subsidy of operating expenses, capital expenses based
on a 10-year capital plan, subsidies for tenants, and funding to support
additional affordable housing.

Non-Profit Housing Providers may also choose to exit the agreement and thus
any obligations under the Housing Services Act framework. In this case an exit
agreement with the Service Manager would be negotiated. The exit agreement
requires inclusion of a plan for protecting tenants and terms that address any
sale or disposition of assets and proceeds.

Brantford has twelve (12) non-profit and cooperative community housing
providers (Appendix B) with agreements expiring between 2023 and 2029. Lead
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5.0

6.0

by the Housing Services Corporation (HSC), the City of Brantford, along with 37
of the 47 other Service Managers, participated in the development of a
standardized agreement that addresses the legislated requirement of new
Service Agreements and Exit Agreements.

The resultant agreement template includes legislation and sector best practices
with the opportunity to add local priorities and requirements.

Purpose and Overview

The purpose of this report is to inform Social Services Committee and City
Council about the requirement to enter into new Service Agreements with
Community Housing Providers reaching the end of mortgage and/or existing
operating agreements and to provide information regarding the service
agreement template (attached at Appendix A) that will be used to develop and
negotiate new agreements.

Background

Consolidated Municipal Service Managers (CMSMs) and District Social Services
Administration Boards (DSAABSs) are responsible for the funding and
administration of community housing in their role as Service Manager. The
Province of Ontario establishes the legislative framework for community
housing, homelessness services and many related funding frameworks and
programs. The City of Brantford is the designated Service Manager for Housing
and Homelessness in the City of Brantford and the County of Brant.

Community housing is a valuable, publicly-funded asset and critical part of the
housing and homelessness system. Community housing provides subsidized
and affordable rental housing options for households living with low and
moderate incomes, and are owned and operated by non-profit and co-operative
housing providers, as well as the Brantford-Brant Local Housing Corporation
and the Brantford Municipal Non-Profit.

The community housing system is complex. Depending on the federal or
provincial program under which a development was originally built, different
operating agreements and funding frameworks are in place.

In 2000, the Social Housing Reform Act (SHRA, 2000) was passed and resulted
in the Province transferring program administration and funding responsibilities
for community housing to Service Managers.
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7.0

While the community housing stock was transferred to Service Managers, the

transfer did not include adequate financial reserves to address both current and
future capital needs. As buildings continue to age, capital repair needs continue
to grow.

Community housing is an essential part of housing and homelessness systems,
and it is critical to have a sustainable model that funds both operational and
capital repair needs so residents have access to safe, high-quality housing.

The Housing Services Act, 2011 (HSA) provides rules for the funding and
administration of transferred social housing projects. Prior to the amendments,
legislation allowed for housing providers to terminate their relationship with the
Service Manager once the mortgage was paid off. As a result, there were no
further obligations by the Service Manager to administer or fund the housing
provider or for the housing provider to continue providing affordable housing.

On March 31, 2022, the Province implemented changes to regulations under the
HSA, including an amendment to introduce Service Agreements and Exit
Agreements.

The Province of Ontario amended the Housing Services Act, 2011, and O. Reg.
367/11 to enable Service Managers (SMs) / District Social Services
Administration Boards (DSSABs) and Housing Providers to move from the
legislated funding and compliance relationship to a new contractual relationship
as provincially guaranteed mortgages are discharged.

The amendment states that when housing projects reach EOA or EOM they will
have two options: continue to offer community housing under a new agreement
within a new community housing framework or meet the prescribed
requirements necessary to exit the Service Manager’'s community housing
portfolio.

The requirements to be met when exiting the Service Manager’s community
housing portfolio will ensure existing tenants are not displaced. If a new
agreement is not successfully negotiated with a provider, the existing rules
under the HSA will remain in effect.

Corporate Policy Context
This report supports:

Brantford Brant Housing Stability Plan (2014-2024)



https://www.brantford.ca/en/living-here/housing-stability-plan.aspx
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City Council’'s 2023-2026 Strategic Theme 6 (b): invest in a long-term strategy
and plan to manage the homelessness crisis, inclusive of the related issues of
mental health and addiction issues and safety and security concerns.

County of Brant’s 2019-2023 Strategic Priorities: “Healthy, safe, and engaged
citizens”.

8.0 Input From Other Sources
City of Brantford-Finance
City of Brantford-Legal
Housing Services Act, 2011
Housing Services Corporation (HSC)

Ministry of Municipal Affairs and Housing
9.0 Analysis

The City of Brantford is the designated Service Manager responsible for
planning, administration and oversight of community housing programs in the
City of Brantford and the County of Brant. Deeply affordable community housing
is a crucial piece in the overall housing stability continuum, providing affordable
accommodations to those in need.

The City of Brantford’s community housing system consists of over 2184 units,
of which approximately 1158 are City-owned and administered by the LHC.

Approximately 1026 are delivered by 12 community-based non-profit and
cooperative housing corporations who collectively are targeted to provide
approximately 632 Rent Geared to Income Units and 394 units at affordable
market rent.

The Province of Ontario amended the Housing Services Act, 2011, and O. Reg.
367/11 to enable Service Managers (SMs) and Housing Providers to move from
the legislated funding and compliance relationship to a new contractual
relationship as provincially guaranteed mortgages are discharged.

A CMSM/DSSAB technical table worked over the summer of 2022 to develop
Service Agreement Principles and suggested Key Terms and Conditions. The
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Key Terms and Conditions include mandatory provisions required under the
HSA and optional clauses.

A group of CMSMs and DSSABs approached the Housing Services Corporation
(HSC) to request that HSC procure and retain a lawyer to develop a standard
Service Agreement Template (the Template) on behalf of the group. HSC issued
a request for quotations and retained Borden Ladner Gervais (BLG) on behalf of
the group.

HSC facilitated meetings of participating CMSMs/DSSABS to establish the
approach to the Template and to identify additional provisions to be included.
Participating CMSMs/DSSABs had the opportunity to review the draft template
and HSC provided their consolidated comments to BLG.

BLG legal services costs were divided equally among the 37 participating
CMSMs/DSSABs. HSC'’s services for the Template project were provided free of
charge.

9.1 Impact

If the City is not able to establish new Service Agreements with housing
providers reaching the end of their operating agreements, there may be
implications such as:

1. Loss of affordable rental housing stock.

Community housing providers could choose to sell their buildings to for-
profit enterprises. Additionally, housing providers may increase rents to
unaffordable rates to better meet operating and capital expenses.

2. Loss of the public benefit of the significant government investments made
through years of mortgage subsidy and capital grant funding that was
provided to housing providers in exchange for affordability.

3. Loss of rent-geared-to-income (RGI) units secured through rent
supplement agreements.

If the City does not negotiate and enter into new rent supplement
agreements at the end of the existing operating agreements, housing
providers may choose to discontinue their existing rent supplement
agreements. This could compromise the City's ability to deliver a supply
of RGI housing that meets Brantford’s prescribed service levels.
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Terminating official ties with non-profit housing providers that have a wealth of
knowledge gained in part as a result of the City's investment in capacity-building
projects, competence in housing development and management, and strong
community relations is detrimental.

City of Brantford staff aim to sustain and progress the Service Manager’s
community housing options through the development of new agreements with
non-profit housing providers. This will ensure continued affordability for tenants,
support existing affordable rentals by assisting housing providers with capital
repairs and expansion along with ensuring units that are under the new
agreement are occupied by applicants from the centralized waiting list.

Developing new agreements with community housing providers offers
opportunities to maintain and potentially expand the scope of the Service
Manager’s housing portfolio and better meet the City of Brantford and the
County of Brant’s diverse housing needs by securing the existing supply of
affordable housing and maintaining levels of affordability.

Strong partnerships with community housing providers is crucial in order to
continue to provide citizens with affordable housing options and housing
stability.

9.2 New Agreements will include:

e Offering financial support to housing providers, allowing for them to continue
providing affordable rents.

e Establishing requirements for housing providers to maintain or increase their
supply of rent supplement units thus protecting tenants.

e Negotiating a number of units be reserved for residents in receipt of rent
supplements.

e Support of rebuilding and regeneration that is consistent with city goals
addressing a large range of equitable housing options.

e Providing housing providers access to capital planning resources and
funding opportunities.

e Creating performance indicators and reporting schedules to promote the
creation of high-quality housing that complies with best practices.
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e Offering continued access to supports provided by the City and sector
organizations, including housing consultants, training and resources and
asset management technical expertise.

New agreements will redefine and strengthen the City's relationship with
housing providers through agreements that are more adaptable, less directive
and able to take account the specifics of each housing project. New agreements
will assist in strengthening the non-profit housing sector's capability to contribute
to the capacity and sustainability of the affordable housing sector.

10.0 Financial Implications

While there are no immediate financial implications with this report; as housing
provider mortgages mature and operating agreements expire, resulting financial
implications will need to be considered.

As new agreements are developed with housing providers, a critical piece
includes the requirement of a Financial Plan to ensure sustainability of the
housing project and ongoing affordability for tenants. The financial plan must
address the operating and capital needs of the housing project and be revisited
every five (5) years.

Additional funding will be required in order to provide sufficient incentive for
providers to remain within the Community Housing system. As part of the
National Housing Strategy, the federal government has already begun
reinvesting the savings it would have realized from the pay out of mortgages. In
partnership with the Province of Ontario, it has created the Canada Ontario
Community Housing Initiative (COCHI) which is primarily intended to support
providers that have reached End of Mortgage and End of Agreement. This is a
valuable resource for Brantford to address some of the needs of Social Housing
providers at End of Mortgage, but it is not sufficient to meet all the financial
needs.

As housing providers reach end of mortgage and either enter into a new
agreement with the Service Manager, or choose to exit, there will be a need for
further financial contributions to support and retain community housing providers
and critical housing stock.



Page 11 of 71

Report No. 2023-116 Page 9
November 8, 2023

11.0 Climate and Environmental Implications
There are no Climate and Environmental implications attached to this report.
12.0 Conclusion

Sustaining and protecting existing affordable rental units is crucial to
strengthening the supply of non-profit affordable rental housing in Brantford.
New service agreements will allow the City as the Service Manager to maintain
or re-establish key partnerships and access to affordable rental housing stock.
This will present opportunities to maintain or increase levels of affordability and
promote good quality community housing.

Entering into new agreements with community housing providers is a critical
piece to being able to offer increased affordable housing. New agreements with
current non-profit housing providers will allow for terms that better meet the
unique needs of each individual housing provider, while simultaneously securing
and supporting the available affordable housing stock.

By building on established relationships with community partners, the City of
Brantford, as the Service Manager, can ensure that the public investment made
in non-profit housing providers continues to yield affordable housing options.

Brian Hutchings
Chief Administrative Officer

Prepared By:

Katie Maas BA (Hons)
Manager of Housing Programs

Mary Musson, CD, BA (Hons), Dipl MM
Director of Housing and Homelessness
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Attachments (if applicable)

Appendix A- Service Agreement Framework Template
Appendix B- List of Housing Providers with Locations
Copy to: NA

In adopting this report, is a by-law or agreement required? If so, it should be referenced in the
recommendation section.

By-law required [Tyes [X]no
Agreement(s) or other documents to be signed by Mayor and/or City Clerk [1yes [X]no

Is the necessary by-law or agreement being sent concurrently to Council? [Tyes [X]no
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Service Agreement
Template

Developed by Borden Ladner Gervais LLP

based on the Key Terms and Conditions established by the
Housing Strategy Steering Committee (H3SC) Service
Agreement Technical Table and

informed by Service Managers participating in the

Service Agreement Legal Services Bulk Procurement
facilitated by the Housing Services Corporation.

Housing Services Corporation HSC

Version Date: May 17, 2023 Business Solutions
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Background

The Province of Ontario amended the Housing Services Act, 2011, and O. Reg. 367/11 to enable
Service Managers (SMs) / District Social Services Administration Boards (DSSABs) and Housing
Providers to move from the legislated funding and compliance relationship to a new contractual
relationship as provincially guaranteed mortgages are discharged.

An SM/DSSAB technical table worked over the summer of 2022 to develop Service Agreement
Principles and suggested Key Terms and Conditions. The Key Terms and Conditions include
mandatory provisions required under the HSA and optional clauses. That resource was not
intended to cover all elements that may be included in a legal/contractual service agreement. It
only includes housing related elements considered by the HSSC Service Agreement Technical Table
to be of collective interest to SMs.

A group of SMs and DSSABs approached the Housing Services Corporation (HSC) to request that
HSC procure and retain a lawyer to develop a standard Service Agreement Template (the Template)
on behalf of the group. HSC issued a request for quotations and retained Borden Ladner Gervais
(BLG) on behalf of the group. HSC facilitated meetings of participating SMs/DSSABs to establish the
approach to the Template and to identify additional provisions to be included. Participating
SMs/DSSABs had the opportunity to review the draft template and HSC provided their consolidated
comments to BLG. BLG legal services costs were divided equally among the 37 participating
SMs/DSSABs. HSC'’s services for the Template project were provided free of charge.

Confidentiality & Ownership Rights

The Template is owned by the 37 SMs/DSSABs who collectively funded the HSC procured legal
services. Participating SMs/DSSABs can amend/adapt the template however they deem most
appropriate for local use.

The Bulk Procurement Agreement executed by all participating SMs/DSSABs included a
confidentiality provision. This template is accompanied by an opinion from BLG provided as
confidential legal advice.

Instructions for Use

The HSA includes specific requirements for Service Agreements. Template provisions pertaining to
these requirements are highlighted in grey. SMs/DSSABs may wish to seek legal advice before
altering these provisions. Unless highlighted in grey, the housing elements of the template reflect
the HSSC Principles/Key Terms and Conditions or priorities identified by participating SMs/DSSABs.
Additional language was incorporated in the template to reflect SM/DSSAB comments, (e.g.
requirement for SM/DSSAB consent to encumbrances). These elements may be deleted if not locally
applicable.

Additional optional provisions, with recommended insertion points noted, are provided for
SM/DSSAB reference at the end of the template. These additional pages do not form part of the
agreement and should be deleted before circulation to a housing provider.
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THIS PART VII.1 SERVICE AGREEMENT made as of the day of , 20

BETWEEN:

[INSERT NAME OF SERVICE MANAGER OR DISTRICT SOCIAL SERVICE
ADMINISTRATION BOARD]

(the “Service Manager”)
OF THE FIRST PART
-and -

[INSERT NAME OF HOUSING PROVIDER]

(the “Provider”)
OF THE SECOND PART

WHEREAS:

A. There are forty-seven (47) consolidated municipal service managers (“CMSMs”) and
district social services administration boards (“DSSABs”) responsible for the funding and

administration of community housing.

B. CMSMs and DSSABs shall ensure that public funds are used responsibly to support a
viable community housing system for future generations in line with local housing and

homelessness plan.

C. Non-profit and co-operative housing providers (“Housing Providers”) are essential
partners to the CMSMs and DSSABs in meeting local need.

D. CMSMs and DSSABs and Housing Providers share the mutual goals to protect, sustain
and grow community housing assets across Ontario and have a shared responsibility to the

public to facilitate, promote and deliver affordable housing.

E. The system of funding and administering community (subsidized, social) housing in
Ontario is governed by the Housing Services Act, 2011 (the “Act”).

F. As part of the multi-year Community Housing Renewal Strategy, Ontario passed Bill 184,

the P rotecting Tenants and Strengthening Community Housing Act, 2020, which amended

Service Agreement Template — HSA VII.1 Page 1
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the Act and Ontario Regulation 367/11 (“O. Reg 367/11”) by creating regulation-making
authority to protect and grow affordable community housing supply, stabilize the sector,

and ensure community housing is sustainable over the long-term for Ontarians.

G. Part VII.1 of the Act and new provisions in O. Reg 367/11 outline a framework that allow
the CMSMs and DSSAB: to enter Part VII.1 service agreements with Housing Providers
as the Housing Providers’ mortgages or operating agreements come to an end, as well as

other non-profit Housing Providers that are not currently operating under the Act.

H. Changes to the Act and to O. Reg 367/11 regarding Part V1.1 service agreements provide
an opportunity to modernize the operating framework for community housing and to
provide a set of flexible baseline funding and operational rules to support the continued

delivery of community housing and ensure resident stability.

l. CMSMs, DSSABs and Housing Providers wish to enter into agreements substantially in

the form of this Service Agreement to:

i.  maintain public accountability and compliance through streamlined, simplified, and
transparent reporting processes that minimize administration burden wherever

possible;

ii.  create flexibility to establish an appropriate funding approach based on the unique
circumstances of each Housing Provider to protect existing tenancies and deliver

affordable, quality housing across the whole of the CMSMs and DSSABs portfolios;

iii.  establish the conditions to support sustainability across the community housing system
while ensuring Housing Providers are viable in all facets of their business including but
not limited to stable tenancies, financial, asset management, governance and
operations. This includes working together to advocate for permanent financial

investments from senior levels of government;

iv.  recognize and respect the historical investments made to establish the community
housing assets and work together to protect, strengthen, and where possible grow the

community housing system;

Service Agreement Template — HSA VII.1 Page 2
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v. promote growth and support solutions that modernize the system through capacity
building, corporate restructuring (mergers and amalgamations), and new development;

and

vi.  collaborate to protect, preserve and grow the community housing system to deliver
quality housing for residents in communities, while creating conditions that facilitate

Housing Providers to be self-sustaining, autonomous and entrepreneurial.

J. Parties wish to enter into this Service Agreement to govern the Provider’s operation of the
Project and availability of funding from the Service Manager on the terms and conditions

as set out herein;

K. By entering into this Service Agreement, the Service Manager and the Provider confirm its
intent for the Project to be governed by Part VILI of the Act and cease to be a “designated

housing project” under the Act.

NOW THEREFORE THIS SERVICE AGREEMENT WITNESSES that in consideration of
the mutual covenants and agreements herein and subject to the terms and conditions set out in this

Service Agreement, the parties agree as follows:
1. INTERPRETATION

1.1 In this Service Agreement, unless something in the subject matter or context is inconsistent

therewith, the following terms shall have the following meanings:
a. “Act” has the meaning ascribed thereto in the recitals;
b. “Additional Contracts” has the meaning ascribed to it in Section 8.4(e);

c. “Applicable Law” means, in respect of a person, property, transaction, event or other
matter, as applicable, all present or future Law relating or applicable to that person,
property, transaction, event or other matter, including any interpretation of Law by any
Governmental Authority;

Service Agreement Template — HSA VII.1 Page 3
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d. “Business Day” means a day other than a Saturday, Sunday or statutory or declared
holiday observed in Ontario and any other day on which the Service Manager’s offices

IS not open to the public;
e. “Claims” has the meaning ascribed thereto in Section 11.1;
f. “CMSMSs” has the meaning ascribed thereto in the recitals;
g. “Cure Period” has the meaning ascribed thereto in Section 12.1;
h. “DSSABs” has the meaning ascribed thereto in the recitals;

I. “Encumbrance(s)” means (i) any mortgage, charge, pledge, security interest,
assignment, encumbrance, lien (statutory or otherwise), title retention agreement or
arrangement, or any other arrangement or condition, that in substance secures payment
or performance of an obligation, (ii) any attachment or judgment, and (iii) any
agreement, option, lease, sublease, licence, easement, right-of-way, servitude, right to
use, profit a prendre, restriction, restrictive covenant, by-law, regulation, ordinance,
encroachment, title defect or irregularity, adverse claim, right or registration that
creates, evidences or otherwise gives notice of an interest or right in or to, or that

restricts or otherwise affects title to or the use of, real property.
j.  “Event of Default” has the meaning ascribed thereto in Section 12.1;

k. “Financial Plan” means the financial plan agreed to by the Service Manager and
Provider, prepared in accordance with Part V1111 of O. Reg. 367/11 and attached hereto
as Schedule “C”;

I. “Funds” means the funds the Service Manager provides to the Provider pursuant to

this Service Agreement and “Funding” has the same meaning;

m. “Governmental Authority” means the government of Canada, province, territory,
municipality, state any entity exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to government, or the application,

enforcement, or interpretation of Law;

Service Agreement Template — HSA VII.1 Page 4
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n. “Households” means those individuals who live in a unit(s) owned by the Provider,

which for clarity include subsidized and non-subsidized households.
0. “Housing Provider” has the meaning ascribed thereto in the recitals;
p. “Indemnitee” and “Indemnitees” have the meanings ascribed thereto in Section 11.1;
g. “Information” has the meaning ascribed to it in Section 8.1(0);

r. “Law” means all laws, (including the common law), by-laws, ordinances, rules,
statutes, regulations, treaties, orders, treaties, judgments and decrees, and all official
directives, rules, guidelines, notices, approvals, orders, policies and other requirements

of any Governmental Authority whether or not they have force of law;

s. “Market Rent” means the amounts set out in Schedule “A”, as may be amended from

time to time;

t. “Material Default” means any default that is not cured within the Cure Period or as
defined in Section 12.1;

u. “MFIPPA” means the Municipal Freedom of Information and Protection of Privacy
Act, R.S.0. 1990, c. M.56;

v. “MFIPPA and PIPEDA Compliance” has the meaning ascribed to it in Section 19.3;
w. “Minister” means the Minister of Municipal Affairs and Housing;

X. “Notice” has the meaning ascribed thereto in Section 15.1;

y. “O. Reg 367/11” means Ontario Regulation 367/11;

z. “Other Funds” has the meaning ascribed thereto in Section 7.2;

aa. “Other Funding Agreements” has the meaning ascribed thereto in Section 7.2;

bb. “Parties” means the Service Manager and the Provider (and their respective successors

and/or assigns) and each shall be individually known as a “Party”;

Service Agreement Template — HSA VII.1 Page 5
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cc. “Permitted Encumbrance(s)” means other matters affecting title to the Property as

set out in Schedule “G”;

dd. “Personal Information” shall mean “personal information” as defined in the MFIPPA
and PIPEDA, respectively;

ee. “PIPEDA” means the Personal Information Protection and Electronic Documents Act,
S.C. 2000, c.5

ff. “Project(s)” means the housing project operated by the Provider, as more particularly
described in Schedule “B” to this Service Agreement;

gg. “Property” means the property on which the Project(s) is/are located, as more

particularly set out in Schedule “B” to this Service Agreement;
hh. “Provider’s Records” has the meaning ascribed thereto in Section 10.1,;
ii. “Receiver” has the meaning ascribed thereto in Section 13.1;
jJ- “RGI” has the meaning ascribed thereto in Section 3.6;

kk. “Service Agreement” means this Service Agreement, including its attached schedules,
and all amendments made to it in accordance with its provisions as amended, revised,

replaced, supplemented or restated from time to time;

II. “Subsidized Units” means the units within the Project that receive RGI or an

alternative form of assistance from the Service Manager.
1.2 All the Recitals preceding Section 1 of this Service Agreement are true and correct.

1.3 All references in this Service Agreement, including, without limitation, the Schedules hereto,
to “rent” are deemed to include housing charges paid by members or households of non-profit

housing co-operatives and “rental” is deemed to have a corresponding meaning.
1.4 The following Schedules are attached to form part of this Service Agreement:

Schedule “A” Market Rent

Service Agreement Template — HSA VII.1 Page 6
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Schedule “B” Project Particulars and Mortgage Maturity Dates
Schedule “C” Financial Plan

Schedule “D” Insurance Requirements

Schedule “E” Other Funding Agreements

Schedule “F” Certificate of Independent Legal Advice
Schedule “G” Permitted Encumbrances

1.5  All references in this Service Agreement to section numbers are references to sections of this
Service Agreement unless otherwise stated.

1.6 The headings and subheadings contained in this Service Agreement are inserted for
convenience and for reference only and in no way define, limit or describe the scope or intent

of this Service Agreement or form part of this Service Agreement.

1.7  Words importing the singular number include the plural and vice versa and words importing

the masculine gender include the feminine and neuter genders.

1.8  Unless otherwise expressly provided in this Service Agreement, whenever any action to be
taken is stated or scheduled to be required to be taken on, or (except with respect to the
calculation of interest or fees) any period of time is stated or scheduled to commence or
terminate on, a day other than a Business Day, the action will be taken or the period of time

will commence or terminate, as the case may be, on the immediately preceding Business Day.

1.9  Any reference in this Service Agreement to any legislation, by-law or policy, or to any section
of or any definition in the aforesaid, shall be deemed to be a reference to such legislation, by-
law, policy, section or definition as amended, supplemented, substituted, replaced or re-

enacted from time to time.

1.10 Any reference to the title or position of a member of the Service Manager staff in this Service
Agreement shall include any change to the title or position or any successor title or position or

any new title or position which assumes the responsibilities of the title or position referenced

Service Agreement Template — HSA VII.1 Page 7
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in this Service Agreement. Any reference to a Service Manager administrative unit shall
include any change to the name or any administrative unit which assumes the responsibilities

of the administrative unit referenced herein.
TERM

The term of this Service Agreement shall be [INSERT TERM]', commencing [INSERT
COMMENCEMENT DATE] and ending [INSERT EXPIRY DATE] (the “Term”).?

This Service Agreement shall remain in effect after the end of Term until:
@) this Service Agreement is replaced by a new service agreement; or

(b) the Service Manager and the Provider enter into an exit agreement as defined in the Act

and the exit agreement takes effect.
OPERATION OF PROJECT

It is the intention of the Parties that the Project shall become a Part VI1I.1 Housing Project. If
the Project was previously a designated housing project, the Service Manager and Provider
agree that, provided the requirements of the Act thereto are complied with, the Project shall
cease to be a designated housing project and that only those provisions of the Act applicable
to Part VVI1.1 Housing Projects, or otherwise applicable by reference in this Service Agreement,

shall apply to the Project.

The Provider further acknowledges that it shall comply with all Applicable Laws, including

without limitation, the Act and specifically, including without limitation:

@ the RGI assistance and special needs housing eligibility rules as set out in Part V of the
Act and O. Reg. 367/11;

(b) the general duties of a housing provider as set out in Section 69 of the Act; and

1 Which must be no later than 10 years from the date of the Agreement.
2 The Minister must be given least 30 days notice before this Service Agreement takes effect.
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(©) Part V1.1 of the Act.

In addition to the foregoing, the Service Manager and the Provider acknowledge and agree that
they shall continue to be bound by Part 1X of the Act (including without limitation Sections
124, 127 and 151) and O. Reg 367/11 (including without limitation Section 136)

notwithstanding the legislative amendments to Part VVI1.1 Housing Projects.

3.3 For greater certainty, any existing agreement(s) between the Service Manager and the Provider
delegating RGI responsibility under the Social Housing Reform Act, 2000 are hereby
automatically terminated and superseded by this Service Agreement.

3.4  [Mandate of Project, if applicable: The Service Manager acknowledges that the mandate of
the Provider is to serve [insert description as applicable]. The foregoing mandate may not be

altered without the approval of both the Service Manager and Provider.]

3.5  The Provider, as operator of the Project, agrees to provide in the Project [INSERT NUMBER
OF UNITS, TARGET NUMBER OF UNITS OR RANGE OF UNITS] number of
Subsidized Units where households shall receive rent-geared-to-income (“RGI”) assistance or

an alterative form of assistance, subject to the requirements provided for in Section 4.1.

[If there is alternative funding assistance:

3.6 The Provider agrees to provide [INSERT NUMBER OF UNITS, TARGET NUMBER OF
UNITS OR RANGE OF UNITS] number of units in the Project in accordance with [INSERT
ALTERATIVE FORM OF ASSISTANCE] as set out in Schedule 4.2 of O. Reg. 367/11,
subject to calculation rules set out in Schedule 4.2 and eligibility and household selection rules
established by the Service Manager.

3.7  The Provider agrees to provide [INSERT NUMBER OF UNITS OR TARGET NUMBER
OF UNITS] number of units in the Project in accordance with [INSERT ALTERATIVE
FORM OF ASSISTANCE - i.e. ASSISTED, AFFORDABLE, HOUSING BENEFIT,
ETC.], subject to eligibility and household selection rules established by the Service Manager.]
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[If there is special needs housing:

3.8 The Provider agrees to provide [INSERT NUMBER OF UNITS OR TARGET NUMBER
OF UNITS] number of units in the Project as special needs housing units, as defined in Section
38 of the Act, in the Project through the following selection process: [NTD: Manager to insert
criteria.] and following all protocols and policies as negotiated between the Service Manager

and Provider, and as amended from time to time.]

3.9  The Provider may transition to an alternative form of assistance as set out in the Act for new
subsidized households in such manner and timing as so directed by the Service Manager in the

Service Manager’s sole discretion.

[If there are supportive housing partnerships:

3.10 The Provider has a referral arrangement or head lease agreement with [INSERT NAME OF
PARTNER] and delegated its responsibilities to select such households for the Project to
[INSERT NAME OF PARTNER] with respect to [INSERT NUMBER OF UNITS OR
TARGET NUMBER OF UNITS] number of units in the Project.

4. ELIGIBILITY

4.1 At all times, the Provider shall ensure that all Subsidized Units are occupied by eligible
households in accordance with the eligibility rules and household selection rules in the Act and
those rules and policies established by the Service Manager from time to time, at the Service
Manager’s sole discretion, including without limitation Service Manager’s selection system

under Section 47 of the Act, the priority rules made under clause 47 (2) (b) of the Act.

4.2 The Provider shall select households to occupy the Subsidized Units in the Project from the
Service Manager’s centralized waiting list, in accordance with Section 46 of O. Reg. 367/11
and prescribed Service Manager rules, including priority rules as set out in O. Reg. 367/11 and,
following all protocols and policies as established by the Service Manager from time to time,

at the Service Manager’s sole discretion.
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4.3  The Provider shall determine the eligibility of the household of a Subsidized Unit at the time
of initial occupancy and at least annually thereafter (unless as otherwise required in accordance
with the Act).

5. CALCULATING RENTS

5.1  The Provider acknowledges and understands that the rent paid by the household(s) of the
Subsidized Units may be an amount that is not less than the legislated minimum amount and
not more than the Market Rent. With respect to Subsidized Units, the Provider confirms that

rents for such units shall be calculated in accordance with the Act and O. Reg. 367/11.

5.2 The Provider also acknowledges and understands that nothing in this Service Agreement shall
operate to establish a market rent amount for a Subsidized Unit that is greater than Market Rent
amount charged for units similar in size and type in the same housing project at any time during
the term of this Service Agreement without the prior written consent of the Service Manager.

5.3  Notwithstanding any other provision in this Service Agreement, it shall be the Provider’s
responsibility to ensure at all times that Market Rents and any increases or decreases thereto
comply with all Applicable Laws, including the Residential Tenancies Act, 2006. S.O. 2006,
chapter 17, Co-operative Corporations Act, R.S.0. 1990, c. C.35, and all other applicable

legislation.

5.4  The Provider and Service Manager agree that all households in the Project that are in receipt
of any form of RGI or alternate form of assistance as of the date prior to the effective date of
this Service Agreement shall continue to receive such assistance until such time as they cease

to qualify for such assistance.
6. FUNDING

6.1  The Service Manager and the Provider confirm that they have mutually agreed to the Financial
Plan included in Schedule “C” of this Service Agreement, which sets out the capital plan and
the terms of funding, including a funding schedule in compliance with the Act and Section
105.1(2)13 of O. Reg 367/11.

Service Agreement Template — HSA VII.1 Page 11



Page 26 of 71

6.2  The Financial Plan shall be reviewed, at a minimum, once every five years [or at such earlier

frequency as required at the Service Manager’s sole discretion].

6.3 If the Parties are unable to settle on an agreed upon Financial Plan, the provisions of Section
14 shall apply.

6.4  The Service Manager shall provide the Funds to the Provider for the Subsidized Units as set
out in the Financial Plan. The Funds will be included in the Financial Plan and will be based
on the difference between the RGl/assisted amount calculated under the relevant section of the
Act and the Market Rent. Such Funds shall be paid in advance, based on the amount as
determined by the Service Manager (as based upon the Market Rent) and reconciled annually.
The treatment of any operating surplus or reconciliation of Funds with respect to the Project

shall be set out in the Financial Plan.2.

6.5  Financial assistance provided by the Service Manager to the Provider pursuant to this Service
Agreement will be based on both the establishment of targeted units receiving assistance and
the Financial Plan. Parties may amend or re-negotiate this Service Agreement if there is any

material change.

[Optional clause:

6.6  The Service Manager may provide additional Funding for the Project, which shall include the
following items (including but not limited to), which shall be further set out in the Financial

Plan:

@ additional funding to support the operation of the Provider;
(b) capital funding for capital projects and repairs; or

(© property tax waiver/grant/exemption.

6.7 If a Subsidized Unit has been vacated or abandoned by a household, whether in a lawful
manner or not, the Provider may fund the vacant period with funds governed by this Service
Agreement provided that (i) the Service Manager has determined in its sole discretion the

3 Please see Service Template Agreement cover letter.
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Provider has diligently made every reasonable effort to lease the vacated unit; (ii) the Provider
is in compliance with this Service Agreement; and (iii) the vacant period does not exceed “X”’
months. In such cases the Service Manager shall pay the Market Rent to the Provider. In cases
where one or more of the conditions outlined in this section are not satisfied, then the Provider
is prohibited from using funds governed by this Service Agreement to pay for such vacant

periods without the prior written consent of the Service Manager.]
7. ACKNOWLEDGMENT OF FUNDING ARRANGEMENTS

7.1 The Service Manager is not obliged to provide any Funds to the Provider in excess of the

amount of Funds set out in the Financial Plan.

7.2  [If applicable: The Service Manager and Provider acknowledge that the Provider has also
entered into the agreements as set out in Schedule “E” attached hereto regarding other sources
of funding for the Project, which include but are not limited to other municipal funding
agreements or contribution agreements (“Other Funding Agreements”). The Service
Manager and Provider further acknowledge and agree that the Provider shall be subject to those
covenants and obligations as set out in the Other Funding Agreements and that the Other
Funding Agreements shall be read together with this Service Agreement.]

8. PROVIDER OBLIGATIONS, REPRESENTATIONS AND WARRANTIES

8.1  The Provider hereby represents and warrants to and covenants with the Service Manager as

follows:

@ the Provider has not provided any false or misleading information to the Service
Manager in conjunction with this Service Agreement and that it shall not provide any
false or misleading information to the Service Manager in conjunction with this Service

Agreement;

(b) the Provider has full power and authority to operate the Project and enter into this
Service Agreement and to observe, perform and comply with the terms and conditions
of this Service Agreement, and all necessary acts and procedures have been taken in

order to authorize this Service Agreement and it has been duly executed and delivered,;
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(©) the Provider is a corporation and is duly organized, registered, and validly existing
under the laws of Ontario or Canada, and is qualified to do business wherever necessary
to carry out the terms of this Service Agreement and operate the Project, and has not

been dissolved or wound up;

(d) the Provider holds all permits, licenses, consents, intellectual property rights,
registrations and authorities necessary to perform its obligations under this Service

Agreement;

(e the Provider has ensured that, in respect of the Project, all municipal real property taxes,
development charges and any other municipal charges, if any, have been paid and are

in good standing;

)] there is not now pending against the Provider any litigation, action, suit or other
proceeding of a material nature by or before any court, tribunal or other governmental
agency or authority or any pending or threatened action, suit or other proceeding
against the Provider or against or affecting any of the properties or assets of the
Provider whether such property or assets are owned legally or beneficially that, if
resolved adversely to the Provider, could be reasonably expected to materially and
adversely affect the business operations, properties or assets, or the condition, financial

or otherwise, of the Provider or the ability of the Provider to operate the Project;

(9) the Provider’s board of directors has implemented and complies with good governance

and conflict of interest policies;

(h) the Provider is not a party to any agreement under the terms of which the Provider is
prohibited or restricted from entering into any of the liabilities imposed, or restrictions

accepted by the Provider under this Service Agreement;

(1) no Event of Default has occurred, or appears reasonably likely to occur as of the date

of this Service Agreement;
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() to the best of the Provider’s information and belief and after making diligent inquiries
the Provider is not aware of any material facts or circumstances which have not been

disclosed to the Service Manager;

(k) there are no outstanding judgments, injunctions, or administrative or regulatory
directives, writs of execution, encroachments, rights-of-way, deed restrictions, leases
or tenancies or other agreements, mortgages, work orders, against the Provider or the
Property, that might reasonably be seen to have a materially adverse impact upon the
Provider's prospects or the condition o the Property or affecting the operation of the

Project;

() none of the execution or delivery of, the consummation of the transactions
contemplated in, or compliance with the terms, conditions and provisions of any of the
Service Agreement or any of the agreements or documents delivered in connection
therewith, by the Provider, conflicts with or will conflict with, or results or will result
in any breach of, or constitutes a default under or contravention of, any Applicable

Law;

(m)  the Provider has good and marketable fee simple title to the Property. The Provider
enjoys peaceful and undisturbed possession of the Property and there is no pending or,
to the knowledge of the Provider, threatened condemnation or expropriation

proceedings relating to the Property. The Property and the structures thereon are:
Q) structurally sound with no known material defects; and

(i) in conformity with all Applicable Law including, without limitation, applicable
zoning by-laws, Building Code, Ontario Fire Code, Canadian Environment
Assessment Act, 2012, S.C. 2012, c. 19, s. 52, environmental, motor vehicle
safety, occupational safety and health laws and regulations and other

requirements relating thereto;
(n) The Provider:

(1) has not committed any act of bankruptcy;
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(i) is not insolvent, or has not proposed, or given notice of its intention to propose,

a compromise or arrangement to their creditors generally;

(ili)  has not had any petition for a receiving order in bankruptcy filed against any of
them;

(iv)  has not made a voluntary assignment in bankruptcy;

(v) has not taken any proceeding with respect to any compromise or

arrangement;
(vi)  has not taken any proceeding to have itself declared bankrupt or wound-up;

(vii)  has not taken any proceeding to have a receiver appointed of any part of its

assets;
(viii) has not had any encumbrancer take possession of any of any property; or

(ix)  has not had an execution or distress become enforceable or become levied on

any of its property including the Property;

(0) all information, representations, statements and declarations (collectively referred to as
the “Information”) furnished by or on behalf of the Provider to the Service Manager
for purposes of, or in connection with, this Service Agreement or any other transaction
contemplated by this Service Agreement is or will be true and accurate in all material
respects on the date as of which the Information is given and not incomplete by omitting
to state any material fact necessary to make the Information not misleading at such time

in light of then current circumstances;

(p) the Provider acknowledges and agrees that they have been advised by the Service
Manager or its appointed representative to consult a lawyer before executing this
Service Agreement. The Provider further acknowledges and agrees that it has either
obtained independent legal advice from their own lawyer with respect to the terms of
this Service Agreement prior to execution or declined seeking such independent legal

advice. Nevertheless, the Provider herein acknowledges that they have read this Service
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Agreement, understand the terms and conditions and the Provider’s rights and
obligations under this Service Agreement and agree to be bound by same. The Provider
acknowledges and agrees that this Service Agreement are being executed voluntarily.
The executed certificate of independent legal advice or waiver of same attached hereto
as Schedule “F” shall constitute prima facie evidence of aforesaid legal consultation

and independent legal advice or that the Provider declined to obtain same.

8.2  The representations and warranties set out in Section 8.1 will be deemed to be repeated by the
Provider as of the date of advance of Funding except to the extent that on or prior to such date:

@ the Provider has advised the Service Manager in writing of a variation in any such

representation or warranty; and

(b) if such variation in the opinion of the Service Manager, acting reasonably, is material
to the Property, Project, liabilities, affairs, business, operations, prospects or condition
(financial or otherwise) of the Provider considered as a whole or could have, or be
reasonably likely to result in, a material adverse effect, the Service Manager has

approved such variation.

8.3  The Provider explicitly acknowledges that the Service Manager has relied on the
representations and warranties provided by the Provider in Sections 8.1 and 8.2 in entering into

this Service Agreement and in paying Funds to the Provider.

8.4  The parties agree that all obligations or agreements contained in this Service Agreement shall
be deemed to be covenants. The Provider covenants and agrees that as long as this Service
Agreement is in effect and except as otherwise permitted by the prior written consent of the

Service Manager the following shall apply:

@ the Provider shall comply with all Applicable Law in respect of the Property, the
Project and the performance of this Service Agreement, including without limitation
the Act, the Residential Tenancies Act, 2006. S.O. 2006, chapter 17, the Not-for-Profit
Corporations Act, 2010, S.O. 2010, c. 15, and the Co-operative Corporations Act,
R.S.0. 1990, c. C.35;
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(b) the Provider shall ensure the Project is well managed, maintained in a satisfactory state

of repair, complies with all the Applicable Laws;

(©) the services and obligations required herein by the Provider shall be produced or
performed in a professional and proper manner acceptable to the Service Manager and

shall be suitable for the purposes specified herein;

(d) all financial statements and other financial data, which have been or shall be furnished
to the Service Manager by the Provider in connection with this Service Agreement, do
or will fairly present the financial condition and the results of the operations of the
Provider, and the same and all other information, certificates, schedules, reports and
other papers and data furnished for the Property are or will be at the time they are so
furnished, accurate and complete in all materials respects; and no representation or
warranty by the Provider in this Service Agreement, nor any statement, certificate,
schedule, report or other document furnished or to be furnished to the Service Manager
pursuant hereto contains or will contain any untrue statement of any fact or omits or
will omit to state a fact necessary to make such representation, warranty, statement,
certificate, report or other document not misleading;

e) the Provider is in good standing and covenants to comply with the terms of all
agreements entered into with the Service Manager including, without limitation, the
other Funding Agreements as set out in Schedule “E”, ** [list existing agreements, i.e.
SHIP, etc.] (collectively, the “Additional Contracts”). The Provider agrees that a
default or event of default by the Provider under any of the Additional Contracts, shall

constitute an Event of Default under this Service Agreement;

) the Provider shall remain a valid and existing corporation in accordance with the Laws

of Canada or the Province of Ontario, as the case may be;

(9) the Provider shall use the Funds advanced to the Provider under this Service Agreement
for lawful purposes and only in accordance with the terms and restrictions set out in

this Service Agreement, provided that the fact that Funds are used for a purpose other
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than that specified in this Service Agreement shall not affect the obligation of the

Provider repay the Funds, but shall render the Funds repayable on demand,;
(h) the Provider shall pay all amounts owing under this Service Agreement;

() the Provider shall pay in full prior to the first advance of Funds and remain in good
standing throughout the Term and while this Service Agreement is in force and effect,
all outstanding real property taxes, amounts added to the municipal tax roll for the
Property, including any additional fees associated therewith and any other municipal
fees or charges;

() the Provider shall comply with the Service Manager’s requirements related to specific
insurance terms as set out in Section 9 and Schedule “D” to be met by the Provider in

order to protect the Service Manager’s interest.

(k) the Provider may not, directly or indirectly dispose or enter into any agreement to
dispose of the Property or any part thereof, or any interest therein, or unconditionally

agree to do so, without the written consent of the Service Manager being first obtained;

() the Provider shall promptly notify the Service Manager of any Event of Default or
pending Event of Default;

(m)  the Provider shall promptly notify the Service Manager of any material adverse effect
that would apply to it or any event or circumstance that is likely to give rise to a material

adverse effect;

(n)  the Provider shall promptly notify the Service Manager of the occurrence or threatened
occurrence of any litigation, dispute, arbitration, proceeding or other circumstance the
result of which, if determined adversely, would be a judgment or award against it or
that would result in a material adverse effect to it, and from time to time provide the
Service Manager with all information requested by the Service Manager concerning

any such proceeding;
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(0) the Provider shall keep and maintain the Property and Project in good repair and in
compliance with all Applicable law including but not limited to the provisions of the

Service Manager’s property standards by-law;

(p) the Provider shall not change its legal or operating name without providing the Service
Manager with thirty (30) days prior written notice thereof;

Q) no Encumbrances save for the Permitted Encumbrances may be registered on title to

the Property without the Service Manager’s prior written consent;
) the Provider shall promptly give notice to the Service Manager of:

Q) any notice of expropriation, or material action or proceeding affecting: the

Property or the business of the Provider or business of the Provider;

(i) any violation any Applicable Law in respect of the Property or Project which

results or could result in a material adverse effect;

(iii))  any damage to or destruction of the Project or the Property which would impair

the operations of the Project or impact the tenancy of a unit in the Project; and,

(iv)  any Encumbrance registered against the Property, other than a Permitted

Encumbrance.
9. INSURANCE REQUIREMENTS

9.1  Upon execution of the Agreement, the Provider shall provide the Service Manager with
original certificates of insurance, or if required by the Service Manager, certified copies of
each insurance policy, in respect of the Property, in form and content satisfactory and with
insurers satisfactory to the Service Manager as more particularly set out in Schedule “D”, and
shall maintain such insurance policies during the term of this Service Agreement and provide
the Service Manager with proof of same on an ongoing basis as reasonably required by the
Service Manager from time to time. No Funds shall be provided until the certificates of
insurance are provided to the Service Manager. If the Provider receives any proceeds of

insurance the proceeds shall be applied as set out in Schedule “D”.
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9.2  The Provider shall obtain and maintain such insurance policies for the Project as would a

prudent operator of a similar housing project.

9.3  The Provider acknowledges and agrees that it shall participate in such insurance programs as
it is so prescribed under the Act. For greater certainty, the Provider shall continue to participate
in the group insurance programs as the Provider has been required to participate in prior to the

entering of this Service Agreement.

9.4  The Provider shall participate in the system of pooling capital reserves for investment purposes
as established by Housing Services Corporation if the Provider was previously required as a

Part VI provider.

9.5  The Provider shall forthwith take reasonable steps to mitigate risk associated with any activity

that may result in any changes in insurance premiums.
9.6  All policies of insurance shall be:

Q) written with an insurer licensed to do business in the Province of Ontario and not

otherwise excluded by the Service Manager’s insurance and risk groups; and

(i) non-contributing with and will apply only as primary and not excess to any other

insurance available to the Provider.
10. INSPECTIONS, AUDITS AND RECORDS

10.1 The Provider shall maintain full and complete records in respect of this Service Agreement,
including, without limiting the generality of the foregoing, all applications, reviews, notices,
agreements, documents, papers, information, receipts, payrolls, accounts, contracts, financial
statements and records of any nature or kind, including third party records and any meeting

minutes of the board of directors (collectively, the “Provider’s Records”).

10.2  Subject to the Freedom of Information and Protection of Privacy Act (Ontario) and the
Municipal Freedom of Information and Protection of Privacy Act (Ontario), the Provider,
when requested by the Service Manager upon forty-eight (48) hours’ notice to the Provider,

shall make or cause to be made available to the Service Manager and/or any of its duly
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authorized representatives, appointees or delegates, any or all of the Provider’s Records, to be
inspected and/or audited, at all reasonable times both during the term of this Service Agreement
and subsequent to expiration or termination, it being understood by the parties that the Service
Manager shall be entitled to conduct such inspections and/or audits as the Service Manager
requests from time to time, for the purpose of verifying the Provider’s compliance with this
Service Agreement. The Provider shall execute and deliver within forty-eight (48) hours of
receipt from the Service Manager, any direction and/or authorization to a third party
authorizing such third party to provide to the Service Manager, and/or any of its duly
authorized representatives, appointees or delegates, all such information and records with

respect to this Service Agreement that is requested by the Service Manager.

10.3  The Provider agrees that the Service Manager shall be entitled to make copies of any or all of

the Provider’s Records as it reasonably requests or requires from time to time.

10.4 The Service Manager and/or any of its duly authorized representatives, appointees or delegates,
shall also have the right to conduct any review, audit or inspection of any and all of the
Provider’s Records in respect of this Service Agreement including the Project, without any
prior notice to the Provider. It is the intent of the Service Manager to invoke this provision in
circumstances of such a serious nature as would warrant the immediate review, audit or

inspection by the Service Manager of any and/or all of the Provider’s Records.

10.5 The Provider shall fully co-operate with the Service Manager and/or any of its duly authorized
representatives, appointees or delegates in respect to any inspections, audits, reviews and

requests made by the Service Manager under this Article 9.

10.6  The Provider will prepare and maintain its financial records in accordance with any exceptions
to Generally Accepted Accounting Principles (GAAP) applied to its financial records prior to
the commencement of this Service Agreement, unless otherwise directed by the Service

Manager.

10.7 The Provider shall retain and preserve all of the Provider’s Records related to this Service
Agreement including the Project for a period of seven (7) years after each such record has been
received or created, as the case may be, or a period of seven (7) years following the end of the
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Term or the date of any early termination of this Service Agreement, whichever is the latest.
The Provider shall not dispose of any records related to this Service Agreement before the
expiration of any such period without the prior written consent of the Service Manager, subject
to such conditions as the Service Manager deems advisable. For greater certainty, the
obligations of the Provider under this Article 9 shall survive the termination or expiration of

this Service Agreement.*

10.8 In each year, not later than five (5) months following the Provider's fiscal year-end, the
Provider shall submit to the Service Manager, in the form prescribed or directed by the Service

Manager:
@) its audited financial statement for the preceding year;

(b) information on the household income and household composition of the units in the
Project rented to households during the preceding year;

(©) an annual information return;
(d) an annual subsidy reconciliation for the Project;
(e a statement of capital reserve investments for the Project;

)] such other information or documentation as the Service Manager may request from

time to time; and
(9) any local reporting requirements as may be required by the Service Manager.
11. INDEMNITY

11.1  The Provider shall, both during and following the term of this Service Agreement, indemnify
and save harmless the Service Manager, its council members, officers, partners, agents and
employees (each an “Indemnitee”, collectively the “Indemnitees”) from and against any and
all costs, losses, damages, expenses, injury and liability whatsoever which an Indemnitee may

suffer from claims, demands, suits, actions, or any other proceedings (collectively, “Claims”)

4 Timelines can be adjusted to the Service Manager’s requirements, as applicable.
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made, brought or recovered against an Indemnitee based upon, occasioned by, or attributable
to anything done or omitted to be done by the Provider, and its directors, officers, employees,
agents, volunteers, or anyone for whom the Provider is responsible at law, for or in connection

with or arising out of the implementation of this Service Agreement.

11.2 The indemnification obligation in Section 11.1 of this Service Agreement shall survive the

expiration or termination of this Service Agreement.
12. EVENTS OF DEFAULT AND TERMINATION

12.1  If the Provider commits an act of default, or has omitted to do anything which would constitute
an act of default under this Service Agreement or otherwise breaches, fails to observe or
perform any condition or requirement under this Service Agreement (in each case an “Event
of Default”), the Service Manager may give the Provider fifteen (15) days’ written notice
stating the details of the Event of Default and stating what the Provider must do, or refrain
from doing, to correct the Event of Default. The Provider shall have thirty (30) days from the
Service Manager’s notice of Event of Default to cure such Event of Default (“Cure Period”).
If the Event of Default is not cured within the Cure Period, then such Event of Default shall be
deemed a Material Default. The notice period may be shortened in case of emergency, at the
sole discretion of the Service Manager. Notwithstanding anything contained herein, no notice
shall be required to be given nor shall the Provider be given any time to rectify any Event of
Default under Subsections 12.2 (i) to (p), both inclusive (“Material Default”). If the Provider
fails to correct the Event of Default, and if the Event of Default is material and substantial, in
the opinion of the Service Manager, the Service Manager may terminate this Service
Agreement in which event the Funds advanced to the Provider shall be immediately due and
payable. Any amount repayable under this Section shall be a debt due to the Service Manager
and the Service Manager shall have whatever remedies available at law to collect the debt
including the right to set off the debt against any other funds that may be payable to the

Provider by the Service Manager.

12.2  Without limiting anything contained in Section 12.1, the following shall constitute an Event of
Default under this Service Agreement:
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@ if the Provider fails to comply with any of its obligations under this Service Agreement;

or

(b) if there is a breach of any of the covenants, warranties or representations of the Provider
contained in this Service Agreement; or

(©) if the Provider demolishes or re-develops the Project without the written consent of the

Service Manager; or

(d) if there is any breach by the Provider of the terms and conditions of any applicable
funding agreement, by-law or lease relating to the Project; or

(e) the Provider incurs an expenditure or an accumulated deficit that is, in the opinion of

the Service Manager, substantial and excessive; or

U] in the opinion of the Service Manager, acting reasonably, the Provider has failed to

operate the Project properly; or

(9) if the Provider permits any amount which is due by it and which forms or is capable of

forming a lien or charge upon the Project or any part thereof to remain unpaid; or

(h) if the Provider is in breach of its obligations to indemnify any of the Indemnitees in
respect of any Claims, pursuant to Section 11.1 hereto; or

(i) if the Provider 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 compromise; or

() if a receiver or a receiver and manager is appointed for all or a portion of the Project

and the receiver’s appointment is not vacated within thirty (30) days; or

(K) if any steps are taken or any action or proceedings are instituted by the Provider or by
any other party including, without limitation, any court or governmental body of
competent jurisdiction for the dissolution, winding up or liquidation of the Provider or

its assets; or
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() if the Provider denies its obligations under this Service Agreement, or claims any part
of this Service Agreement to be invalid or withdrawn in whole or in part; or this Service
Agreement is invalidated by any act, regulation or action by any governmental
authority having jurisdiction, or is determined to be invalid by a court or other judicial

entity and such determination has not been stayed pending appeal; or

(m) if one or more final judgments, writs of execution, garnishment or attachments or

similar processes are issued or levied against the Project or the Provider; or
(n) if rent levels are increased beyond allowable limits; or
(0) if misrepresentation occurs related to eligibility for the Funding;

(p) Funds are used for purposes other than those set out in this Service Agreement the

Service Manager;

(@0  any material adverse change occurs in the financial condition of the Provider that would
detrimentally affect the ability of the Provider to meet its obligations pursuant to this

Service Agreement, as determined by Manager;

) any representation, warranty, statement, declaration or information provided to the
Service Manager by the Provider in connection with this Service Agreement is
incorrect, false, misleading or erroneous in any material respect as of the time it was

made or given;

(s) the Provider abandons the Project as determined by the Service Manager in its sole,

absolute and unfettered discretion;

®) the cessation or threatened cessation by the Provider of its business generally or the
admission by the Provider of its inability to, or, its actual failure to, pay its debts

generally or operate the Project;

(u) an assignment of this Service Agreement or its rights and obligations for the Project,
by the Provider without the prior written consent of the Service Manager which may

be arbitrarily withheld by the Service Manager; and
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(v) the Project is entirely destroyed or damaged to the extent that it is no longer fit for the
purposes for which it is intended and the insurance proceeds are insufficient to repair

the destruction or damage

12.3 If an Event of Default occurs, the Service Manager shall be under no further obligation to
advance or provide any of the Funds, whereupon such obligation shall forthwith terminate and,
subject to Section 13 below, the Service Manager may demand that all of the Funds advanced

by the Service Manager be forthwith repaid to the Service Manager.
13. FURTHER REMEDIES

13.1 In addition to other remedies set out in this Service Agreement, and subject to Section 13, if
an Event of Default has occurred and is continuing, the Service Manager may appoint or seek
the appointment of a manager and/or receiver, whether an officer, employee or agent of the
Service Manager or not (the “Receiver”).

13.2 When a Receiver is appointed by the Service Manager pursuant to Section 13.1 the Receiver

shall have the power to, with respect to the Project:

(@ take control, direction and possession, or any of them, of a project or the Project, the
revenue and the assets of the Provider, the operation, and books, records and accounts

of the Provider, or any part of them;

(b) give direction and exercise the rights of the Provider in respect of the employees and

agents of the Provider;
(© receive and recover and use all revenues and assets of the Provider;
(d) incur and pay liabilities;

(e) complete the construction of the Project and maintain, operate and repair the Project;

and

) execute and prosecute all suits, proceedings and actions which the Receiver considers

necessary for the proper protection of the Project, to defend all suits, proceedings and
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actions against the Provider or the Receiver, to appear in and conduct the prosecution
and defence of any suit, proceeding or action, then pending or thereafter instituted and

to appeal any suit, proceeding or action.
13.3 The Service Manager may:

@ at any time and from time-to-time change, terminate or renew the mandate of the
Receiver or replace or reinstate the Receiver, but the Provider shall have no power to
appoint, replace, reinstate or remove, or change, terminate or renew the mandate of the

Receiver; and

(b) fix the reasonable remuneration of the Receiver who may deduct the same out of the

revenues of the Provider.

13.4 The Receiver shall be deemed to be the agent or attorney of the Provider and the Service

Manager shall not be responsible for the Receiver’s acts or omissions.

13.5 All of the remedies in this Service Agreement are cumulative and are not alternative and the
Service Manager shall not be precluded from availing itself simultaneously of some or all of

the said remedies and any other remedies available in equity or at law.

13.6  Notwithstanding any of the terms in this Service Agreement, the Service Manager shall have
the option of waiving any or all of its remedies under this Service Agreement, but no waiver
of a provision shall be deemed to constitute a waiver of any other provision (whether or not

similar) nor shall any waiver constitute a continuing waiver unless otherwise provided.
14. DISPUTE RESOLUTION [NTD: SELECT ONE OF THE OPTIONS.]

[NTD: Option A]

14.1 In the event that a dispute arises between the parties out of or in connection with this Service

Agreement, the parties agree to use the following dispute resolution process:

@ Either party may provide written notice to the other party, notifying them of the nature
of the dispute and requesting that the parties negotiate a resolution. On receipt of such

notice, the parties shall make every reasonable effort to resolve the dispute through
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negotiation. [A meeting will be held promptly between the parties, attended by
individuals with decision-making authority regarding the dispute, to attempt in good

faith to achieve a resolution to the dispute.]

(b) If within [30 days] after delivery of Notice, or such further period agreed to by the
parties in writing, the parties have not resolved the dispute, the parties agree to submit
the matter to arbitration. The arbitration shall be conducted under the following

parameters:
Q) The parties shall refer the dispute to a single arbitrator.

(i) If the parties cannot agree on an arbitrator, then an arbitrator shall be appointed
pursuant to the Arbitration Act, 1991, S.O. 1991, c.17.

(ili)  The arbitration shall be conducted in accordance with the Arbitration Act, 1991,

S.0. 1991, c.17, as may be amended or replaced from time to time.

14.2  Each party shall bear its own costs and half of the fees and expenses of the arbitrator unless

the arbitrator determines otherwise.

[NTD: Option B.]

14.3 In the event that a dispute arises between the parties out of or in connection with this Service
Agreement, the parties agree to use the following dispute resolution process:

@) Either party may provide written notice to the other party, notifying them of the nature
of the dispute and requesting that the parties negotiate a resolution. On receipt of such
notice, the parties shall make every reasonable effort to resolve the dispute through
negotiation. [A meeting will be held promptly between the parties, attended by
individuals with decision-making authority regarding the dispute, to attempt in good

faith to achieve a resolution to the dispute.]

(b) If within [30 days] after delivery of Notice or such further period agreed to by the
parties in writing, the parties have not resolved the dispute, the parties agree that either
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party may, at their sole discretion, commence such legal actions or proceedings as

permitted at law or in equity to seek resolution of the dispute.
15. NOTICE

15.1  Any notice, demand, statement or request (“Notice”) required or permitted to be given under
this Service Agreement shall be in writing and shall be deemed to have been duly given if
personally delivered, delivered by courier, facsimile transmission, electronic mail or mailed by

registered prepaid post.

In the case of Notice to the Service Manager to:
[Insert Manager details]
and, in the case of Notice to the Provider:

[Insert Provider details]

Any notice or other communication shall be deemed to have been given and received on the
day it is so delivered at such address, provided that if such day is not a Business Day such
notice or other communication shall be deemed to have been given and received on the next
following Business Day. Despite the foregoing the Provider acknowledges that the title and
address for the staff person at Service Manager to which notice must be provided may change
from time to time and that it is the responsibility for the Provider to obtain the correct
information prior to any notice being provided to the Service Manager to ensure that notice is
provided in compliance with this Service Agreement.

Either party may from time to time by Notice change the address to which notices to it are to
be given. Notwithstanding the foregoing, during any interruption or threatened interruption in
postal services, any Notice shall be personally delivered, or delivered by courier, facsimile

transmission or electronic mail.
16. STATUS OF PARTIES

16.1 The Provider acknowledges and agrees that this Service Agreement is in no manner to be
deemed or construed to be an agreement of or for employment. Specifically, the parties do not
intend by this Service Agreement that the Provider or its employees, agents or contractors are
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to be considered employees of the Service Manager for any purpose, including, without
limiting the generality of the foregoing, for the purposes of the Income Tax Act (Canada),
R.S.C. 1985 c.1 (5th Supp.); the Canada Pension Plan Act (Canada), R.S.C. 1985, c. C-8; the
Employment Insurance Act (Canada), S.C. 1996, c.23; the Workplace Safety and Insurance
Act, 1997 (Ontario), S.O. 1997, c.16 (Sched. A); the Occupational Health and Safety Act
(Ontario), R.S.0. 1990, c. O.1; the Pay Equity Act (Ontario), R.S.0. 1990, c. P.7; or the Health
Insurance Act (Ontario), R.S.O. 1990, c. H.6, all as amended from time to time, and any

legislation in substitution therefor.

16.2  Despite the provisions of Section 16.1, it is the sole and exclusive responsibility of the Provider
to make its own determination as to its status under the Acts referred to therein, and, in
particular, to comply with the provisions of any such Acts and to make any payments required

thereunder.

16.3 Nothing in this Service Agreement shall be construed as creating or constituting the
relationship of the partnership, joint venture, employees or agents of each other or other
association of any kind or agent/principal relationship between the parties hereto. No party,
unless otherwise specifically provided for herein, has the authority to enter into any agreement
or create an obligation or liability on behalf of, in the name of, or binding upon, another party

to this Service Agreement.
17. CONFLICT OF INTEREST

17.1  The Provider must establish and implement a policy which is satisfactory to the Service
Manager to prevent conflicts of interest in the management of the funding provided to the
Provider by the Service Manager under this Service Agreement [which shall be provided to
the Service Manager upon written request]. The Provider shall disclose to the Service Manager
any existing or potential conflict of interest that may exist at the date of execution of this
Service Agreement or during the term of this Service Agreement and shall propose a resolution

to such potential conflict of interest satisfactory to the Service Manager.
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18.  ASSIGNMENT

18.1 (a) The Provider shall not transfer, convey its interest in all or any part of the Project or
mortgage, refinance or encumber the Project without, subject to clauses (c) and (d)
herein, simultaneously assigning its interest in this Service Agreement to the transferee,
and such transferee shall enter into one or more agreements with the Service Manager,
in a form satisfactory to the Service Manager, to assume all of the Provider’s
obligations under this Service Agreement. In the event of such transferee’s default
under the agreement(s), the Provider shall remain jointly and severally liable under this

Service Agreement for any such default.

(b) For the purpose of this Service Agreement, a transfer of the beneficial interest in the
shares of the Provider shall be deemed to constitute an assignment if it results in a
change in the party or parties who owns or own more than fifty per cent (50%) of the

voting shares of the Provider.

(©) The Provider shall not assign its interest in this Service Agreement at any time
following the disbursement of Funds under this Service Agreement unless the Provider
IS in good standing under this Service Agreement and unless the assignee enters into
one or more agreements with the Service Manager, in a form satisfactory to the Service
Manager, under which the assignee assumes all of the Provider’s obligations under this
Service Agreement. In the event of such assignee’s default under the agreement(s), the
Provider shall remain jointly and severally liable under this Service Agreement for any

such default.

(d) Any proposed assignment by the Provider shall be subject to the prior written consent

of the Service Manager which consent may be unreasonably or arbitrarily withheld.
19. CONFIDENTIAL INFORMATION & PRIVACY

19.1 The Provider acknowledges and agrees that the Service Manager is bound by PIPEDA and
MFIPPA in the performance of this Service Agreement, and that any Personal Information
provided to the Service Manager in connection with this Service Agreement may be subject to
disclosure in accordance with PIPEDA and MFIPPA. The Provider agrees that all Personal
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Information provided to the Provider by the Service Manager is being provided on a
confidential basis for the purposes of the administration of this Service Agreement. Such
confidential information provided by the Service Manager to the Provider may only be
disclosed to personnel within the Provider with a “need to know” in order to carry out its
obligations under this Service Agreement, and shall not be released to any third party, without
the written consent of the Service Manager, provided however, that the obligation to keep
information confidential shall not apply to Personal Information which (i) is already known to
the Provider when disclosed; (ii) is developed by the Provider independently and without
reference to the received confidential information; or (iii) is required to be disclosed under
operation of law. The Provider will protect all confidential information of the Service Manager
with the same degree of care as it uses to avoid unauthorized access, use, disclosure,
publication or dissemination of its own confidential information of a similar nature, but in no

event, less than a reasonable degree of care.
19.2  Without limitation, the Provider agrees in the performance of this Service Agreement to:

@ preserve all Personal Information transferred to the Provider through this Service

Agreement;

(b) ensure the MFIPPA and PIPEDA Compliance of all Personal Information that the
Provider collects in the course of performing its obligations under this Service

Agreement; and

(© ensure the MFIPPA and /PIPEDA Compliance of all Personal Information that the

Provider transfers to the Service Manager in the course of this Service Agreement.

19.3 The parties understand and agree that “MFIPPA and /PIPEDA Compliance” shall be

understood to mean:

@ The collection, use and/or disclosure of Personal Information by fair and lawful means,

with consent, and only for legally authorized purposes;
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(b) Protection of Personal Information through appropriate security measures, and the
destruction of such Personal Information when it is no longer needed for the original

purposes and in accordance with any retention requirements as set out in the Act;

(©) Providing individuals with the right of access to their Personal Information and a means

to request corrections if such personal information is inaccurate; and

(d) A complaint procedure such that when contacted about a privacy concern, individuals

are given appropriate avenues of recourse.
20. LIMITATIONS ACT

20.1 The Provider acknowledges and agrees that the Service Manager may make a claim or demand
payment under this Service Agreement notwithstanding any limitation period regarding such
claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable
law with similar effect and, to the maximum extent permitted by applicable law, any limitations
periods set forth in such Act or applicable law are excluded. For greater certainty, the Provider
acknowledges that this Service Agreement constitutes a “business agreement” as defined under

Section 22 of the Limitations Act.
21. REGISTRATION

21.1 The Parties agree that this Service Agreement may be registered on title to the Property on
which the Project(s) are located as both parties may mutually agree. [The costs of registration

shall be borne equally between the Service Manager and the Provider.]
22. PARAMOUNTCY

22.1 Unless otherwise expressly set out herein, if there is any inconsistency between the terms and
conditions of this Service Agreement and the terms and conditions of the Schedules attached

hereto, then the terms and conditions of this Service Agreement shall govern and control.
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23.  TIME OF THE ESSENCE

23.1 Time shall be of the essence in this Service Agreement, provided that the time for doing or
completing any matter provided for under this Service Agreement may be extended or abridged
by agreement in writing signed by the Service Manager.

24. ENTIRE AGREEMENT

24.1  This Service Agreement and the Schedules attached hereto, form the entire agreement between
the parties and supersede any other understanding or agreement, collateral, oral or otherwise,
existing between the parties at the date of execution of this Service Agreement. No supplement,
modification, waiver or termination of this Service Agreement shall be binding unless executed
in writing by the party to be bound thereby. No waiver of any provision of this Service
Agreement shall be deemed to or shall constitute a waiver of any other provisions, whether or

not similar, nor shall such waiver constitute a continuing waiver unless expressly provided.
25.  FURTHER ASSURANCES

25.1 The parties hereto covenant and agree that they will at their own expense from time to time
and at all times hereafter, upon every reasonable request of the other, promptly make, do,
execute and deliver or cause to be made, done, executed and delivered all such further acts,
deeds or assurances as may be reasonably required for purposes of implementing the matters
contemplated by this Service Agreement and establishing and protecting the rights, interests

and remedies intended to be created as herein described.
26. SUCCESSORS AND ASSIGNS

26.1 This Service Agreement shall enure to the benefit of and be binding upon each of the parties

hereto and their respective successors and permitted assigns.
27. AMENDMENTS TO THIS SERVICE AGREEMENT

27.1  No supplement, modification or waiver (other than a deemed waiver in accordance herewith)

of this Service Agreement shall be binding unless in writing and executed by the parties hereto.
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28.  APPLICABLE LAW

28.1  This Service Agreement shall be governed by and be construed in accordance with the laws of
the Province of Ontario and the laws of Canada applicable therein and shall be treated, in all
respects, as an Ontario contract.

29. PARTIAL INVALIDITY

29.1 Should any provision(s) of this Service Agreement be found to be void or unenforceable for
any reason whatsoever, such provision(s) only shall be expunged and severed from this Service
Agreement and the balance of this Service Agreement’s provisions shall remain in full force

and effect.

[REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK. SIGNATURE PAGE TO
FOLLOW.]
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IN WITNESS WHEREOF the parties hereto have caused this Service Agreement to be duly executed

by their respective authorized signing officers as of the date first written above.

SIGNED, SEALED AND DELIVERED

[Insert authorizing by-law]

Service Agreement Template — HSA VII.1
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)

)

)

)

)

) Per:

) Name:

) Title:

)

)

)

) [INSERT NAME OF PROVIDER]
)

)

) Per:

) Name:

) Title:

| have authority to bind the
Corporation
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SCHEDULE A

MARKET RENTS

[NTD: The Service Manager to insert initial market rents for the types of units.]
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SCHEDULE “B”

PROJECT PARTICULARS

PROJECT NAME: [insert name]

REGISTERED OWNER: [insert name]

PROPERTY ADDRESS: [insert municipal address]

PURPOSE OF PROJECT: [insert if required. Can include information

such as which population the Project is
intended to serve.]
MORTGAGE MATURITY DATE: | [insert mortgage maturity date]

[NTD: This schedule can be amended as more projects come to EOM/EOA.]
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SCHEDULE “C”
FINANCIAL PLAN

[NTD: To be inserted. Can include details such as the funding schedule if required.]
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SCHEDULE “D”
INSURANCE REQUIREMENTS/CERTIFICATE OF INSURANCE

[NTD: To be inserted. Also see additional clauses re: Insurance below.]
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SCHEDULE “E”
OTHER FUNDING ARRANGEMENTS

[NTD: To be inserted, if applicable]
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SCHEDULE “F”
CERTIFICATE OF INDEPENDENT LEGAL ADVICE

[NTD: To be inserted.]
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SCHEDULE “G”
PERMITTED ENCUMBRANCES

1. Any undetermined or inchoate liens and charges (including any and all statutory rights of
expropriation) incidental to construction or current operations, of the Property which relate to
obligations not yet due or delinquent and which have not been registered in accordance with
Applicable Law.

2. The reservations, limitations, provisos and conditions, if any, expressed in the original grant
from the Crown, in right of Canada or a Province thereof.

3. All applicable municipal, provincial or federal statutes, by-laws, regulations or ordinances
(including all building and zoning by-laws and regulations) and any subdivision, site plan,
development or other similar municipal or regional agreements provided they are complied
with and do not materially adversely affect the ordinary use and operation of the Property.

4. (i) Any easements and/or agreements relating to drainage, storm or sanitary sewers, public
utility lines, telephones lines, cable television lines or other services; and (ii) all other services
and all other easements, servitudes and rights of way which do not materially adversely affect
the present use and operation of the Property.

5. The provisions, restrictions and limitations contained in the Land Titles Act (Ontario) as
amended, save and except Section 44(1)(11).

6. Encumbrances respecting minor encroachments by the Property over neighbouring lands
permitted under agreements with the owners of such other lands and minor encroachments
over any of the Property by improvements of abutting land owners permitted under agreements
with such abutting owners.

7. Statutory liens and levies and other rights conferred upon, reserved to or vested in the Crown,
the public or any Governmental Authority or other public authority by any statutory provision
including rights of expropriation, access or use.

8. Any encumbrances: (i) filed by or at the request of the Purchaser; (ii) arising as a result of the
acts or omissions of the Purchaser; or (iii) which are otherwise expressly approved by the
Purchaser.

Q. The specific encumbrances registered on title to the Property as of the day hereof.

10. Such other minor encumbrances or defects in title which do not, individually or in the
aggregate, materially affect the use, enjoyment or value of the Property or any part there
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[NTD: THE FOLLOWING DOES NOT FORM PART OF THE AGREEMENT. PLEASE
REFER TO THE BELOW FOR OPTIONAL CLAUSES TO BE INCLUDED IN THE
AGREEMENT AS APPROPRIATE.]

OPTIONAL PROVISIONS

Mutual termination right (if required):

Insert into Section 2: Either party has the right to terminate this service agreement upon
*XX* days written notice to the other party. Notwithstanding
anything else in this Service Agreement, termination of this Service
Agreement is subject to both parties entering into an exit agreement,
as required pursuant to the Act, as may be replaced or amended from

time to time.

To be included in Section | The Provider shall maintain a capital reserve for the Project [and fund

6: such reserve in accordance with the Financial Plan].

The Provider shall provide the Service Manager with confirmation of
its contribution to its capital replacement reserve, capital budget and

capital expenditure plan for the Project annually.

Income derived from the investment of capital reserves for the Project

must be retained in the capital reserve.

The Provider shall prepare and administer an annual capital budget and
five-year capital and replacement plan for the Project using

information from a [current] [NTD: Service Manager to determine

how old the BCA may be] building condition assessment.
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OR
The [Service Manager/ Provider] shall complete a building condition
assessment and capital plan for the Project every five (5) years and be

required to provide a copy to the [Service Manager/ Provider].

The Service Manager shall provide *one time, monthly, annual* [TBD
by the Service Manager] funding to be set aside in the capital reserve
fund of the Provider for the Project and to be used solely for the
purposes of undertaking capital repairs to the Project. The Service
Manager may reconcile any surplus in capital reserve funds provided

to the Provider and re-allocate such surplus in its sole discretion.

The Service Manager shall provide the Provider with access to the
AssetPlanner software in order to manage its capital repairs for the

Project.

Property tax relief for the Project will be provided in the form of a
property tax exemption granted to the Provider, or pending such
property tax exemption being granted, reimbursement of the portion of
property tax expense for municipal and school purposes, as determined

by the Service Manager at the Service Manager’s sole discretion and

as permitted by Applicable Law.

Manager Rights and Consents:

Suggested to insert after The parties agree that the Service Manager may cause this Service
Section 6 (subsequent
Section references will
have to be amended)

Agreement to be registered on title to the Project.
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Acknowledgment of Funding Arrangements

To be included in Section | Notwithstanding this Service Agreement, the Provider is encouraged to
7 and may apply for other subsidies, incentives or other funding for the
Project that the Provider may likely be qualified for (the “Other
Funds”).

[Optional if agreement is with AHP and IAH providers: The parties

understand that the Provider is an Affordable Housing Program /
Investment in Affordable Housing provider, and that the Service
Manager has elected to make the Provider and the Project subject to the
provisions of this Service Agreement in replacement of/conclusion of
the applicable contribution agreement(s) previously entered into

between the parties.]

Additional Non-Compliance Provisions to insert if required:

Insert into Section 12: Non-Waiver: No consent or waiver, expressed or implied, by the
Service Manager of any default by the Provider in observing or
performing its obligations under this Service Agreement is effective
unless given in writing, nor is it a consent or waiver of any other
default. Failure of the Service Manager to complain of any act or
failure to act by the Provider or to declare the Provider in default,
irrespective of how long that failure continues, is not a waiver by the

Service Manager of its rights under this Service Agreement.

Co-operation: In the event that the Service Manager appoints an

operational advisor, interim receiver and/or property manager in
pursuing its remedies under this Service Agreement, the Provider shall
co-operate with the Service Manager and such appointee as they carry

out their duties with respect to the Project.

Service Agreement Template — HSA VII.1 Optional Provisions Page iii



Page 62 of 71

The Provider shall not undertake any of the following activities
without prior written consent of the Service Manager:

a) change Articles of Incorporation;
b) sell, transfer or otherwise dispose of any interest in the Project;

c) demolish any buildings or conduct any renovation that has the
effect of reducing the number of Subsidized units;

d) mortgage, refinance or encumber the Project;
e) develop or re-develop the Project; and/or

f) re-organize, amalgamate, merge, consolidate or otherwise enter
into any other form of business combination with any other
person.

[NTD: Consider items under Events of Default.]

Inspection Rights of Manager: The Provider shall permit inspection

of the Project by the Service Manager at the Service Manager’s
discretion and reasonable notice being given to the Provider by the
Service Manager. The Service Manager shall be entitled to attend at
the Project, in order to monitor the progress of the Project. Any
inspection by the Service Manager shall not in any way relieve the
Provider of its obligations and responsibilities. It is specifically
acknowledged and agreed that any such attendances or inspections by
the Service Manager are for the sole purposes of monitoring the
Project, and that no such attendances or inspections shall result in, or
cause the Service Manager to assume any obligations or liabilities in
connection with the Project or to be liable to, or have any obligations

to, the Provider.
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Sample Language for Schedule D

Commercial _General Liability: Commercial general liability

insurance shall be in the name of the Provider, and shall include as
additional insured the Service Manager with limits of [Five Million
Dollars ($5,000,000)] inclusive per occurrence with a [Ten Million
Dollar ($10,000,000)] minimum general aggregate for bodily injury,
death, and damage to property including standard non-owned
automobile coverage with standard contractual liability endorsement,
owner’s and contractor’s protective, products and completed
operations, and employer’s liability with coverage including the
operations and activities of the Provider and those for whom it is in
law responsible. The policy shall contain cross liability and
severability of interest clauses of standard wording and shall waive
subrogation against any insured thereunder. The form of this
insurance shall be acceptable to the Service Manager and shall be
maintained continuously for so long as the Project continues to
operate as a Project. The policies shall be endorsed to provide the
Provider and the Service Manager and each additional insured with
not less than thirty (30) days written notice in advance of any

cancellation, change or amendment restricting coverage.

Service Agreement Template — HSA VII.1 Optional Provisions Page v



Page 64 of 71

Automobile Liability Insurance: Automobile Liability Insurance in

respect of licensed vehicles shall have limits of not less than [Two
Million Dollars ($2,000,000)] inclusive per occurrence for bodily
injury, death, and damage to property, in the following form endorsed
to provide the Service Manager with not less than thirty (30) days
written notice in advance of any cancellation, change or amendment

restricting coverage:

Standard owner’s form automobile policy providing third party
liability and accident benefits insurance and covering licensed

vehicles owned or operated by or on behalf of the Provider.

Umbrella Liability Insurance: Where any of the contractors cannot

provide evidence of the required limits of liability with respect to the
Commercial General Liability insurance coverage, liability limits may
be provided using a combination of primary liability limits and
umbrella insurance or excess liability limits which meet the
Commercial General Liability coverage and general aggregate limits
noted above.

Property Insurance: All risks property insurance shall be in an

amount not less than the full replacement value of the cost of the
building and contents and shall include windstorm, earthquake and
flood coverage endorsements. The policy shall contain cross liability
and severability of interest clauses of standard wording and shall
waive subrogation against any insured thereunder. The Service
Manager shall be named as a loss payee, ‘as their financial interest

may appear’.
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Boiler and Machinery Insurance: Boiler and Machinery Insurance

in the full replacement cost of the building and contents. The policy
shall contain cross liability and severability of interest clauses of
standard wording and shall waive subrogation against any insured
thereunder. The Service Manager shall be named as a loss payee, ‘as

their financial interest may appear’.
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Housing Providers

Name Address
——

Brantford Various locations

Native Housing Office: 318 %2 Colborne St., Brantford

Grey Winds Brantiord |

Harmony 4 - 22 D’Aubigny Rd.,

Non-Profit Homes Brantford

Jaycee’s Various Locations

Non-Profit Homes Office: 73 Pearl St., Brantford

Nelson Heights 104 Nelson St., Brantford

Saorsie Co-op 183-185 Pearl St., Brantford

St Basil’s Community Homes 73-75 Pearl St., Brantford

Silver Pines 401- 427 Dunsdon St., Brantford

South Dumfries Non-Profit 50 High St., St George

Terraces of Charing Cross 230-236 Charing Cross St., Brantford

Westglen Co-op 47 Galileo Blvd., Brantford

Slovak Village Non-Profit 144 Fifth Ave, Brantford




