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Court File No.  
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 
B E T W E E N: 
 

THE REGIONAL MUNICIPALITY OF WATERLOO 
Applicant 

 
and 

 
PERSONS UNKNOWN AND TO BE ASCERTAINED 

Respondents 
 

APPLICATION UNDER Rule 14.05 of the Rules of Civil Procedure  
 

NOTICE OF APPLICATION 

TO THE RESPONDENT 

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant.  The claim 
made by the Applicant appears on the following page. 

THIS APPLICATION will come on for a hearing (choose one of the following) 

 In writing 
 In person 
 By telephone conference 
 By video conference 

at the following location: 

85 Frederick Street, Kitchener, ON N2H 0A7  

on May 15, 2025. 

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in 
the application or to be served with any documents in the application, you or an Ontario 
lawyer acting for you must forthwith prepare a notice of appearance in Form 38A 
prescribed by the Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where 
the Applicant does not have a lawyer, serve it on the Applicant, and file it, with proof of 
service, in this court office, and you or your lawyer must appear at the hearing. 

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY 
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON 
THE APPLICATION, you or your lawyer must, in addition to serving your notice of 

CV-25-00000750-0000

Electronically filed / Déposé par voie électronique : 01-May-2025
Kitchener Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00000750-0000
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appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the 
Applicant does not have a lawyer, serve it on the Applicant, and file it, with proof of 
service, in the court office where the application is to be heard as soon as possible, but 
at least four days before the hearing. 

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN 
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.  IF YOU WISH TO 
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID 
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE. 

 
Date    Issued by  
  Local Registrar 

Address of 
court office: 

Superior Court of Justice 
85 Frederick Street 
Kitchener, ON N2H 0A7  

 
TO: PERSONS UNKNOWN AND TO BE ASCERTAINED 
  

May 1, 2025

Electronically filed / Déposé par voie électronique : 01-May-2025
Kitchener Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00000750-0000

Ingrid 
Peters

Digitally signed by Ingrid Peters 
DN: cn=Ingrid Peters, o=Minstry of 
Attorney General, ou=Civil 
Department, 
email=ingrid.m.peters@ontario.ca, 
c=CA 
Date: 2025.05.02 10:15:59 -04'00'

006
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APPLICATION 

1. The Applicant, the Regional Municipality of Waterloo (the “Region”) makes 

application for:  

(a) a declaration that By-law Number 25-021 of the Regional Municipality of 

Waterloo, A By-law Respecting the Use of 100 Victoria Street North, 

Kitchener (as Owned by The Regional Municipality of Waterloo) to facilitate 

the Kitchener Central Transit Hub and other Transit Development (the “By-

law”), complies with the Charter of Rights and Freedoms, Part I of 

the Constitution Act, 1982, being Schedule B to the Canada Act 1982 

(U.K.), 1982 c. 11 (“Charter”);  

(b) if requested, an interim and final order (“Injunction Order”) that any persons 

having notice of the Injunction Order are restrained and enjoined from 

breaching the By-law by remaining on and/or re-entering the property 

municipally known as 100 Victoria Street North, City of Kitchener (the 

“Property”) except as in accordance with the By-law; 

(c) an Order that service and notice of this Application is hereby dispensed with, 

provided that: 

(i) a copy of this Notice of Application is posted in a prominent location 

on the Property; and 

(ii) a copy of this Notice of Application is served on the Waterloo Region 

Community Legal Services; and 

Electronically filed / Déposé par voie électronique : 01-May-2025
Kitchener Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00000750-0000
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(d) such further and other Relief as this Honourable Court may grant. 

2. The grounds for the application are:  

The Parties and the Encampment  

(a) The Region is the owner of the Property; 

(b) Since in or around December 2021, certain persons have been residing on 

the Property in tents and other makeshift dwellings (the “Encampment”); 

(c) The Region has been providing supports to those residing in the 

Encampment (the “Residents”) since shortly after the Encampment was 

established; 

(d) These supports include immediate measures to improve the health and 

safety of the Residents (through providing bathroom access, facilitating the 

cleaning of the Property, and other measures) and to provide more long-

term stability to the Residents (such as assisting these individuals with 

accessing the shelter system or finding affordable long-term housing); 

The Persons Unknown Decision 

(e) On January 27, 2023 Justice Valente of the Ontario Superior Court of 

Justice dismissed an application brought by the Region to enforce the 

Region’s By-Law number 13-050, A By-Law Respecting the Conduct of 

Persons Entering Upon Buildings, Grounds and Public Transportation 

Electronically filed / Déposé par voie électronique : 01-May-2025
Kitchener Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00000750-0000
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Vehicles Owned or Occupied by the Region (“General Code of Use By-

Law”) against the residents of the Encampment; 

(f) In his decision (the “Persons Unknown Decision”), His Honour declared 

that the General Code of Use By-Law is inoperative insofar as it applies to 

prevent the Residents of the Encampment from living on and erecting 

temporary shelters without a permit on the Property when the number of 

homeless persons exceeds the number of available accessible shelter beds 

in the Region; 

(g) His Honour further provided that the Region may apply to terminate his 

declaration upon it being in a position to satisfy the Court that the General 

Code of Use By-Law no longer violates the section 7 Charter rights of the 

Residents of the Encampment; 

(h) The By-Law at issue in this Application is not the same as the General Code 

of Use By-Law previously at issue in the Persons Unknown Decision. 

Rather, it is a site-specific By-Law that: 

(i) Has the specific purpose of providing for vacant possession of the 

Property by December 1, 2025, when such possession is required 

by the Region to facilitate construction of the Kitchener Central 

Transit Hub (“KCTH”); 

Electronically filed / Déposé par voie électronique : 01-May-2025
Kitchener Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00000750-0000
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(ii) Is intended to respect the Charter rights of those persons who were 

residing at the Encampment as of the date that public notice of the 

By-Law was provided (“Existing Residents”); and 

(iii) Is accompanied by a plan to provide accessible shelter facilities to 

the Existing Residents, in a manner consistent with the Region’s Plan 

to End Chronic Homelessness; 

(i) Although not required under the Persons Unknown Decision, the Region 

seeks guidance and a ruling from this Honourable Court that the site-

specific By-Law complies with the Charter; 

The Kitchener Central Transit Hub 

(j) The Region is undertaking the design and construction of the KCTH, which 

is a new transportation centre to be located at the corner of King and Victoria 

Streets in Kitchener. The KCTH will be constructed by the Region in 

conjunction with Metrolinx; 

(k) The KCTH is a milestone infrastructure development for the Region and a 

strategic priority for the Region. Once completed, it will connect ION light 

rail, Grand River Transit, GO Transit (rail and bus service), VIA rail service, 

pedestrians, and cyclists in one location; 

(l) The KCTH will provide a critical public good to the Region, including 

providing more affordable and reliable transportation options and greater 

Electronically filed / Déposé par voie électronique : 01-May-2025
Kitchener Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00000750-0000
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connectivity for all residents of the Region to access jobs, schools, and 

essential services, both within and outside the Region; 

(m) The KCTH will also bring significant economic opportunity to the Region, by 

creating connections with surrounding communities, and acting as an 

anchor for economic development;  

(n) Metrolinx requires the Property in connection with the construction of the 

KCTH construction by March of 2026; 

(o) The Region requires vacant possession of the Property by December 1, 

2025 to prepare the site for Metrolinx’s use;  

The By-law 

(p) The Region enacted the By-law on April 23, 2025. The By-law came into 

force the following day; 

(q) Notice of the By-law was provided through the public release of the agenda 

of the Council meeting at which this By-law was considered (the “Public 

Notice Date”), being April 16, 2025;  

(r) The By-law was enacted pursuant to the Region’s authority under the 

Municipal Act, 2001, S.P. 2001, c. 25; 

(s) The By-law: 

(i) prohibits certain activities from being carried out on the Property; 

Electronically filed / Déposé par voie électronique : 01-May-2025
Kitchener Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00000750-0000
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(ii) prior to December 1, 2025, prohibits persons other than Existing 

Residents from erecting a shelter or residing on the Property; and 

(iii) as of December 1, 2025, prohibits all persons from entering, residing 

on, or occupying the Property unless that person is authorized by the 

Region to do so. 

(t) To facilitate the best possible outcomes for Existing Residents, the Region 

will continue to assist them in finding and transitioning to suitable alternative 

living arrangements; 

Other Grounds for Relief  

(u) Sections 11 and 440 of the Municipal Act, 2001, S.O. 2001, c. 25 

(v) S. 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43; 

(w) Rules 2.03, 3.02, 14.05, 16.04, 16.08, 38 and 40 of the Rules of Civil 

Procedure, R.R.O. 1990, Reg. 194; 

(x) Such further and other grounds as the lawyers may advise. 

3. The following documentary evidence will be used at the hearing of the application:  

(a) Affidavit of Peter Sweeney, to be sworn; 

(b) Such further and other evidence as the lawyers may advise and this 

Honourable Court may permit. 

 

Electronically filed / Déposé par voie électronique : 01-May-2025
Kitchener Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00000750-0000
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Emergency Shelter, Transitional Housing and Winter Warming Centre Capacity 2025

Regular Capacity
as of May 2025

Winter Capacity
Oct 2024-Mar 2025

Service Provider

Cambridge Shelter Corporation - Bridges 80 80
YWCA Cambridge 20 20
ShelterCare 100 100
oneROOF 24 18
SHIP Edith Macintosh* 30 30
SHIP 84 Frederick 47 47
SafeHaven 2.0 10 10
Kinsmen 16 16
Erb's Road 50 50
Cambridge Shelter Corporation - Super 8 Winter Overflow 0 20
oneROOF - Winter Overflow 0 12
Emergency Shelter Total 377 403
Thresholds Homes & Supports Winter Warming Centre** 0 30
Porchlight Winter Warming Centre** 0 30
Winter Warming Total 0 60
University Avenue 80 80
Marillac Place 10 10
Starling Life Launch 6 6
Porchlight (treatment program) 16 16
Transitional Housing Total 112 112

Total - All Programs 489 575

'agreement in place until March 2026
"warming centres were open until April 30 2025

Emergency Shelter Program Occupancy
5-day Average {Kay 11-15. 2025 )

5-Day Average
Occupancy (%)Service Provider

C JITIBIID.: -j Shelter CG~ puraLinn - Endues 88%
YWCA C a11if-1 idee 30%
ShofterCare $4%
uOeRdOF 63%
SHtP Edrth Medhtwh over eapacily
SHP B4 Frederick 84%
SafeHaven 2 0 30%
Kinsmen
Etta'sRoad

03%
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�������������������
This plan is a compilation of content developed by co-contributors including members of the 
Lived Expertise Prototyping Working Group, members of the Co-Creator Group, and members 
of the project team. It is rooted in extensive Community Engagement completed during the 
summer and fall of 2023 and the ongoing work of the Co-Creator Group and Lived Experts 
Prototyping Cohort. 

Key Report Contributors 
Plan to End Chronic Homelessness Co-Creator Group 

Made up of system leaders, service staff and representatives from equity-owed groups. This 
group grew throughout our process as more members of the community found out about our 
work and as we developed relationships with key interest-holders through our work 

Lived Experts Prototyping Cohort 

Lived Expertise Prototyping is an ongoing process to integrate the experience and wisdom of 
lived experts into Waterloo Regional operations. This process has been facilitated by the Social 
Development Centre through 2023 and will continue to the end of 2024. 

Black left margin bar identifies plan content that include Lived Expertise Prototyping 
Cohort voice. 

Report Authors 
Region of Waterloo 
The Region of Waterloo serves with caring and responsible public service, engages by 
listening and responding to community needs, and inspires by conducting business with 
openness to enhance public trust and confidence. 

Social Develop Centre Waterloo Region 
The Social Development Centre Waterloo Region is a learning organization that supports 
all voices in creation of community wide solutions ensuring that lived experience is the 
basis for collective action. 

Overlap Associates  
Overlap Associates is a local design consultancy that puts people at the centre of our 
work and your solutions. Overlap works with organizations of all sizes on problems that 
matter most to them. 
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"If we could go back and do it differently, 

emphasize the interlinkages between 
organizations and systems" �Engagement Participant 
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PECH Co-Creator Membership 

ACCKWA- Housing stability outreach 
Cambridge 

oneROOF Youth Services 

Compass Refugee Centre Porchlight Counselling and Addiction 
Services 

Canadian Alliance to End Homelessness Probation and Parole 

Cambridge Shelter Corp Ray of Hope 

Camino Wellbeing & Mental Health ROW-Community Services 

Cambridge and North Dumfries Ontario 
Health Team 

ROW-Public Health 

Canadian Mental Health Association Sanguen Health Centre 

Coalition of Muslim Women Safe Haven Lutherwood Youth Shelter 

Community Care Concepts Services and Housing in the Province 
(SHIP) 

Community Healthcaring KW Social Development Centre Waterloo 
Region 

Community Justice Initiatives Sunbeam Community & Developmental 
Services 

Developmental Services Ontario  Somali Canadian Association of Waterloo 

Developmental Services Planning & 
Advisory Council 

The Working Centre 

Eviction Prevention (Social Development 
Centre WR) 

The Rural Upstream Collaborative-Engage 
Rural 

Healing of the Seven Generations Traverse Independence  

House of Friendship Waterloo Region Integrated Drugs Strategy 
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� �

Immigration Partnership YWCA -Cambridge 

Indwell YWCA-Kitchener Waterloo 

KW Multicultural Centre Dr. Erin Dej, Associate Professor,Dept of 
Criminology, Wilfrid Laurier University 

KW Urban Native Wigwam Project Dr. Laura Pin, Associate Professor, 
Assistant Professor, Political Science, 

Wilfrid Laurier University  

Lutherwood (PATHS) Dr. Brian Doucet, Associate Professor, 
School of Planning, University of Waterloo 

������������������������������  

Community Partners Who Support the Plan 

Langs  Supportive Housing of Waterloo  
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�'�������������
��������������������������������������������������������������������������������A 
compassionate community that cares for all people, stewards the land for future 
generations and where everyone has the opportunity to live a good life. The work of 
bringing about this future state is deeply rooted in our efforts to end chronic homelessness 
in Waterloo Region.  

The intention of the Plan to End Chronic Homelessness (The PECH) is to detail our 
collective journey to this end goal. And yet, there is urgency and complexity that cannot 
be fully expressed in this document�the depth of human suffering in our community; 
the need for frank public discourse about the harms of criminalization of the unsheltered 
(LE Prototyping Cohort, 2024); the impacts of the mental health and addiction crisis 
gripping a growing number of our families, friends and neighbours; and the tangible ways 
our collective values and apathy perpetuate the cycle of dehumanization (LE Prototyping 
Cohort, 2024) of those who need our care. The urgency and complexity of responding to 
this challenge means that defining what is in scope or out of scope of the PECH is a difficult 
task. 

Here lies a key tension emerging from our work of creating the PECH�the stated ask and 
desired outcome from Regional Council, an action plan outlining tangible steps to achieve 
functional zero chronic homelessness, does not align fully with the stated needs from the 
community. Community and Lived Experts have highlighted that ending chronic 
homelessness will require: 

● ���������������������������������������������������� ����������������������������������e 
 �����% 
● Recognizing and naming failures and harms caused by contributing systems in our 
society (including colonialism, the financialization of housing, criminalization of 
homelessness) (LE Prototyping Cohort, 2024) 
● It is critical to address the current gaps in service provision and intervene at different 
levels of systems�branches, trunk and roots�for transformative change within the 
structures and power systems that maintain the problems (LE Prototyping Cohort, 2024) 

Stated clearly, reaching functional zero chronic homelessness will require 
significant system transformation beyond simply increasing the same supports that 
we currently have in place and will require examining systems, incentives, values 
and mindsets that may seem tangential to the problem of homelessness. The 
magnitude of the complexities and challenges is beyond the mandate of The Region 
of Waterloo to solve. The macro forces that have led to the current homelessness 
crisis must be addressed through collective action. Action that is supported by the 
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broader local community, Area Municipalities and through increased investments 
from Provincial and Federal governments. 

The resulting Plan to End Chronic Homelessness is a living document infused with the 
voices of our community and Lived Experts and lays out our proposed approach to 
achieving functional zero homelessness in Waterloo Region by 2030. 

Through our broad community engagement and co-design process it became clear that if 
we hope to end chronic homelessness we must transform the Housing Stability System to 
be: 

● Responsive�allow community voices�including Lived Expertise and Equity-Owed 
Groups�to drive our decisions (LE Prototyping Cohort, 2024) 
● Sustainable�creating system supports to staffing that addresses capacity, 
recruitment/retention, training, mental health supports and wellness  
● Integrated�more efficient and aligned within the sector and with other sectors including 
but not limited to health, justice, social & disability services, children & youth services and 
other related service systems 
● Inclusive�it must be person-centred, ensuring that individuals no matter their 
circumstance (LE Prototyping Cohort, 2024) can access services 
● Adaptive�expand our current continuum of supports and resources to match the current 
and future needs of our community. We must take proactive, predictive and preventative 
action to address the changing demographic of homelessness 

Our vision for system transformation is a Housing Stability System that is an 
integrated, inclusive, adaptive, responsive and sustainable ecosystem. The Plan to 
End Chronic Homelessness articulates how working in community, by community, for 
community will strengthen relationships and build a shared ownership of solutions. 

Methodology and Discussion of Process 
Our core intention to co-create The Plan is part of what makes this journey different.  

Our aim remains to create a plan that is driven by community identified needs, gaps, 
and solutions. We will ������������������������������� ������������(�������������(�����

����������) 

We are committed to these ways of working:  

● Shared solutions and implementation 
● Centering the voices of those most impacted 
● Transformational relationships and trust building 
● Inclusive community engagement 

At the outset of this work there were two parallel processes�The SDCWR Lived 
Expertise Prototyping Cohort and the Overlap-led work to produce The Plan. The 
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intention of these two processes was the centering of lived expertise and creating time 
and space for their interpretation and wisdom to influence our process, outcomes and to 
begin the process of developing meaningful relationships.  

This council report is supported by two separate reports/planning documents as for 
consideration by Regional Council. These reports are separate, but linked, and are 
intended to highlight the differences in the approach and perspectives between Lived 
Experts and the more system/politically influenced plan.  

Lived Experts have provided input on several key features of our plan including 
definitions, the analogy and imagery of the Tree as a representation of our problem and 
solution spaces, Strategic Focus Areas and Actions. 

The Plan took shape over the course of monthly Co-Creator Roundtables starting in 
June of 2023. Co-Creators worked to synthesize engagement data, shape the Strategic 
Focus Areas and generate Actions. The Actions in this document were summarized 
from upwards of one hundred projects and initiatives identified by Lived Experts and Co-
Creators. These projects and initiatives were summarized for the benefit of the reader 
as they were highly technical and numerous. The 30 Actions currently living in the 
document give a tangible overview of the work that will take place to bring about our 
system vision and reaching our end goal of functional zero homelessness by 2030. The 
intention is to further explore, prioritize and implement actions based on this original list 
of projects. 

Framing the Lived Experts Prototyping Process and Attached Report 

The Social Development Centre Waterloo Region (SDC) is a core partner on the Plan to 
End Chronic Homelessness. From this partnership, the Prototyping Process was 
developed to centre the voices of Lived Experts and innovate solutions with Regional 
Staff and other interest-holders. 

The Prototyping Process began in March 2023 with an initial cohort of representatives 
from the Lived Expertise Working Group, the Peo������������������(���������������(�

SDC staff, and outreach workers. This cohort developed a model of communication and 
collaboration to make prototyping possible. They also conducted Participatory Action 
Research with current residents in unsheltered communities. From these conversations, 
they developed language and models about the problem space such as the Tree 
metaphor at the centre of the PECH. At the end of this initial phase, five areas of further 
prototyping were identified.  

The Cohort has since expanded to over 30 representatives, including Lived Experts, 
mutual aid group representatives, advocacy group representatives, agency 
representatives, and an expanded group of Regional and City staff. The Prototyping 
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Process currently is slated to continue to the end of 2024 with recommendations on how 
to embed the principles of lived expertise, collaboration and learning in the ongoing 
work of the Region. 

Members of the cohort met intensively for two months to develop the report calls to 
action included in the appendix. This report includes key terms, legal context for a 
human rights approach, and 30 calls to action for consideration. The report has deeply 
informed the development of the Plan to End Chronic Homelessness. 

The partnership with Lived Experts and the Social Development Centre Prototyping 
Process has added tremendous value and insight into the PECH and the process of 
creating it. 

We have worked throughout the process to create meaningful moments of cross-
pollination between the two streams of work. We recognize that these efforts have been 
successful and yet there is a large amount of work to do to continue building 
relationships and trust between lived experts, grassroots organizations, advocates and 
ROW staff and leadership.  

Our collaboration has also illuminated the existing contrasting opinions about the 
approach to ending chronic homelessness in the Region. The attached report�created 
by Lived Experts�is an example of the differing perspectives and a view of the contrast 
between the groups. (LE Prototyping Cohort, 2024) 
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��������������
We have included a definitions section as clear and consistent language is an important 
part of the process of finding common understanding as a community. And we 
acknowledge that language is ever evolving, different groups use different definitions 
and part of the work is to continually evolve these alongside communities. 

● Accessibility�Specific features incorporated by design with the goal to reduce 
or remove barriers to participation or enjoyment by all people. (LE Prototyping 
Cohort, 2024) 

● Adequate Housing�Housing that meets the legal standards for security of 
tenure, affordability, habitability, accessibility, availability of services, location and 
cultural appropriateness. In the absence of such, the right to housing is not met. 
(LE Prototyping Cohort, 2024) 

● Chronic Homelessness�Refers to individuals who are currently experiencing 
visible and hidden homelessness AND who meet at least 1 of the following 
criteria: 

○ they have a total of at least 6 months (180 days) of homelessness over 
the past year 

○ they have recurrent experiences of homelessness over the past 3 years, 
with a cumulative duration of at least 18 months (546 days)  

(Reaching Home: Canada's Homelessness Strategy Directives, 2023) 

● Deeply Therapeutic Housing�is housing designed to provide support for 
people with the highest levels of acuity. This includes but is not limited to 
individuals with significant complex substance use, concurrent mental health 
needs or who are otherwise medically fragile and are homeless, at risk of 
becoming homeless, or who are considered inadequately housed. This type of 
supportive housing is a gap in our system identified through community 
engagement and by lived experts and co-creators. The gap is emerging as our 
current system is not adequately addressing the needs of people who are deeply 
unwell. (Supportive Addiction & Mental Health Housing (SAMH), n.d.) 

● Equity-owed groups�These are groups that experience systemic oppression, 
marginalization, and discrimination often due to the legacies of colonization, 
slavery, and imperialism. These groups include but are not limited to those who 
are Black (African and Caribbean diaspora), Two-spirit and Indigenous Peoples 
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(First Nations, Inuit and Métis), and communities ` `racialized as non-white; 
persons identifying with a disability/disability communities; members of 
2SLGBTQIA+ communities; women, trans, and femme-presenting people; and 
those living in rural areas. (LE Prototyping Cohort, 2024) 

● Functional Zero (0) �A community has reached functional zero (0) of any type 
of homelessness when the number of people experiencing homelessness is 
zero, or if not zero, then either 3 or .1% of the total number of individuals 
experiencing homelessness on a by-name list, whichever is greater, and 
sustained for 3 consecutive months. (Built for Zero Canada Functional Zero 
Homelessness Question and Answer Document, 2021) 

 

Figure 1. Built for Zero Definition of Functional Zero Chronic Homelessness 

 

● Homeless Individuals and Families Information System (HIFIS 4)�
Developed by the Government of Canada, HIFIS is a Homelessness 
Management Information System (HMIS) that is designed to support the day-to-
day operational activities of Canadian homelessness service providers. As a 
comprehensive data collection and case management system, HIFIS enables 
participating service providers within the same community to access, collect, and
share local real-time homelessness data to ensure individuals and families 
accessing services are prioritized and referred to appropriate services at the 
correct time. 

● Homelessness�Homelessness describes the situation of an individual, family 
or community without stable, safe, permanent, appropriate housing, or the 
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immediate prospect, means and ability to acquire it. It is the result of systemic or 
societal barriers, a lack of affordable and appropriate housing, the 
��������������������������������(�������(����������(�������������������������

challenges, and/or racism and discrimination. Most people do not choose to be 
homeless, and the experience is generally negative, unpleasant, unhealthy, 
unsafe, stressful and distressing. (LE Prototyping Cohort, 2024) 

● Human Rights Approach�People experiencing homelessness are treated as 
rights holders, where their agency is respected, and where the Region has a duty 
of care for their housing needs. Region will be compliant with national and 
international human rights law and ensure it is appropriately prioritized amidst 
other legal obligations such as those regarding property rights, privacy and 
liability. (LE Prototyping Cohort, 2024) 

● Housing First (HF) Is based in a human rights framework and has two primary 
components: housing and support. It is not housing only. 
○ Housing: participants are provided access to housing of choice in the 

community�facilitated by portable rent supplements�that is no more 
than 30% of their income. 

○ Support: access to wrap around addiction/mental health supports, 
intensive case management and other supports aimed at promoting 
housing stability, recovery, community integration, and achievement of life 
goals. 
■ Housing First is driven by 3 key principles: 

● consumer choice and self-determination 
● recovery (treatment focused) 
● community integration (physically, psychologically and 

socially).  
■ Housing First is an empowerment approach in which the consumer 

is viewed as the expert on his/her experiences and aspirations; it is 
critical to begin by asking consumers where they want to live. 

■ Recovery is a treatment orientation that refers to a partici�������

journey of growth and self-improvement in the direction of achieving 
life satisfaction. 

■ The third principle is community integration. Whereas people with 
mental illness, who are homeless, often experience segregation, 
exclusion, and stigma. The goal is to help people become 
physically, psychologically, and socially integrated in the 
community. 
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(Dr. Geoffrey Nelson, Department of Psychology, Wilfrid Laurier 
University, n.d.) 

● Housing Stability System (HSS)�The Region of Waterloo is the provincially-
designated Service Manager for Housing and Homelessness. In this role, the 
Region is responsible for program planning, service delivery, distribution of 
resources, and quality assurance of housing-first services that help people find 
and maintain permanent housing; this network of services is known as the HSS. 
The HSS supports individuals and families across Waterloo Region who are 
experiencing homelessness, at immediate risk of homelessness, and in the 
recovery stages from homelessness. 

● Indigenous Homelessness� ,�������������������������������������������

homelessness, Indigenous homelessness is not defined as lacking a structure of 
habitation; rather, it is more fully described and understood through a composite 
lens of Indigenous worldviews. These include: individuals, families and 
communities isolated from their relationships to land, water, place, family, kin, 
each other, animals, cultures, languages and identities. Importantly, Indigenous 
people experiencing these kinds of homelessness cannot culturally, spiritually, 
����������������������������������������������������������������������������������

(Thistle, 2017; see also (Aboriginal Standing Committee on Housing and 
Homelessness, 2012). (LE Prototyping Cohort, 2024) 

● Prioritized Access to Housing Supports (PATHS)� A Coordinated Access 
System (Coordinated Access) is a systems-level approach for addressing 
homelessness that provides a consistent way to assess, prioritize and connect 
people experiencing homelessness to Region-funded housing and supports. 
Locally, this is referred to as the Prioritized Access to Housing Supports (PATHS) 
Process. 
○ PATHS Process Overview 
○ The PATHS process includes four main steps: 

■ People experiencing homelessness are assessed for eligibility at 
defined access points across the system, using a common 
assessment tool. 

■ If people are eligible, they join the PATHS List. The next step is to 
get offer-ready with support from PATHS Partners (Service 
Providers that help people to move forward with their Housing Plan 
while they wait) and Service Navigators (on the PATHS Team). 

■ Once offer-ready, people are matched with a housing support 
vacancy and prioritized for an offer. 
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■ In the final step, Housing Liaisons (on the PATHS Team) support 
people to transition to their new home.  
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�,��������������������
The number of people experiencing homelessness in Waterloo Region is 
unprecedented. Since the beginning of the COVID-19 pandemic, homelessness has 
risen in numbers and visibility. In the 2021 PiT (Point in Time) count, the Region found 
that more than 1,000 individuals were experiencing homelessness with over 500 of 
those individuals estimated to be experiencing chronic homelessness or homelessness 
for longer than six months.  

Chronic homelessness in Waterloo Region has been increasing at an average growth 
rate of 28% year over year since 2020. Since January 2020, chronic homelessness in 
the region has increased by 129%. The unprecedented growth in homelessness is 
compounding existing difficulties both for individuals experiencing chronic 
homelessness and for the services within the system.  

In September of 2023, in collaboration with our Co-Creator Group and the Social 
Development Centre (SDC) Prototype cohort, the PECH Core Team produced a Key 
Findings Report. This report is an in depth exploration of the problem space rooted in 
community engagement findings, secondary research and analysis of current system 
data. Please refer to the report for further context. 

The High-Level Problems we seek to address 
● The current system is not designed (LE Prototyping Cohort, 2024) or 

adequately resourced to address the increase in numbers of individuals 
(volume) requiring support or the increased complexity of needs that 
individuals have 

● Current system leadership and governance approaches are undermining 
���������������������������������������������������������������� The 
current structure of siloed and hierarchical decision-making is creating a lack of 
transparency and trust within the Housing Stability System and the broader 
community 

● Lack of Lived Expertise and Equity focus is creating system responses that 
do not align with the needs of the community and is actively causing 
harm�systems need to sense and see themselves (LE Prototyping Cohort, 
2024) in order for change to occur. 

● The Province and the Federal government's retrenchment of building community 
���������������./�������0/�������������������������������������������������������

driven a hyper-financialized capitalist model of housing. Increased housing 

Pactima eSignature Package ID: jhL76xtRrX-y1Ul1b-fMY 072



 

 
�������������������������������������� �������������������� ������������       22 

costs are reducing access to housing for broad groups of our population. 
(LE Prototyping Cohort, 2024) 

● The prevalence of mental health and substance addiction alongside the 
unprecedented crisis of drug poisonings playing out in our community are 
intricately tied to the rise in and deepening complexity of experiences of 
homelessness  

● There has been a long-standing issue of unequal access to services and support 
for individuals who are at risk of or experiencing homelessness in rural and 
township areas. To access the necessary support, individuals are often required 
to leave their rural communities and travel to urban centers, which can result in a 
loss of important community connections and an increase in demand for 
urban-based services. It is important to leverage the supports and services that 
exist in the rural areas to develop (co-create) a made-in-rural solution.  

● The face of homelessness is changing (diversity , intersectionality)�This mix 
of factors is broadening the percentage of our community that is precariously 
housed, hidden homelessness, and housed in non-market options. This is giving 
us a skewed perspective of the causes of homelessness and those experiencing 
it in our communities. (LE Prototyping Cohort, 2024) 

● There is an increase in people living in encampments. This trend highlights 
the growing rate of homelessness and�among many other factors�points to a 
shortfall in shelter capacity and accessibility, as well as barriers to securing 
permanent housing. (Homeless Individuals and Families Information System 
(HIFIS), 2023) (Turner, 2023) 

 
Key Numbers to Quantify the Problem 

Chronic homelessness in Waterloo Region has been increasing at an average growth 
rate of 28% year over year since 2020. Since January 2020, chronic homelessness in 
the region has increased by 129%. 

● If the 28% annual increase in chronic homelessness continues, the community 
will have triple the number of residents experiencing chronic homelessness by 
2028. 
○ As of February 2024, there are 558 individuals on the Prioritized Access to 

Housing Supports (PATHS) List.  
○ The average number of days individuals on the PATHS list have been 

without permanent and safe housing is 1,403 days (3 years 8 months). 
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○ 12% of all chronically homeless individuals on the PATHS list identify as 
Indigenous. This is an overrepresentation of Indigenous people 
experiencing chronic homelessness as they make up 1.7% of the total 
population of Waterloo Region. 

○ The supportive housing program across fixed-site and scattered options 
has a current capacity to support approximately 570 individuals. 

● In 2024, approximately $56 million will be invested into the local homelessness 
system in various service areas (outreach, prevention, shelter, supportive 
housing, etc.). Based on current state and future trends, this investment is not 
keeping pace with the growing need for additional supports to end chronic 
homelessness. 

● Up to 70% of the folks experiencing homelessness or who are precariously 
housed have screened positive with the HELPs Screener as having an acquired 
brain injury (ABI) with similar trends in other regions. Often brain injury in the 
homeless population goes undiagnosed. It is not unusual for addictions and 
mental health issues to also be factors that impact their ability to maintain 
housing and also mask brain injury symptoms. Not only do these people require 
a specialized brain injury worker but additionally, wrap around supports offering 
all three areas of specialty through an integrated team approach. 

● Youth homelessness is on the rise.  
○ A recent survey from Children and Youth Planning Table showed 13% of 

youth respondents were experiencing homelessness (13% of 1867 
respondents = 243 youth) in 2023 (2023 CYPT DATA BRIEF, 2024) 

○ Youth shelters are frequently at capacity and are supporting individuals 
12-18 years old. There has been a 20% increase from the previous two 
years. 

Quotes and Stories Behind the Statistics 

These statistics fold out into real living stories from valued neighbours in our community. 
These experiences represent a history of our systems level failures and the frustration 
and harm unchallenged systems bring. They also act as motivation and a call for 
change. 
 
 

�Some guy beat me up on the street. Yeah, I was in the hospital because 
of it... I died a few times...Meantime my landlord, he got rid of everything in 
my apartment and I lost my rent geared to income housing and I ended up 

Pactima eSignature Package ID: jhL76xtRrX-y1Ul1b-fMY 074



 

 
�������������������������������������� �������������������� ������������       24 

discharged from the hospital and driven to the shelter.� � Project Willow 

Interview Participant 

�I slept in the parking garage across the street because I wanted to make 
������������������������������������������)�����������������������������

��������������������������������)� � Project Willow Interview Participant 

�You do not know how much actual physical, emotional and financial 
t�������������������������������������������������������������������

able to have the strength and the courage to walk through these doors. 
1���(�����������������������������������������������(���������������������

it.�� Project Willow Interview Participant 

�Why do we need to wait for someone to be on fire before we give them a 

hose?��PECH Engagement Participant 

�The ability to address the mental health and trauma pieces in which lead 
women to addictions and homelessness in the first place is something I 

have always believed to be at the forefront of being a piece of the shelter 
������)�2������(����������������������������������������������������������

wet and unsafe on the street is only the tiniest fraction of being able to offer 
support to women in this community. A piece of the solution, is addressing 

the fragility of the client in which accesses services.� � Project Willow Survey 

participant 

�There are no real safe places in the community� � Project Willow Survey 

Participant 
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-������������������
End Goal�To reach functional zero chronic homelessness in Waterloo Region by 
2030. 

Vision for System Transformation�To transform the Housing Stability System to be 
an responsive, sustainable, integrated, inclusive and adaptive ecosystem.  

System Interventions�These are major changes we are proposing to the Housing 
Stability System to bring about our vision 

Strategic Focus Areas�Large categories of work / activity to bring about our system 
interventions. These describe the broad areas of work within the PECH.  

Actions�Clear projects, initiatives or achievements we will work toward that align with 
one or more Strategic Focus Areas.  

Measurable Outcomes and KPIs�Outcomes of our Focus Areas that will show us we 
are make progress towards implementing our system interventions 

Investment Strategy�strategic investments to stabilize the current system and 
transform the system. 

Change Management Approach�These are principles, tactics and methods we will 
use to bring about our desired vision for system transformation. 
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System Overview for Ending Chronic Homelessness 
This diagram represents how the PECH will transform the Housing Stability System to End Chronic Homelessness. 

 
Figure 2. System Overview for Ending Chronic Homelessness
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Inside The Plan�PECH High-Level Structure 

 
Figure 3. Inside the Plan�PECH High-Level Structure
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�����0����������������������������

�����������������������
We will reach functional zero chronic homelessness by 2030 by transforming the 
Housing Stability System to be a responsive, sustainable, integrated, inclusive and 
adaptive ecosystem. 

To accomplish this transformation and resulting end goal we must intervene at different 
levels of our systems and communities. We must respond quickly and over the short-
term to "branch-level issues" to reduce immediate suffering in our community and we 
must do our best to address the "root causes of homelessness" to transform the system 
over time. 

To do this Co-Creators and Lived Experts have pointed to key shifts that we hope will 
��������������������)������� ������������������������������������������������������

learnings from community engagement and environmental scanning. 
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Mapping the Problem Space to Our 
Solutions 
The Tree Analogy 

Early in the process of developing the Plan to End Chronic Homelessness, Lived 
Experts introduced the analogy / imagery of a tree to describe the causes of 
homelessness in our community. To properly transform our system and end chronic 
homelessness we must intervene at different levels of our systems and communities�if 
we do not we will continue to be in a reactionary state, using downstream fixes for 
upstream issues. For example: focusing exclusively on the branches results in reactive 
and short-lived actions. While solutions at the branches level are required, they cannot 
be the only solutions implemented, otherwise we will perpetuate the status quo. (LE 
Prototyping Cohort, 2024) 

This tree analogy has since been central throughout the Lived Experts Prototyping and 
broader plan development process. It now acts as a framework for us to align our 
Problem Space and Solution Space directly:
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Figure 4. Tree Analogy depicting the problem and solution spaces of the PECH

Pactima eSignature Package ID: jhL76xtRrX-y1Ul1b-fMY 085



 

 
�������������������������������������� �������������������� ������������       35 

Interventions for System Transformation 
Responding directly to our articulation of the Problem(s) Lived Experts and Co-Creators 
identified four (4) High-level System Interventions. 

1. Broadening Our Current Housing / Prevention Support Continuum 
2. Community-Driven System Leadership 
3. Centring Lived Expertise and Equity-Owed Groups 
4. Define and Combine our Housing First and Human-Rights Approaches 

(LE Prototyping Cohort, 2024) 

These interventions also interact and support each other in different ways. For example, 
�������������3������������������������ �����%�������������������������������������������

to address current service gaps in the system. However, this continuum of needed 
housing and supports will shift over time alongside our population and system 
environment. Interventions 2, 3 and 4 are process-������������ ����%�������������

methods we use to continuously update and implement in alignment with changing 
needs in our community. 

 
Figure 5. Current State and Future State of Interventions for Housing Stability System Transformation 
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Intervention 1: Broadening Our Current Housing / Prevention Support 
Continuum 

We will increase capacity at all levels of current housing continuum and we will broaden 
the continuum to support deeper levels of complexity and to prevent people from falling 
rapidly into homelessness.  

Housing Continuum 

 

Figure 6. Housing Continuum 

Prevention and Supports Continuum

 

Figure 7. Prevention and Supports Continuum 

 

���������������4����������������������

������������(������������������������������

Engagement Participant  
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Intervention 2: Community-Driven System Leadership 

We will establish a Whole of Community Leadership Model that includes Lived Experts, 
Equity-Owed groups, service providers, system leaders, area municipalities and ROW 
Staff. The goal of establishing community-driven system leadership is to disseminate 
system decision-making power to increase transparency and trust and responsibility to 
ensure that the system is built to be accountable to the needs of those experiencing 
homelessness. We will follow and learn from examples of other communities who have 
taken a similar approach including London (Ontario), Edmonton (Alberta), and 
Cincinnati (USA). 

We envision this Whole of Community Leadership Model to be built around key 
governance tables. This new structure would have decision-making power over the 
implementation of the PECH. The Model will also work toward an integrated systems 
planning approach. The role of the Region as the Service System Manager remains, but 
would move from singularly driving these decisions to collaborating and supporting�

working alongside the new leadership tables to guide PECH implementation. As 
diagrammed below, PECH Implementation will be centred on the work of System 
Interventions and Strategic Focus Area Recommendations. Also see page 44 - 62  for 
more details. 

 

Figure 8. Community-Driven System Leadership Diagram 
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We are recommending that from April to December of 2024 PECH Co-Creators along 
with the SDC Prototyping Cohort work to design and implement this Model (LE 
Prototyping Cohort, 2024). This will include activities such as creating a member Terms 
of Reference, developing policy and procedure for model operation, etc. 

Situating the PECH 

The creation of the Whole of Community Leadership Table will allow us to better 
intersect and coordinate with other sectors and the system planning table. It will be 
important to have representation from the following groups to ensure we are creating 
opportunities for enhanced system integration.  

 

Figure 9. Whole of Systems Coordination Diagram 
 

 
�Last time implementation was driven by the 

Region, power dynamics became an issue.��

Engagement Participant  
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Intervention 3: Centring Lived Expertise and Equity-Owed Groups 

�������������������������(� ����������������������������������(���������������������������

be better equipped to acknowledge ongoing trauma, loss and death (LE Prototyping 
Cohort, 2024). There is deep work to do to restore trust with those who have been 
marginalized. As well, there is acknowledgement that the system must do better with 
community members of Indigenous, racialized and intersectional groups where 
reconciliation and equity is owing in order to have systems of support and resources 
that go further to move towards an equitable and inclusive whole of community. We will 
do these through a variety of methods including: 

 

Figure 10. Ways we will centre Lived Expertise and Equity-Owed Groups 

 
�Listen to lived experience.��Engagement Participant 
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Intervention 4: Defining and Combining our Housing First and Human 
Rights approaches 

Human Rights needs to be a building block of our community approach to housing (LE 
Prototyping Cohort, 2024)�alongside Housing First�and should drive our empathy, 
action and advocacy. It is important to note that we are not moving away from a 
Housing First approach, but updating it to match our current context. 

The SDC Lived Experts Prototyping Cohort has defined our Human Rights approach as: 

People experiencing homelessness are treated as rights holders, where their 
agency is respected, and where the Region has a duty of care for their housing 
needs. Region will be compliant with national and international human rights law 
and ensure it is appropriately prioritized amidst other legal obligations such as 
those regarding property rights, privacy and liability. (LE Prototyping Cohort, 
2024) 

There is work to be done as the PECH is implemented and as the Whole of Community 
Governance Leadership Model is established to validate this and integrate it with our 
existing Housing First principles. 

 

Figure 11. Housing First Approach Integration with Human Rights Approach Diagram 
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����������������������������������������

is ringing less-and-less true given the lack 
of wrap-around health supports that are 
inherent to the model and critical to its 

success.��Engagement Participant 

� �
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�����������Focus Areas� 
The below high-level PECH Focus Areas are in draft form. They emerged from our 
collaborative sense-making activities (of our Community Engagement and Needs 
Analysis) with the Co-Creator Group in August of 2023 and have been refined several 
times since. These Focus Areas were used as categories to ideate PECH Actions�

tangible initiatives that the PECH will outline.  

● Create Policy and System Accountability 
● Centre Community Voices 
● Build System Bridges 
● Advance Equitable Housing 
● Focus on Preventing Homelessness 
● Change the Narrative on Housing and Homelessness 
● Advocate and Collaborate for Broader Change 

How our Strategic Focus Areas Support our System Interventions 

The PECH Strategic Focus Areas, underlying Actions provide tangible descriptions of 
the work of implementing our High-Level System Interventions. The chart below 
illustrates how the work of the Strategic Focus Areas advance each for the System 
Interventions. Black dots indicate where the work of each Focus Area contributes to 
bringing about each of the System Interventions.  
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Figure 12. How each PECH Focus Area contributes to the System Interventions
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Focus Area #1: Create Policy and System 
Accountability 

Strengthen Policy and System Accountability within the HSS and with 
Adjacent Sectors 
We will review and update current HSS programs, policies and frameworks. This work 
will be facilitated by the Service System Manager in collaboration with the Whole of 
Community Leadership structure and will be ongoing as the PECH is implemented. This 
work will include ensuring policies and frameworks are integrated with our Housing First 
and Human Rights approach, applying a gender-based analysis plus (GBA+) lens to 
homelessness prevention policy, establishing Reconciliation, Equity, Diversity, and 
Inclusion (REDI) specific strategies and Indigenous-focused reconciliation strategies. 
There will also be a focus on creating frameworks and MOUs with other systems (i.e. 
health, justice, etc). 
Summary: 

● Revise Homelessness & Supportive Housing Frameworks to align with Housing 
First and Housing as a Human Right principles, emphasizing cultural 
competency, anti-oppression, and GBA+ lenses. 

● Implement a housing-focused Street Outreach Framework and Human Rights 
Based Approach encampment response protocol to aid those experiencing 
unsheltered homelessness (LE Prototyping Cohort, 2024). 

● Apply an intersectional GBA+ lens to homelessness prevention policies, targeting 
equitable housing outcomes for women and gender-diverse individuals. 

● Expand the Coordinated Access System (PATHS) to improve integration 
between critical system partnerships, enhancing service pathways, connections, 
and permanent housing outcomes. Launch a Housing Stability System Data 
Strategy to monitor progress and establish data-informed decision-making 
processes. 
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Focus Area #2: Centre Community Voices 
Centre Lived Expertise, Racial Justice, Social Justice and shift power 
relationships 
We will centre community voices by shifting roles, ownership, and accountability in the 
2��)���������������������� ��������������������������������������������������������ning 
systems of oppression�we need to completely redesign how we include interest-
holders in this work. Advancing a Whole of Community approach, where lived/living 
expertise of chronic homelessness, racial equity, and social justice are central in 
decision-making, funding choices, and policy creation, will ensure the homelessness 
system will be culturally competent, inclusive, and proactive in addressing systemic 
harm. For this to succeed, traditional power holders also need to let power transfer to 
others. (LE Prototyping Cohort, 2024) 
Summary: 

● Establish All of Community Leadership Table to oversee chronic homelessness 
plan implementation. 

● Develop Lived Expertise process with regional representation for policy review. 
(LE Prototyping Cohort, 2024) 

● Create partnerships, strategies, and funding streams specific to REDI to enhance 
equitable homelessness response supports and initiatives. 

● Expand partnerships and networks to include Black, Indigenous, and Racialized 
groups, as well as other marginalized communities with intersecting systemic 
challenges. 

● Implement annual funding for community organizations addressing 
homelessness. (LE Prototyping Cohort, 2024) 
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Focus Area #3: Build System Bridges 
Increase and Broaden Collaboration Within the Homelessness System 
and with Adjacent Sectors 
We will establish greater system collaboration and integration�within and with other 
sectors including healthcare, justice, rural, income support and other social 
determinants of health serving systems. Silos are barriers to access�by welcoming and 
encouraging more collaboration, we can explore and reduce the duplicity of work and 
barriers to access to enhance system navigability. This means resourcing and 
advocating for partnerships in the implementation of the PECH to implement trauma-
informed and harm-reduction (LE Prototyping Cohort, 2024) solutions that respond to 
the intersections between the drug and housing crises. 
Summary: 

● Identify surplus/underutilized land for housing, and partner with municipalities, 
nonprofits, faith-based groups, and postsecondary institutions to create more 
housing options and address homelessness. (LE Prototyping Cohort, 2024) 

● Integrate health and homelessness services to coordinate efforts with local 
health system partners to enhance care integration, involving Ontario Health 
Teams, Public Health, hospitals, mental health providers, and community health 
programs. 

● Support newcomers experiencing homelessness by aligning initiatives with 
resettlement organizations to provide support for newcomers facing 
homelessness across the region. (LE Prototyping Cohort, 2024) 

 
 

 
 

 
 

� �
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Focus Area #4: Advance Equitable 
Housing 
Create a Variety of Housing to Meet Diverse Needs 
We will create more variety and quantity of housing offerings that respond to a spectrum 
of needs�developing an HSS that is accessible and responsive to all including 
Indigenous led and equity-owed groups. This includes increasing the quantity of our 
current shelter, transitional housing and supportive housing stock. This is about getting 
creative with how we create quality housing options for our community�such as 
repurposing and re-habitating municipal or local structures, developing social 
enterprises, and establishing community land trusts.  
Summary: 

● Develop Seniors Strategy within PECH, and collaborate on Rural Homelessness 
and Veteran homelessness initiatives. 

● Increasing supportive housing to address the highest complexity of substance 
use and concurrent mental health needs. (LE Prototyping Cohort, 2024) 

● Building capacity for Indigenous and equity-owed groups to respond to the needs 
of their communities in a culturally appropriate approach. (LE Prototyping Cohort, 
2024) 
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Focus Area #5: Focus on Preventing 
Homelessness 
Address Both Economic and Social-Economic Causes of Chronic 
Homelessness 
We will address the root causes of homelessness by being preventative and viewing 
those experiencing homelessness as a whole person (LE Prototyping Cohort, 2024). By 
focusing on upstream action with key populations such as youth, seniors, veterans, 
newcomers, students, Indigenous people, those who are gender-diverse and those who 
identify with a disability we aim to prevent experiences of homelessness. Our goal is to 
shift the main focus of the HSS from reactive with emergency supports to providing 
preventative and proactive services and programs. 
Summary: 

● Partner with municipalities for policies and programs to preserve affordable 
housing and promote development, reducing chronic homelessness inflow. 

● Strengthen eviction prevention via enhanced rent bank and rapid rehousing, 
aiming for significant inflow reduction. 

● Establish a Youth Strategy to address homeless youth needs and prevent future 
generations' homelessness. (LE Prototyping Cohort, 2024) 

● Expand multi-service housing hubs for universal access to support and public 
space availability for people experiencing homelessness. (LE Prototyping Cohort, 
2024) 

 
 

� �
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Focus Area #6: Change the Narrative on 
Housing and Homelessness 
Foster a Shared Community Response 
We will change the narrative and increase community empathy and spirit regarding 
homelessness inequities. This includes a narrative of shared responsibility and action, 
and a recognition of the many community members of our community currently 
supporting this shift in narrative and contributing to solutions. Deepening public 
understanding and providing ways for individuals to see themselves as part of a 
community approach to ending chronic homelessness in Waterloo Region will create 
trust, transparency, accountability, and dispel myths and misconceptions about poverty 
and experiences of chronic homelessness (LE Prototyping Cohort, 2024)�this about is 
the social change required to support our goal of systemic transformation. 
Summary: 

● Launch comprehensive public engagement and education initiative targeting 
partners, government, businesses, and residents to raise awareness of 
homelessness challenges and responses. (LE Prototyping Cohort, 2024) 

● Implement robust Housing Stability System Data Strategy to track progress on 
ending chronic homelessness, inform decision-making, and support advocacy 
efforts. (LE Prototyping Cohort, 2024) 
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Focus Area #7: Advocate and Collaborate 
for Broader Change 
Coordinate our advocacy efforts to influence broader changes 
We will combine our advocacy efforts within our community to secure resources and 
policy changes needed to achieve our goal. To do this we must present a united and 
coordinated advocacy strategy (LE Prototyping Cohort, 2024), which includes working 
more closely with Area Municipalities, agencies, faith-based organizations and 
grassroots advocates. Homelessness is a problem that requires alignment with and 
support from other levels of government�advocating and collaborating strategically will 
allow us to affect broader change. 
Summary: 

● Forge partnerships with schools, universities, and colleges to involve academics 
in housing strategy development under the Whole of Community Leadership 
Model. (LE Prototyping Cohort, 2024) 

● Integrate PECH activities with local addiction and harm reduction initiatives for 
holistic support to homeless individuals. (LE Prototyping Cohort, 2024) 

● Create and execute an advocacy plan to enhance multi-tiered responses to 
chronic homelessness. (LE Prototyping Cohort, 2024) 

  

Pactima eSignature Package ID: jhL76xtRrX-y1Ul1b-fMY 102



 

 
�������������������������������������� �������������������� ������������       52 

 
 
 
 
 
�������
 

�������������������������������������� �������������������� ������������       56 
 

Pactima eSignature Package ID: jhL76xtRrX-y1Ul1b-fMY 103



�������������������������������������� �������������������� ������������       53 

���������
Our 30 PECH Actions are clear projects, initiatives, and/or achievements we will work toward. Each Action aligns with one 
or more Strategic Focus Areas. Below we have grouped Actions by the Focus Group they most strongly align with; 
however, a key feature of the resiliency and flexibility of our PECH is that progress toward any one Action moves us 
forward toward multiple Strategic Focus Areas. 

It is imperative that these actions be reviewed with an understanding that further work to prioritize them and 
assign system accountability is necessary and still to come. No one organization, sector, or level of government 
can solve the crisis of homelessness in isolation. As such, accountability for leading these actions will lie with 
community organizations, all three levels of government, civil society, and the community leadership table. 
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 Create Policy and System Accountability 

1.1 Revise current Homelessness & Supportive Housing Frameworks to ensure all Housing Stability System 
programs/services operate according to Housing First and Housing as a Human Right principles, cultural 
competency, anti-oppression, gender-based analysis plus (GBA+) lenses and ensure that equity and 
reconciliation are centred within all system frameworks. (LE Prototyping Cohort, 2024) 

1.2 Implement a housing-focused Street Outreach Framework and a Human Rights Based Approach 
encampment response protocol (LE Prototyping Cohort, 2024) to better support people living 
rough/experiencing unsheltered homelessness. 

1.3 Apply an intersectional gender-based analysis plus (GBA+) lens to homelessness prevention policy and 
strategies to ensure equitable housing outcomes are advanced for women, and gender-diverse individuals 
and communities.  

1.4 Expand the local Coordinated Access System (PATHS) to enhance integration and coordination between 
health, addictions, mental health, acquired brain injury, justice, income support, child welfare, and other 
critical system partnerships to increase service pathways, service connections, and permanent housing 
outcomes. 

1.5 Implement a Housing Stability System Workforce Strategy, across the region, to ensure a professionalized 
and healthy workforce. We will advance salary and benefit compensation, employee well-being and 
retention, as well as training and professional development. 

1.6 Launch a Housing Stability System Data Strategy to monitor and track progress on ending chronic 
homelessness and establish data-informed decision-making processes. 

1.7 Implement a User Experience Strategy, across the region, to ensure system service users are supported in 
all Housing Stability System programs and services. (LE Prototyping Cohort, 2024) 

1.8 Create a climate and extreme weather protocol based on a human rights approach. (LE Prototyping Cohort, 
2024) 
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 Centre Community Voices 

2.1 Establish an All of Community Leadership Table to lead the implementation of The Plan to End Chronic 
Homelessness recommendations and perform ongoing assessments of activities and progress towards our 
������������goal of ending chronic homelessness by 2030 . The work of the All of Community Leadership 
table will be to ensure systems and strategic planning integration that work together to end chronic 
homelessness. This will include: Ontario Health Teams Strategic Plans, Region of Waterloo Strategic Plan, 
Waterloo Integrated Drug Strategy, Rural Upstream Collaborative-Engage Rural and the Community Safety 
and Wellbeing Plan. 

2.2 Develop a comprehensive and integrative Lived Expertise process, including establishing a Lived Expert 
Working Group, with representation from across the region, to support ongoing learning and system 
reviews of organizational and system policies and processes. (LE Prototyping Cohort, 2024) 

2.3 Establish REDI-specific partnerships, strategies and funding streams to advance equitable homelessness 
response supports and initiatives to build capacity.  
  
REDI work is inclusive of not only Black, Indigenous, and Racialized groups, but also groups where there is 
established systemic intersectionality. These partnerships, relationships and networks are currently lacking 
and must be expanded to a great extent. Where work is currently underway such as with Black 
communities, Indigenous communities, communities supporting physical disabilities, developmental 
disabilities, acquired brain injury, people living in rural areas, as well as, people experiencing criminalization 
in the Justice system, these relationships must be built out and resourced in order to flourish.  

2.4 Establish an annual funding application and review process for community organizations, across the region, 
to support emerging ideas and prototypes to respond to homelessness. (LE Prototyping Cohort, 2024) 
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 Build System Bridges 

3.1 Identify surplus/underutilized land(s) with the intention of creating more housing options and respond to 
unsheltered experiences of homelessness, across the region. We will do this through partnerships with area 
municipalities/townships, not-for-profits, faith-based organizations, and postsecondary institutions. (LE 
Prototyping Cohort, 2024) 

3.2 Establish specific health-related coordination efforts, processes, and supports with local health system 
partners to create a more integrated health and homelessness system of care. This includes embedding the 
work of the PECH within the local Ontario Health Teams, Public Health programs, local hospitals, mental 
health and addictions providers, community health programs, and other health system programs across the 
region. 

3.3 Align the PECH and related initiatives with local resettlement organizations and services to support 
Newcomers to Canada experiencing homelessness across the region. (LE Prototyping Cohort, 2024) 
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 Advance Equitable Housing 

4.1 Implement Indigenous homelessness and Indigenous-focused reconciliation strategies, led by Indigenous 
groups and leaders, to enhance permanent housing outcomes for Indigenous communities and support 
generational healing, guided by Key Concerns identified through Wellbeing Waterloo, Truth and 
Reconciliation Commission Calls to Action, The National Inquiry into Missing and Murdered Indigenous 
Women and Girls Calls to Justice, and the United Nations Declaration of the Rights of Indigenous Peoples. 

4.2 Expand on use of existing community housing stock to increase permanent housing outcomes for 
individuals experiencing homelessness; including the use of community housing units to support people 
who have recovered from their experience of homelessness to leave Supportive Housing 

4.3 Create new permanent Affordable and Supportive Housing to meet current and future housing needs to end 
chronic homelessness. This includes deeply therapeutic and harm reduction-focused Supportive Housing to 
ensure those with the greatest depth of need are supported to stay housed. (Our current 570 Supportive 
housing units are meeting 50% of our current need) (LE Prototyping Cohort, 2024) 

4.4 Create a Seniors Strategy, embedded within the broader PECH, to respond to the unique needs of Seniors 
experiencing homelessness, including but not limited to addressing lack of social connection and income 
support for Seniors experiencing or at risk of experiencing homelessness due to a lack of affordability in the 
private market and appropriate housing options. 

4.5 Co-Create with rural based agencies a Rural Homelessness strategy and actions, embedded within the 
border PECH, to address the unique needs of people at risk of or experiencing homelessness in each of the 
four Townships. 

4.6 Implement alongside system partners, a housing-focused strategy with dedicated resources to end Veteran 
homelessness. 
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 Focus on Preventing Homelessness 

5.1 Reduce inflow into chronic homelessness by working with area municipalities to implement policies and
programs focused on mitigating the loss of affordable housing in the private market, while continuing to 
incent affordable housing development. (LE Prototyping Cohort, 2024) 
 
Expand on inflow prevention and eviction prevention work through the expansion of the rent fund, eviction 
prevention (from all housing including supportive and community housing) and rehousing services to 
significantly reduce inflow into chronic homelessness. 

5.2 Create a Youth Strategy, embedded within the broader PECH, to respond to the unique needs of youth 
experiencing homelessness and develop upstream approaches that target youth at risk of experiencing 
homelessness and end generational experiences of homelessness. (LE Prototyping Cohort, 2024) 

5.3 Expand and create new multi-service agency housing hubs across Waterloo Region to ensure universal 
access to community-based supports that increase housing stability and for public spaces to be readily 
available for individuals experiencing homelessness outside of shelter operating hours. (LE Prototyping 
Cohort, 2024) 
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 Change the Narrative on Housing and Homelessness 

6.1 Launch a comprehensive public engagement and education strategy for partners, Council, area 
municipalities, provincial and federal government, businesses, and residents to increase awareness and 
understanding of homelessness related challenges and responses. (LE Prototyping Cohort, 2024) 

6.2 Implement a comprehensive Housing Stability System Data Strategy to monitor and track progress on
ending chronic homelessness and establish data-informed decision-making processes. This resource will 
also be leveraged to support advocacy efforts and inform our community of the realities of homelessness. 
(LE Prototyping Cohort, 2024) 

6.3 Establish an ongoing memorializing process for those lost to homelessness. This includes partnering with 
interest-holders in the Housing Stability System, Lived Experts, Mutual Aid Groups, Unsheltered 
5����������(���������5���������1�����)���7�������������5�����(�8/8�% 
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 Advocate and Collaborate for Broader Change 

7.1 Strengthen partnerships with school boards, local universities and colleges to ensure that professors and 
academics in multiple fields are engaged in developing upstream education programs on the risks of 
homelessness. (LE Prototyping Cohort, 2024) 

7.2 Align the All of Community Leadership Model and PECH activities with existing addictions, substance use, 
and harm reduction community-led initiatives to ensure integrative supports for individuals experiencing 
homelessness active in their substance-use. This includes alignment and integration with WRIDS, Public 
Health, and other community-based services and supports across the region. 

7.3 Develop and implement a coordinated advocacy and inter-governmental relations plan to strengthen a 
multi-tiered response to chronic homelessness. (LE Prototyping Cohort, 2024) 

Pactima eSignature Package ID: jhL76xtRrX-y1Ul1b-fMY 111



 

 
�������������������������������������� �������������������� ������������       61 

�

�

�

 
'�������������������

2024�2030 

� �

�������������������������������������� �������������������� ������������       67 
 

Pactima eSignature Package ID: jhL76xtRrX-y1Ul1b-fMY 112



 

 
�������������������������������������� �������������������� ������������       62 

'�����������������������������

To respond to the growing homelessness and affordable housing crisis, the Region of 
Waterloo is directing unprecedented investments towards programs, supports, and 
capital projects to meet the needs across the community. In 2024, the Region of 
Waterloo will invest more than $245 million into Affordable Housing and Homelessness, 
including capital and operating investments, from all sources of funding. Of the 
approximately $245 million invested across the housing continuum, 23% is directed 
towards homelessness and supportive housing programs.  

 

 
Figure 13. highlights the current investment by the Region of Waterloo, from all sources, in Housing and 

Homelessness. Of the $245 million invested in 2024, 23% is directed towards Homelessness and 
Supportive Housing. 

Between 2019 and 2024, the Region has increased municipal tax levy and reserve 
investment in this critical service area from $42 million to approximately $99 million, 
signalling a deep and historic commitment to achieving homes for all in Waterloo 
Region. This level of municipal commitment to homelessness and affordable housing is 
unique when compared to other Regional governments and System Service Managers 
in Ontario.  

To reach a functional end of chronic homelessness in Waterloo Region, significant 
capital and operating investments are required from all levels of government. It is 
estimated that a total capital investment in emergency shelter, transitional housing and 
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supportive housing of $110M will be required.  Operating expenditure increases of 
approximately $5M - $8M annually for the next six years in order to fully implement the 
Plan can be expected.  The range will depend on the extent and nature of capital 
financing costs required to meet the needs of the community at that time.  

The staggering investment needed to address this growing crisis is required from all 
sectors and levels of government. To achieve an end to chronic homelessness in 
Waterloo Region, a deepening of commitment and engagement is needed from all 
levels of government, public and private sector, and key system partners (healthcare, 
mental health and addictions, justice, etc.). This shared community challenge is not to 
be owned or solved by one order of government in isolation.  

The Investment Plan and Strategy address the immediate community needs and plans 
for a more stable and outcomes-focused future where every resident of Waterloo 
Region has a place to call home. This Investment Plan and Strategy shifts the collective 
focus from reactive emergency-based responses to upstream intervention and 
permanent solutions. We will shift our collective approach from managing 
homelessness to ending it. 

Shifting the Collective Focus: Managing Homelessness to Ending It 

The significant investment into homelessness services and programs cannot be 
overstated. At approximately 23% of the total investment made by the Region of 
Waterloo into Affordable Housing and Homelessness, this level of commitment and 
investment is unprecedented. $56 million will be invested into homelessness and 
supportive housing programs in 2024. Despite this significant and encouraging 
commitment and investment into the local Housing Stability System, currently the 
majority of funding is dedicated towards reactive and emergency-based responses as 
the local crisis of homelessness continues to rise at alarming rates. The Plan to End 
Chronic Homelessness sets out to shift the collective focus towards permanent housing 
outcomes and upstream interventions so the significant investments being made into 
the system have a greater return on investment and, most importantly, create 
permanent housing outcomes for the most vulnerable residents of Waterloo Region.   

Current State: Managing Homelessness 

Inspiring homelessness prevention and supportive housing work happens on a day-to-
day basis across the Housing Stability System and this work cannot be undervalued or 
overlooked. Since 2019, the Housing Stability System and related investments have 
been directed towards managing the growing homelessness crisis, including the 
development of hundreds of emergency shelter beds, increasing street outreach, and 
hybrid shelter models.  

Pactima eSignature Package ID: jhL76xtRrX-y1Ul1b-fMY 114



 

 
�������������������������������������� �������������������� ������������       64 

 

Figure 15. Current state: Managing Homelessness 

Future State: Ending Homelessness 

As the Plan begins to be implemented, the strategic shift that is required is moving 
towards a system that is focused on ending homelessness rather than managing it. This 
means investing resources towards preventing chronic homelessness and creating 
permanent housing options and outcomes. This shift does not mean reducing service 
standard levels for individuals experiencing homelessness rather, the intention is to 
strengthen efforts to meet the needs of individuals and families experiencing 
homelessness so their experiencing of homelessness can be brief, rare, and non-
recurring.  

 

Figure 16. Future state: Ending Homelessness  
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and Experiences 
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As a Built for Zero community (https://bfzcanada.ca/getting-to-zero/) we know that the 
path to ending chronic homelessness is best supported by a data-driven and 
collaborative peer-learning approach. We also know from other Built for Zero 
communities that experiencing homelessness is not about having bad luck or the result 
of individual choices, it is a systems problem that is solvable.  

Waterloo Region has achieved a quality by-name list of people experiencing chronic 
homelessness and a Reaching Home (About Reaching Home: Canada's Homelessness 
Strategy) defined coordinated access system (that works to ensure that those with the 
greatest depth of need are prioritized for housing vacancies). These are key milestones 
that work towards ensuring we have the data to understand the scope of the issue, help 
to make data-informed decisions, and measure progress towards ending all 
experiences of chronic homelessness. 

Establishing and monitoring key performance indicators (KPIs) will be an essential part 
of the implementation of the Plan to End Chronic Homelessness, and will be a 
collaborative responsibility amongst various community and system partners who will 
make up the All of Community Leadership Table.  

We need to set measurable goals and measure progress. We also need to prioritize 
investments that will help us achieve our goals. 

As outlined in the investment strategy, we know that more financial resources and 
attention need to be put to Preventing Chronic Homelessness and Creating Permanent 
Housing Outcomes. The more we can invest in preventing experiences of chronic 
homelessness (Focus Area #5) and accelerate permanent housing outcomes from 
experiences of chronic homelessness (Focus Area #4), the faster we will achieve our 
�������������������������������;������������������������) 

Establishing performance indicators and measuring our communities progress towards 
achieving functional zero chronic homelessness will rest within three areas: 

1) Inflow - Preventing Experiences of Chronic Homelessness: how are the 
programs, services, and interventions within our community working together to 
prevent experiences of chronic homelessness to occur? 

2) Active - Supporting Individuals Experiencing Chronic Homelessness: how are 
the strategies and actions of our community working to reduce the overall 
number of people experiencing chronic homelessness? 
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3) Outflow - Creating Permanent Housing Options and Outcomes: how are 
investments in permanent housing and permanent housing with supports 
(Supportive Housing) supporting people to quickly and permanently end 
experiences of chronic homelessness? 

We know that racialized, black, and Indigenous communities are overrepresented 
amongst people experiencing homelessness. As part of the work to establish 
community performance indicators, it will be essential to better collect, report on, and 
act on identity based data. We will need to work alongside Indigenous, black, and 
racialized communities to better understand and address the disparities and 
disproportionalities as we work to create equitable systems that work together and 
serve the housing, health, and human needs of all community members. At the heart of 
this work will be creating and nourishing relationships with equity-owed groups to better 
������������������������������4�������������������������(����������������������

communities' self-determined priorities and actions to address homelessness within 
their community. 
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Our change management approach consists of five elements: 
● A set of Shared Principles for Change�these principles will guide those 

working to implement the PECH.  
● An integrated systems planning approach�this will be achieved through the 

formation of a Whole of Community leadership Table that includes the Region of 
Waterloo (SSM), Area Municipalities, community leaders and lived experts and 
equity-owed groups/sectors. 

● An investment in the Equipping of Community Leaders and ROW Staff to 
practise and implement change management, providing a path forward for 
authentic system transformation. 

● The Two Loops Model of Systems Change is a nonlinear theory of system 
change. It provides a useful framework to understand the transformation process 
occurring within the HSS. 

● Short-term Action Plan and Next Steps to keep the work and momentum 
moving forward 
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Shared Principles for Change 
By following and enacting our shared principles to inform our decision-making, guide 
our behaviour and shape our values as a community: 

● Have Lived Expertise Leadership throughout to help the system see itself 
● Champion Intersectional Human Rights 
● Prioritize Human Well-being Over the Financialization of Housing  
● Reform governance and service systems 
● Solutions must be for and by equity-owed communities  
● Commit to Safe Housing First 

(LE Prototyping Cohort, 2024) 

Incorporate Lived Expertise Leadership Throughout  

● Through this the system will better see itself (LE Prototyping Cohort, 2024) and 
be further equipped to acknowledge ongoing trauma, loss and death. 

● Incorporating lived expertise leadership ensures our past mistakes are not 
repeated and enables us to try new approaches from a bottom-up approach. 

● Homelessness is a wicked problem meaning that it is highly complex. To solve 
complex problems we must explore, test, and iterate to find solutions. This work 
requires commiting to responsive adaptation and a recognition that "messy is a 
process." (LE Prototyping Cohort, 2024) 

Champion Intersectional Human Rights 

● Human Rights needs to be a building block for our community approach to 
housing and should drive our empathy, action and advocacy. (LE Prototyping 
Cohort, 2024) 

● There are deep wounds that need to be healed in our community. Restorative 
conflict resolution offers a possible pathway. (LE Prototyping Cohort, 2024) 

● Recognize that everyone involved brings their whole self to this work of 
reconciliation - by using the mind, heart, body and spirit to take appropriate 
actions and rebuild communities of care. (LE Prototyping Cohort, 2024) 

● Intersectionality must also be a core tenant of our approach as each individual's 
story and situation is unique and must be accommodated for. (LE Prototyping 
Cohort, 2024) 

● Decriminalize poverty and homelessness � policing, bylaws enforcement, risk 
management, policies and procedures (e.g., neo-vagrancy bylaws) to be either 
removed or transformed to benefit the poor and the homeless. (LE Prototyping 
Cohort, 2024) 
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Prioritize Human Well-being Over Financial Gain 

● An economic and value shift is required related to our perception of housing. 
Currently, being over-housed is a measure of success in our current society. (LE 
Prototyping Cohort, 2024) 

● "Housing is both a human right and a speculative commodity from which to 
extract wealth. Therein lies the crux of the housing problem. Until we fully 
reconcile these contradictory roles that housing plays, we will be in a perpetual 
state of crisis."�(Doucet, Mcdougall and Jay 2023) (LE Prototyping Cohort, 
2024) 

● Challenge the appropriation and privatization of the Indigenous land � partner 
with the Six Nations of the Grand River, Haudenosaunee Confederacy Chiefs 
Council, and local First Nations, Inuit and Metis communities and release public 
lands for alternative housing solutions outside of the private market to 
Indigenous-led groups, while providing capital funding and capacity building 
support. 

Reform governance and service systems 

● Requires a redistribution of power and resources to lived experience groups, 
equity-owed groups, and community-based entities for the irreplaceable work 
they do alongside service providers. (LE Prototyping Cohort, 2024) 

● ROW/SSM role/responsibility for systems accountability/coordination and funding 
allocations will also include backbone support to the community systems table 
rather than singular decision-maker through the Whole of Community Leadership 
Model. 

● By focusing at the trunk and root levels of this issue we will create change�

funding sustainable prevention, committing to continual and intentional evaluation 
of solutions and leveraging data and evidence to inform our decisions and 
discussions (LE Prototyping Cohort, 2024) 

Rebuild communities and involve the capacity of the whole community 

● Redirect/invest resources to equity-serving organizations that are doing this work 
�������������������������������������������� ��������(����������������������

taken for increasing service system capacity. (LE Prototyping Cohort, 2024) 
● Homelessness is an equity issue, as such we need to include non-traditional 

partners, systems and voices in decision-making. By leveraging the collective 
intelligence and experience in our community we will solve this community 
problem. (LE Prototyping Cohort, 2024) 
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● View residents, support groups, advocates,  and activists as a part of the 
continuum of care that reaches from informal to formal system supports, with 
both types of support complementing each other. (LE Prototyping Cohort, 2024) 

● A collaborative or co-design solutions approach is imperative to build trust with 
those in the community most impacted by homelessness and for others in the 
community to see themselves as a part of solutions. (LE Prototyping Cohort, 
2024) 

Commit to Safe Housing First 

● Housing First (HF) will remain an important foundation to our Community 
Approach to Housing, however it needs to be reviewed/refined with a Human 
Rights approach. HF must be updated to match our current context and to 
ensure it is not perpetuating harm to individuals we are trying to support. The 
application of HF currently prioritizes permanent and supportive housing 
solutions, flexible wrap-around supports, and integration of health supports. To 
further implement HF alongside a Human Rights approach requires self-
determination and choice to be upheld during experiences of homelessness and 
for this to continue once someone is housed. (LE Prototyping Cohort, 2024) 

● Rethink public land both as a source of housing and reframing it as a health 
support. Right now, anybody who is rendered homeless has nowhere to be 
legally. Which directly impacts their health. How might we integrate those two 
possibilities to consider a lack of housing as a health issue fundamentally? (LE 
Prototyping Cohort, 2024) 

● Tailoring solutions to housing (i.e. integrated health supports that address social 
determinants of health) that meet a specific need is integral to keeping people 
housed. 

Whole of Community Leadership �
Integrated Systems Planning  
The creation of a Whole of Community Leadership structure is a key element in the 
change management process for PECH. The change management goal is to transform 
the way in which the work of ending chronic homelessness is done in Waterloo Region. 
This structure will empower the community to have greater input and influence into 
prioritizing investments and actions needed to transform the Housing Stability System to 
achieve the vision set out in PECH. 
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At present this is a conceptual model that will be co-developed. The community 
leadership model would include the following: 

● Membership will include the ROW as the Service System Manager(SSM), Area 
Municipalities and leadership from key sectors and groups that represent the 
diversity of the community voices that are needed to provide guidance into the 
implementation of the PECH. 

● The role of the SSM will continue to oversee their mandated responsibilities for 
funding allocations and ensuring accountability to the system frameworks and 
outcomes. 

● Moving to a community systems leadership mode will require more work to be 
done in defining the distinct and respective roles and responsibilities through a 
terms of reference. This work will be done in collaboration with the members of 
the current Co-Creator Table while continuing to invite broader representation 
from the community that will reflect the context of Waterloo Region.  

● Establishing a community systems leadership model will ensure that the 
implementation of PECH will maintain an adaptive and inclusive leadership that 
is needed to respond to the current complexities and future challenges of chronic 
homelessness.  

● Dedicated change management process will be required to help table partners to 
identify the differences of power and influence that they represent. The process 
must address cultural understandings and lived experience of community 
partnership that have been hindered by legacies of power and privilege. The goal 
is to create a new approach and collaboration that both respects the roles and 
responsibilities ascribed with embracing transparency for change and inclusion 
on the work to end chronic homelessness. (LE Prototyping Cohort, 2024) 
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Whole of Community Leadership Conceptual Model 

Figure 17. Conceptual Community Leadership Steering Table 

An Investment in the Equipping of 
Community Leaders and ROW Staff 
An investment in the Equipping of Community Leaders and ROW Staff to practise 
and implement change management, providing a path forward for authentic system 
transformation. 

  ����������������������������������� concluded Scott Keller and Bill Schaninger 
when their 2019 research indicated that around 40% of change management failure is 
���������������������������������������������������������������������������������� 
support change. This is a staggering display of how much people affect the outcome of 
change. 70% of change programmes fail. A large part of this sits with the leadership 
team and their ability to develop themselves and their people throughout the change. 
This is about seeing leaders as enablers of change rather than change agents, where 
their focus needs to be on creating an environment that encourages and facilitates 
������)��������(�8/83% 

 The SDCWR Prototyping community of practice, which engaged marginalized voices 
with lived experience as well as SDCWR and ROW staff, discovered: 
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● ������������������(� ���������������������������������������������������)�������

are no shortcuts.  
● That this work is first and foremost relational work, requiring that we are present 

to ourselves, compassionate with one another, and passionate about finding and 
activating the best way forward for all. (LE Prototyping Cohort, 2024) 

● The importance of the ongoing investment of time and energy in creation of the 
conditions that encourage and facilitate adaptive change. This year long 
investment resulted in the evolution of prototypes which sought to address the 
problem of chronic homelessness. Prototype groups continue to adapt as they 
learn and respond to changing contexts and unanticipated challenges. (LE 
Prototyping Cohort, 2024) 

 Ronald Heifetz, Marty Linksy, and Alexander Grashow are credited with developing the 
Adaptive Leadership framework. The framework distinguishes between technical fixes 
and adaptive change. When the problems we are seeking to solve overwhelm us, we 
often seek technical fixes, rather than placing ourselves on the necessary path of 
adaptive change. Change management requires us to appropriately transition from the 
application of shorter-term technical fixes to longer-term work of adaptive change. 
Technical issues rely on protocol, procedures, rules and regulations to solve them. 
Adaptive challenges, on the other hand, depend on dynamic, people-focused solutions. 
Responding adaptively is long-term, relatively simple and challenging to maintain over 
time. These ideas are based on the following quotes.  

 �������������������������������������������������������������������������

���������������������������������� 

The Practice of Adaptive Leadership: Tools and Tactics for Changing Your Organization and the 
World, Ronald A. Heifetz, Marty Linsky, Alexander Grashow, 2009, Harvard Business Review 
Press 

 �������������������������������������� ���������������������������������������

simple, difficult, and long-������ 

ALL: CHANGE - Unlocking Kingdom Potential in a World We Weren't Prepared For, Rich 
Robinson, to be released Sept 2024, 100 Movements Publishing 

As part of the implementation of the Plan to End Chronic Homelessness, leaders must 
apply an Adaptive Leadership approach to guide housing stability system 
transformation. Along with addressing immediate concerns through technical fixes, they 
must also attend to the adaptive challenges which most often arise in crises, do not 
respond to previously applied solutions, and require multiple parts of a system to 
engage what are often competing perspectives and priorities. 
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 Figure 18, describes the shift from Technical to Technical and Adaptive and eventually 
to Adaptive Challenges. The final row, describes the problem definition, solution and 
locus of work in a system that is wholly proactive and able to fully adapt. At this point in 
time, PECH will require both technical fixes (reactive) and respond to adaptive 
challenges (proactive). 

 We have started this work/approach through the SDCWR PECH 2023 community of 
practice. It will need to continue and expand to other leaders in order to implement the 
plan. Community and ROW leaders who implement change management must be well 
equipped to know when and how best to apply a technical fix and to know when and 
how to respond adaptively. Reaching Functional 0 Chronic Homelessness in Waterloo 
Region is an adaptive challenge while sub-elements of the challenge may be Technical 
and Adaptive. This means that a learning mindset is important throughout and that the 
locus of work should be with interest-holders. (Adaptive Challenges, n.d.) 

  

Technical vs Adaptive Challenges 

Challenge Problem Definition Solution Locus of Work 

Technical Clear Clear Authority 

Technical and 
Adaptive 

Clear Requires learning Authority and 
Interest-holders 

Adaptive  Requires Learning Requires Learning Interest-holders 

(ADAPTIVE LEADERSHIP:, n.d.) 

The only way to ensure that the PECH will result in long-term, sustainable change, is to 
equip community leaders and ROW staff to practice and implement change 
������������������������������������������������������������������������������������)�����

leader who holds responsibility for PECH results, must invest with others to tend to both 
the individual leadership awareness and to strengthen their change management 
competencies. To not invest in leaders for the well-being of our community puts them at 
risk of being out-of-�������������������������������������������������������������������)�

The work of transformational change, to move from current state to the desired future 
�����(����������������������������������������������������������� ������)���������������������

leaders understand this is part of the journey of learning and is not an indication that the 
approach is wrong or failing. It is rather an indication that change is happening. 
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Investment in the equipping of Community Leaders and ROW Staff must include 
but not limited to: 

● Community Leaders and ROW staff who have primary decision-making 
responsibility. 

● Participation in a community of practice over the next 18 months that is 
intentional, rhythmic and sustainable over time (ie. a commitment of two hours 
per month, with the expectation that this community of practice is part of each 
�������������������������������e). 

● Attention to interior work of leaders, inviting self-awareness and clarity of 
intention. (LE Prototyping Cohort, 2024) 

● attention to strengthening the competencies required to manage change well, 
ensuring that leaders have the requisite knowledge and ability for their particular 
role (e.g. PROSCI Change Management training might be a helpful starting 
point) 

● ������������������������� ������-�����������������(�������������������������������

in leaders nurturing adaptive responses to problems, rather than technical fixes. 

Otto Scharmer, senior lecturer at the Massachusetts Institute of Technology (MIT) and 
co-founder of the Presencing Institute notes that all systems thinking starts with 
distinguishing the symptoms (above the surface) from the root issues (below the 
surface). A leader needs to do more than just react against symptoms, they seek to 
understand the root issues in order to drive awareness-based systems change. 

Otto summarizes this with four principles: 

● ���������������������������������������������ge it. 
● ��������������������������������������������������������������������������

need to address all symptoms and root issues. 
● �������������������������������������������������������������������������

itself. 
● ������������������������������������������������d actualize the emerging 

future. 

���������������������������������������������������������������������)�������������������� 
responsibility to learn from the past and connect it to emerging future possibilities. 

 If authentic and sustainable change is to be achieved, an investment in leaders 
�������������������������������������������� �����������������������������������

be willing to invest in themselves, strengthening their capacity to lead boldly and 
engage others with competence and care. 
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The Two Loops Model of Systems Change 
The two loops model is helpful as it acknowledges the reality that we need to invest in 
solutions that are part of the current system (branch-level solutions) to respond to 
current suffering and challenges in our community, while simultaneously focusing on 
transforming contributing system structures (trunk and roots). 

 
Figure 18. Two Loops Model of Systems Change Diagram 

 

The Two Loops model is a nonlinear theory of change. It provides insight into the 
simultaneous growth and decline processes that are underway within a system during a 
transition period. It offers a conceptual framework for better connecting the past to the 
future during change. 

● Champions�The Two Loops model reaffirms the importance of change 
agents/champions and their ideas. It provides a pragmatic approach for 
supporting them, including naming, connecting, nourishing, and illuminating 
them. 

● No one left behind�Seeding opportunities for everyone to flourish in an 
emergent system- particularly those who have been excluded or harmed in the 
past � is important to its stability and long-term viability. It is also important to 
assist those who are prospering within the dominant/incumbent system as they 
are the ones who are most likely to oppose the desired change that is emerging. 
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● Recycling�The model suggests a need to carry forward lessons from the 
incumbent/dominant system to the new/emergent model. That way, we can 
maintain and find comfort in the valuable connections to the past, while ushering 
in new practices. 

(Berkana Two Loop Model: A Quick Introduction to an Accessible Model for 
Systems Change, 2023) (Rose, n.d.) 

To stimulate and manage change: 

● Name the champions 
● Connect them together 
● Nourish them, with time, connection and resources 
● Illuminate their work, or stories of change 

��� �����������������������������������������������������������������������������

������������������������������������������ ��������(Margaret Mead, circa 1982). 
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Short-Term Action Plan and Next Steps 
2024 2025 

Q2 Q3 Q4  

Monthly Meetings of the Co-Creator Cohort: 
● Design and implement the Whole of Community System 

Leadership Model 
● Work on implementation and prioritization of PECH 

Actions 
● Input into 2025 budget recommendations 
● Develop and update  yearly action plans 

 

Whole of 
Community 
System 
Leadership Model 
in place and guiding 
PECH 
Implementation 

Continuation of the SDC Lived Experts Prototyping 
Process 
● broadening representation of LE voices from across the 

Region. 

Lived Expertise 
Advisory Board(s) 
and Process(es) 

Fee-For-Service 
and 2024 PECH 
Budget Initiatives 
Begin 
Implementation 

 2025 Budget 
report to Council 
for FFS and PECH 
priorities  

2025 Budget 
implementation 

System Leadership Capacity Building (Topics may include Adaptive Leadership, 
Community Co-Creation, Human Centred Design) 

 Return to 
Regional Council 
with updated 
2025-2030 
Investment and 
Advocacy 
Strategy  

  

On-going Communication, Engagement and Change Management  
● Education on PECH vision, initiatives and coming changes to system agencies 

and partners 
● Communication strategy to educate broader community including establishing 

a central website / dashboard 
● Leverage Central communication resources to illuminate stories of success and 

change 
● Implement a change management process across Whole of Community 

Leadership partners. 
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● Continue change management through identifying, connecting and nurturing 
champions within the system 

 

The Final Plan to End Chronic Homelessness Report is the culmination of deep, 
collective community-based work to respond to a growing crisis. The Final Report does 
not end the collective work of preventing, addressing, and ending chronic homelessness 
in Waterloo Region. Rather, this is the beginning of a renewed collective focus to create 
2����������������������������������������������������������)������(�5�-Creators, and 
the community more generally are committed to the work ahead and are deeply 
encouraged and motivated to begin the work of implementing the Plan.  

 
 

�A community means we're all in this together. We shouldn't 'other' people 
in need or blame them. 

Any of us could see a reversal of fortune and some of us have never had 

the benefit of a network.��Engagement Participant  
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Report:  PDL-LEG-25-017 

  Page 1 of 7 

Region of Waterloo 

Planning, Development, and Legislative Services 

Legal Services 
 

To: Regional Council 

Meeting Date: April 23, 2025 

Report Title:  100 Victoria Street, North, Kitchener � Site Specific By-law 
 

1. Recommendation 

That the Regional Municipality of Waterloo pass a by-law in the form attached as 
�������������������������������-LEG-25-017, being a Site Specific By-law respecting 
the use of 100 Victoria Street, North, Kitchener (as Owned by The Regional Municipality 
of Waterloo) to facilitate the Kitchener Central Transit Hub (KCTH) and other transit-
related development. 

That the Regional Municipality of Waterloo direct staff to implement a plan for 
alternative accommodation for current residents of 100 Victoria Street North, Kitchener, 
and add $814,333 to the 2025 regional Housing budget as outlined in this Report PDL-
LEG-25-017.   

2. Purpose / Issue: 

������������������������������������KCTH � is a transformational project that has been 
in the planning stages since 2013. To advance construction, Metrolinx has advised that 
it requires the use of ���������������������������������������������(�����by March 2026. 
The process to prepare the site for use by Metrolinx will take several months, requiring 
the site to be vacant by December 1, 2025. 

There currently is an encampment of residents located at 100 Victoria Street North (the 
�)��������� ����������,����������������������������������������������������������,�����

Region to obtain vacant possession of 100 Victoria Street North.  

The purpose of this report is to seek Regional Council approval of a Site Specific By-law 
for 100 Victoria Street North, to facilitate remediation of the property commencing 
December 1, 2025 ����.�����������use of the property by March 2026. 

3. Strategic Plan: 

The Region of Waterloo is on a journey of growth to an intentional, sustainable future of 
one million residents.  KCTH supports the Homes for All, Equitable Services and 
Opportunities and �������������������,���������������,�������������������0�01�� 2027 
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Strategic Plan.  

Upon completion, KCTH will enhance and integrate transit infrastructure, provide 
residential and commercial development opportunities and be a gateway for economic 
development for Waterloo Region.    

4. Report Highlights: 

· KCTH has been in the planning stages since 2013 and builds on the success of ION 
light rail. Designed to serve current and future residents, as well as visitors, the 
transit hub will redefine how people connect, commute, and experience Waterloo 
Region. 

· Work on KCTH has advanced to the stage where construction is anticipated to begin 
in the next year. To further ��2������������3�������������������������������������������

Street North is required by Metrolinx in March 2026. 
· The Region is required to complete due diligence and site preparation at 100 

Victoria Street North prior to handover of the property to Metrolinx. This work will 
take approximately three months to complete and cannot be undertaken with an 
encampment present on the property. 

· To meet this timeline, a bylaw is now being introduced that requires the site to be 
vacant by December 1, 2025. 

· In preparation for this transition, Regional staff will provide enhanced support by 
focusing efforts and resources on current residents for available housing and shelter 
options. 

· In the context of the decision of Justice Valente in The Regional Municipality of 
Waterloo v. Persons Unknown and to be Ascertained, 2023 ONSC 670 ����������

�������� ����� Region intends to seek further direction from the Superior Court of 
Justice, to the extent this is feasible and compatible with the anticipated construction 
schedule.  

5. Background: 

KCTH Development 

As the Region quickly grows to one million residents, the community is on the cusp of 
significant change. To help shape future growth, the Region, along with many partners, 
is leading transformational projects that will positively impact residents and visitors for 
generations to come.  

Designed to serve current and future residents, as well as visitors from around the 
world, KCTH will redefine how people connect, commute, and experience our 
community. Building on the community investment in ION light rail, KCTH will connect 
ION light rail, GRT, GO Transit (rail and bus service), VIA, rail service, intercity bus, 
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active transportation, passenger vehicles, cyclists and pedestrians in one central 
location.  

The transit hub is expected to generate ION ridership as an anchor development along 
the Central Transit Corridor with transit station functions integrated with a future mixed-
use destination. It will be a gateway to the Region of Waterloo and will connect 
residents and visitors to the Toronto-Waterloo Region innovation corridor.  

KCTH is a landmark development and has the potential to stimulate growth, 
development and sustainability well into the future. 

As part of this project, the Region has procured land on Victoria Street, from King Street 
to Weber Street. Upon completion of the transit hub, the remaining land will be used for 
commercial and residential development, including affordable housing.  

���0��6���������2��������������������2����������2�����������������������������������

transit infrastructure, providing $43 million to support the transit hub. In February 2023, 
the Region applied for funding through the Public Transit stream of the Investing in 
Canada Infrastructure Program (ICIP). A decision on the application is pending.  

���������������������������,������������KCTH ������2������.����������������������� 
schedule for its railway track and platform improvements adjacent to the KCTH site. 
Since Region staff provided the Kitchener Central Update in December, 2024 (see 
Appendix B) Metrolinx has notified the Region that it requires the Region owned 
property at 100 Victoria Street North for its use by March, 2026. 

As a part of the KCTH development, Metrolinx will raise the section of rail tracks 
between King Street and Weber Street and relocate the rail platform from between 
Weber Street and Ahrens Street to the rail corridor between King Street to Duke Street. 
Metrolinx will also construct a diversion track that will be incorporated in the rail system 
immediately behind 100 Victoria Street North. Construction of the diversion track will 
include the build-up of ground level and rail modifications in this area.  

The Region will be obligated to provide 100 Victoria Street North to Metrolinx in a 
condition fit for .��������������.  To do so, remediation work must be completed before 
vacant possession of the land is delivered to Metrolinx. This includes site clean up, site 
investigations and geotechnical testing. It is anticipated this work will take three months, 
allowing for contingencies for unfavourable weather.  

The Region will commence its construction activity for the KCTH project in 2025 with the 
demolition of the section of the Rumpel Felt building that does not have a heritage 
designation.  

In 2026, the Victoria Street North Modifications, between Weber Street West to King 
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Street West, will begin. From 2027 to 2030, a bus loop, pedestrian bridge, pedestrian 
ramp and the hub facility will be built.   

Site Specific By-law Respecting Use of 100 Victoria Street, North, Kitchener 

This proposed Bylaw is a Site- Specific By-law respecting the use of 100 Victoria Street, 
North, Kitchener, which is owned by The Region. 

The intent of the By-law is to facilitate the development of the KCTH and other transit 
development.  To do so, it provides for vacant possession of 100 Victoria Street North 
by December 1, 2025. 

This will allow the requisite time for the Region to complete site preparation activities 
prior to the handover to Metrolinx, and for Region staff to engage with encampment 
residents and assist in relocating these individuals. 

The By-law specifically regulates 100 Victoria Street North.  The By-law provides for 
persons currently residing at 100 Victoria Street North and their need to transition to 
alternate accommodation prior to December 1, 2025. To enable vacant possession by 
December 2025, the By-law provides that no persons who were not residents on the 
date public notice of the By-law was provided may erect shelters or other structures or 
reside at 100 Victoria Street North. 

To support current residents of the Encampment (i.e. those who were present on the 
property when public notice of the By-law was provided), Region staff will provide 
enhanced site support by focussing efforts and resources on current residents for 
available housing and shelter options and transition to alternate accommodation.  

Transition of Current Encampment Residents 

Region staff have developed a proposed plan to transition encampment residents from 
100 Victoria Street North. This transition will be supported through additional new 
resources, which may be summarized as follows:   

 
� That Regional staff provide enhanced site support by focussing efforts and 

resources on current residents for available housing and shelter options 
and ongoing site management 

� That this work be accomplished with an approach consistent with the Plan 
to End Chronic Homelessness    

� This operational effort would be coordinated by a cross departmental 
structure and will wind down before November 30th. 

Region staff have been supporting residents at the Encampment since December 2021. 
This includes regular supports provided by outreach staff, connections with Ontario 
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Works Caseworkers, providing regular cleaning and maintenance of the site, hiring pest 
control, portable washrooms, lighting, and other health and safety interventions.   

Site security has been provided 24/7 since the spring of 2022. These efforts will 
continue through the transition process. 

6. Communication and Engagement with Area Municipalities and the Public 

Area Municipalities:  
Over the last number of years, Region staff have worked with various municipal staff in 
area municipalities, particularly at the City of Kitchener and with community partners, to 
advance KCTH and manage the 100 Victoria site.  
 
Should this By-law be approved, Region staff would continue to work with area 
municipalities and interest holders in its implementation.  
 
Public:   

Individuals currently residing at 100 Victoria Street North are being informed about the 
proposed By-law by the Region staff who visit the site daily to provide supports.  

Partners and key stakeholders are being notified about the proposed By-law.  

Updates to the community on KCTH have been ongoing and regular updates will 
continue throughout construction. More information can be found at: 
https://www.engagewr.ca/king-victoria-transit-hub  

7. Financial Implications: 

Current costs to maintain the site at 100 Victoria are $793,944 annually 
($66,162/month).  These include costs for security, pest control, portable toilets, 
garbage removal, and ongoing servicing and maintenance.  These do not include 
staffing costs for social supports, outreach, facilities, or by-law staff who attend the site 
regularly.   

Site Support Budget April-November 2025 

Item 2025 Amount 
Supportive Housing Units (new) $271,250 
Scattered Site Rent Supplements with social supports (existing) $183,750 
Motels with social supports (new) $466,083 
Site Remediation (new) $77,000 
Total Investment $998,083 
Less: Internal Reallocation $183,750 
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Total New net costs for 2025 $814,333 

 
Annualized Site Support Net Financial Impact for 2026 & 2027 

 2026 2027 

Annualized Supportive Housing $ 465,000 $ 465,000 
Annualized Motels* $ 799,000 $ 0 
Site Remediation $   35,000 $ 0 
Less: savings from closing 100V currently budgeted for 
security and maintenance 

($ 793,944) ($ 793,944) 

Total Net Impact  $ 505,056 ($ 328,944) 

*Motels will only be used for temporary support and will not extend beyond 2026 

8. Conclusion / Next Steps: 

Approval by Council of the proposed Site Specific By-law respecting the use of 100 
Victoria Street North, Kitchener, and the plan for alternative accommodation for current 
residents of 100 Victoria Street, North, to facilitate the transition of current residents to 
alternative accommodation so that vacant possession of the site is achieved by 
December 1, 2025.  Site preparation can then be completed so that the lands are ready 
for Metrolinx use in March, 2026. 

9. Attachments: 

Appendix A: Site Specific By-law respecting the use of 100 Victoria Street, North, 
Kitchener (as Owned by The Regional Municipality of Waterloo) to facilitate the 
Kitchener Central Transit Hub and other Transit Development. 

Appendix B: Report EES-SAM-24-002 

Appendix C: Moving forward on Kitchener Central Transit Hub: Site Specific By-law   
Presentation 

Prepared By:  Katie Johnson, Director, Strategic Initiatives and Asset Management, 
Engineering and Environmental Services 
 
Fiona McCrea, Acting Regional Solicitor/Director Legal Services 
 
Ryan Pettipiere, Director, Housing Services 
 

Reviewed By: Peter Sweeney, Commissioner, Community Services 
 
Approved By: Jennifer Rose, Commissioner, Engineering and Environmental Services 
 

   Doug Spooner, Acting Commissioner, Transportation Services 
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   Rod Regier, Commissioner, Planning Development and Legislative  
   Services 
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BY-LAW NUMBER 25-*** 
 

OF 
 

THE REGIONAL MUNICIPALITY OF WATERLOO 
 
 

A By-law Respecting the Use of 100 Victoria Street North, Kitchener (as Owned by 
The Regional Municipality of Waterloo) to facilitate the Kitchener Central Transit Hub 

and other Transit Development  
 

 
 
WHEREAS The Regional Municipality of Waterloo ����� ���������� owns the property 
������������������������������������������������ ��� ���������� ��������������������������
��������� 
 
AND WHEREAS 100 Victoria Street is required for the construction of the Kitchener 
��������������������������KCTH���by the Region and Metrolinx commencing in 2026; 
 
AND WHEREAS the Region requires vacant possession of 100 Victoria Street by 
December 1, 2025 to facilitate the construction of the KCTH; 
 
AND WHEREAS the KCTH, once constructed, will bring significant economic opportunity 
to the Region, including providing more affordable transportation options and greater 
connectivity for all residents of the Region to access jobs, schools, and essential services 
both within and outside the Region;  
 
AND WHEREAS the commencement of construction of the KCTH entails a significant 
investment in the Region; 
 
AND WHEREAS there are currently persons, without permanent residences, who are 
occupying parts of 100 Victoria Street including through the erection of temporary 
���������������������������� �������������������������������������� 
 
AND WHEREAS the Region has enacted the Code of Use Bylaw, specifically By-law 13-
050, as amended, respecting the conduct of persons entering upon certain buildings, 
grounds and public transportation vehicles owned or occupied by the Region; 
 
AND WHEREAS the Region takes note of the decision of the Ontario Superior Court of 
Justice, in the decision of the Region v. Persons Unknown and To Be Ascertained, (the 
�(���������; 
 
AND WHEREAS the Region wishes to specifically provide for the persons currently 
occupying the Encampment at 100 Victoria Street to ensure that a safer and more orderly 
environment is maintained;  
 
AND WHEREAS the Region, since the Decision, has greatly expanded the number of 
available accessible shelter beds in the Region and has allocated additional resources 
to provide accommodation for all persons presently occupying the Encampment;  
 
AND WHEREAS the Region is enacting this By-law to specifically regulate and govern 
100 Victoria Street and to obtain vacant possession as of December 1, 2025;  
 
AND WHEREAS the Region has the capacity, rights, powers and privileges of a natural 
person and the ability to govern its affairs as it considers appropriate pursuant to sections 
8 and 9 of the Municipal Act, 2001, S.O. 2001, c. 25, as amended; 
 
AND WHEREAS the Region has the authority to enact by-laws respecting its public 
assets and the protection of persons and property pursuant to subsection 11(2) of the 
Municipal Act, 2001, S.O. 2001, c. 25, as amended; 
 
NOW THEREFORE THE COUNCIL OF THE REGIONAL MUNICIPALITY OF 
WATERLOO ENACTS AS FOLLOWS: 
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PART I - DEFINITIONS 
 
1. In this By-law: 
 

(1) �Designated Personnel������������������������������������������)��� ������

By-law; 

(2) ��������������������� means the Municipal Act, 2001, S.O. 2001, c. 25, as 
amended, or any successor legislation; 
 

(3) ����������������������means the property municipally known as 100 Victoria 
Street North, in the City of Kitchener; 

 
(4) �Prohibited Activity�������������������������������������������������B��� ������

By-law;  
 
(5) �������� means The Regional Municipality of Waterloo; and 
 
(6) �Trespass to Property Act��means the Trespass to Property Act, R.S.O. 

1990, c. T.21, as amended, or any successor legislation. 
 
(7) �Resident��������anyone residing at 100 Victoria Street as of the date that 

notice of this bylaw is provided through the posting of the agenda for the 
Council meeting at which this By-law will be considered ��� ���� ���������

website ��,�������������(������.  
 
PART II � PROHIBITION 
 
2. No person shall engage in a Prohibited Activity on 100 Victoria Street.  
 
3.  (1) Commencing on December 1, 2025, no person shall enter onto, reside on, or 

occupy 100 Victoria Street or any part thereof. 
 
 (2) Subsection (1) of this section shall not apply to an employee or contractor of 

the Region or other person who has the authorization of the Region to enter onto 
or occupy 100 Victoria Street or any part thereof. 

 
4.  Every person who contravenes sections 2 or 3 of this By-law is guilty of an 

offence and on conviction is liable to a fine not exceeding $5,000, exclusive of 
costs.  

 
PART III - TRESPASS 
 
5. Without limiting Part II of this By-law, Designated Personnel may exercise any of 

the following enforcement options at 100 Victoria Street when a person is 
contravening or has contravened sections 2 or 3 of this By-law: 

 
(1) Issue a verbal direction to refrain from a Prohibited Activity or the 

contravention of section 3 of this By-law; 

(2) Subject to section 6 of this By-law, issue a verbal direction to leave 100 
Victoria Street, citing as the reason the failure to refrain from a Prohibited 
Activity or the contravention of section 3 of this By-law;  

 
(3) Serve a written notice upon a person prohibiting a Prohibited Activity or 

the contravention of section 3 of this By-law, citing as the reason the 
failure of the person to refrain from a Prohibited Activity or the 
contravention of section 3 of this By-law;  

 
(4) Subject to section 6 of this By-law, serve a written notice upon a person 
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prohibiting entry upon 100 Victoria Street citing as the reason the failure 
of the person to refrain from a Prohibited Activity or the contravention of 
section 3 of this By-law;  

 
(5) Post a sign so that the sign is clearly visible in daylight under normal 

conditions from the approach to each ordinary point of access to 100 
Victoria Street prohibiting a Prohibited Activity or the contravention of 
section 3 of this By-law;  

 
(6) Subject to section 6 of this By-law, post a sign so that the sign is clearly 

visible in daylight under normal conditions from the approach to each 
ordinary point of access to 100 Victoria Street prohibiting entry upon 100 
Victoria Street by a person citing as the reason the failure to refrain from 
a Prohibited Activity or the contravention of section 3 of this By-law;  

 
(8) Subject to section 6 of this By-law, erect fencing or other barriers prohibiting 

entry upon 100 Victoria Street or any part thereof by a person citing as the 
reason the failure to refrain from a Prohibited Activity or the contravention of
section 3 of this By-law; 

 
(9) Subject to section 6 of this By-law, remove any personal property or

fixture upon 100 Victoria Street or any part thereof that is owned by a 
person citing as the reason the failure to refrain from a Prohibited Activity 
or the contravention of section 3 of this By-law; and 

 
(10) Exercise any other rights or powers pursuant to the Trespass to Property 

Act that are reasonable in the circumstances. 
 

6. From the date of passage of this By-law until November 30, 2025, no Resident 
will be removed involuntarily from or prohibited from entering their temporary 
shelter at 100 Victoria Street as a result of engaging in a Prohibited Activity, 
unless the Prohibited Activity creates or contributes to a serious risk to their own 
health or safety or the health or safety of another person. For greater certainty, 
nothing in this By-law permits a Resident to relocate their temporary shelter to 
another part of the premises at 100 Victoria Street without the permission of the 
Region.   

 
7.  Designated Personnel may contact the Waterloo Regional Police Service, or any 

other police service having lawful jurisdiction, at any time to request assistance 
or to initiate any other action as the police service may deem necessary in the 
circumstances. 

 
8. For greater certainty, and without limiting the above, Designated Personnel may

erect a fence or other barrier to prohibit entry to any unoccupied area of 100 
Victoria Street. 

   
 
PART IV - GENERAL 
 
9. This By-law may be enforced by a Designated Personnel or a police officer. 
 
10.  This By-�������������������������100 Victoria Street Code of Use By-����� 
 
11. If any section or sections of this By-law or parts thereof are found by any Court 

to be illegal or beyond the power of Council of the Region to enact, such section
or sections or parts thereof shall be deemed to be severable and all other 
sections or parts of this By-law shall be deemed to be separate and independent 
therefrom and shall continue in full force and effect unless and until similarly 
found illegal. 
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12. This By-law shall come into force and take effect on the date of final passage 

hereof.  
 
 
By-law read a first, second and third time and finally passed in the Council Chamber in 
the Regional Municipality of Waterloo this 23rd day of April, A.D., 2025.  
 
 
 
 
 
REGIONAL CLERK      REGIONAL CHAIR 
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����(.����)� 

 
DESIGNATED PERSONNEL 

 
1. The following are Designated Personnel: 
 

 
(1) Supervisor, Security Services, for the Region, or any successor position 

thereto; 
 

(2) a municipal law enforcement officer as appointed by the Region; 
 
 (3) a security guard under contract to the Region; and 
 

(4) other persons from time to time as may be designated by Council of the 
Region. 
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SCHEDULE "B" 

 
PROHIBITED ACTIVITIES 

 
 
1. The following activities are Prohibited Activities:  

 
 (a) carrying any goods, without authorization, which are offensive, 

dangerous, toxic, corrosive, flammable or explosive in nature that 
are likely to alarm, inconvenience, cause discomfort or injure any 
person, or cause damage to property, whether or not such good 
are contained in an approved container; 

 
 (b) acts which are reasonably perceived as threatening, intimidating 

or sexual harassment;  
 
 (c) any activity contrary to the Criminal Code of Canada, R.S. 1985, 

c. C-46, as amended, other federal statutes, provincial statutes or 
municipal by-laws; 

 
 (d) erecting a shelter or other structure (provided, however, that this 

shall not apply to shelters or other structures that were in place on 
the Public Notice Date); 

 
 (e) residing on 100 Victoria unless the person is a Resident within the 

meaning of this bylaw. 
 
 (f) acts which interfere with the provision of services to residents of 

100 Victoria Street; or acts which interfere with the use of 100 
Victoria Street for the purposes of work relating to or in any way 
connected with KCTH; and 

 
(g) acts which are contrary to any specific rules or terms of use for 

the Designated Premises provided that the specific rules or terms 
of use have been posted in a conspicuous location at the 
Designated Premises. 
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Not enough income for housing (33%)

Landlord / tenant con ict (24%)

Substance use issues (15%)

Con ict with spouse / partner (14%)

Un t / unsafe housing conditions (13%)

Finding a ordable housing  

(87%)
Housing search support (including support worker)   

(69%)
Bus Pass  

(68%)
Outreach workers  

(59%)
Internet access  

(56%)
Washrooms, showers 

(54%) 
Help writing housing applications  

(50%)
Low barrier housing  

(46%)
Personal Counselling  

(45%)
Accessing income support programs (e.g. OW, EI)  

(43%)

EXPERIENCES OF HOMELESSNESS
Top ve reasons

people said caused their  
experience of homelessness

Top ten services
that would be helpful

Challenges to nding 
safe permanent housing

72%  
Substance use

67%  
Illness / medical condition

40%  
Physical limitation

38%  
Learning or cognitive limitation

Health challenges reported by survey respondents

Low income (78%)
Rent too high (73%)

Discrimination (34%)
Poor housing conditions (26%)

Mental health issues (25%)
Criminal history (24%)

Family breakdown / con ict (15%)
Physical health issues, accessibility (14%)

To learn more about housing and homelessness services in Waterloo Region, please visit: 
h ps://www.regionofwaterloo.ca/en/living-here/housing-and-shelter.aspx

Pactima eSignature Package ID: jhL76xtRrX-y1Ul1b-fMY 172



�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�

������������������������������������������������������������������
����������������������������� ����������������������� �������
���������� ����������� �������������������������� ������������
��������� ��� ���� ��������� ��� ��������� ��� � ��� ��� ����� ���
����������� ����� ���������,�.���� �������������� ����� ���
/���������������������

�

��������������������������������������������������

�������������

�
�

Pactima eSignature Package ID: jhL76xtRrX-y1Ul1b-fMY 173



2024 Point in time 
count ndings
2371 people  
experiencing any  
type of homelessness  
were counted on  
October 22, 2024.

1009 people living rough (living in encampments, on the  
 street, or staying in their vehicle)
446  people staying in an emergency shelter

353  people experiencing hidden homelessness (staying with 
 friends or family, or temporary accommodations)
221  people staying in transitional housing

153  people staying in a motel funded by the Region

100  people in institutions (hospital, police custody)

89  people staying in unknown or undisclosed locations

1790 people included in the point in time count lled out a survey. 
A summary of the responses they shared is outlined below. 

WHERE/HOW LONG
Where people are experiencing homelessness*

41%
Living rough

25%
Emergency shelter 

Including hotel/motel 
funded by homeless 

program

20%
Hidden 

homelessness

8%
Transitional 

housing

6%
Other 

Motels, Institutions and 
Unknown

WHO
Age of survey 
respondents

Age when people 
rst experienced 
homelessness

Racial identity

26%

Identi ed themselves as members  
of a racialized community

17%

Identi ed themselves as First Nations,  
Inuit, or Métis

* The number of people experiencing homelessness in these locations di ers from the numbers reported at the top of the page as this section reports on where survey 
respondents are experiencing homelessness - not everyone experiencing homelessness lled out a survey. Not everyone who participated in the survey answered every question. 
The percentages above are based on total responses for each question.

7%
25 or

younger

77%
25 to 55

16%
55 or 
older

6%
55 or
older

45%
25 or

younger

49%
25 to 55

78% 
of people surveyed 

said they experienced 
chronic homelessness

Gender identity
2%

Trans, two -spirit, 
non-binary 34%

Women

64%
Men
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EXPERIENCES OF HOMELESSNESS
Top 5 reasons 
people said caused their  

experience of homelessness

Not enough income for housing (44%)

Con ict with spouse / partner (18%)

Landlord / tenant con ict (13%)

Un t / unsafe housing conditions (12%)

Substance use issues (11%)

Health challenges reported by survey respondents

72%        
Substance use

70% 
Mental health

44%  
Illness / medical condition

29%  
Physical limitation

28%  
Acquired brain injury

Top 10 services 
that would be helpful

Finding a ordable housing  
(76%)
Housing search support
 (54%)
Bus pass 
(53%)
Finding a job  
(49%)
Accessing income support (e.g. OW, EI)  
(45%)
Internet access  
(42%)
Ge ing ID  
(41%)
Outreach workers  
(41%)
Secure storage  
(39%)
Washrooms, showers 
(39%)

Top 10 challenges to nding 
safe permanent housing

Low income (80%)
Rent too high (78%)

Addiction (33%)
No income assistance (32%)

Poor housing conditions (31%)
Mental health issues (29%)

Discrimination (27%)
Criminal history (19%)

Family breakdown / con ict (18%)
Physical health issues, accessibility (16%)

To learn more about Waterloo Region’s Plan to End Chronic Homelessness, please visit: 
engagewr.ca/end-chronic-homelessness
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��%��������������������(��)�9D�(�������)�03�����)�)9������������������������������������������������������������,�

�����������������������%������������������������������������������������(����������������������������������(�����������

�����������(�������������������,�=������������������������������������������������������������������������������%��������

�/��������?�D������������������%�������������������������������������������������������������������=��������������

��������,

��%����������������%�������������(���%����%��������(�������%��������%%�����������������������������%����������������,�

��������������������������������������������������������������������������������������������������������%��������������

������������������(����(�������%���������������������������,

��������%���������%�����������������������������������������������������������5����%������������������������������

�������������������������������%���%��������������������%���������������������,�.�������)�03�����)�)9��%���������

��������������������������%����������%������������(���������������%�K0,�9�(����������K),09�(������,�.��)�)9��

%���������������������������3?D��������������������������������������������������������������������������������

�����(������������%���������,

����������������(���������������(���������������������������������%���������(���������%���������������������(�������

����������������������%���������,�-����(������������������(�����������������������(��������������%%��%������������

���%������%����������������������%����������������������������������������%%������(�������������,

��72:, ��2�1�,��46$�8,�6$���462����6�,8,  2,  

1�,� ��$1�2:�:,6:47����6$���462����6�,8,  2,  

1�,��4�1��78�468,�6$�86�78�G,5� � 1,� ��8722�2:
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������������������%��������������������������������%����������C�����������������������������������������������

�%���%�����������%��������������%�����������������������%��������������C�������������������������5���(���������

����������%���������,���������%���������������������������%���������������������������������������������������������

��������%���������������������������%������������������������%�������%����������������������,

����������������������������������������������������(�������������������������������������,�����������(������������%�$���

������������������������������������������0��D����������������%��������5��94���������%����������������������

�������������������%%��%����������������������������������������������������������%������,�A�������%������������

�������(�����%��������������������%���������������%���������%������������������������������������������%�����������

�������%���������������������������������������,

������������������������������������%�����%��������������������������������������������������������������������������C

�����������������%����(���������������������,���������%��������������������������������������������������������������

����������������������������������(���������%����������(��������������%���������,�������������������������������������������

����������������������/������������������������������������������������(������%�������%������%�����������/������������

������%�������%��������������������%�����������������%��������%���,

������������������������������������������������������������������������������(��,�=�������������������������%���%��������

��������������������%��������������������������������������������������������������������������������(��,����������

��������������%��������,�������������)�)9���%�������������������������������3?,)D������������%����������������%�

�/������������������������(����������%�������������������������%��������������������������������%�����%���,�����

�������������������������������������������������������%����������������/�����������������������������������������

����������������������������������������%����������������������������(����/���,

A������%����������������������������������������������%%�����������������������������%��������������������%���������

�����������������������������(����������������������������������������������������%���������������������������(���

�/�����������������������%���������,�������%�C������������������%�C���(����(�������������������������������

���������������������������%������������������%�����������������������%����(�����������������������������������������%�

��������,�������������%������������(������������%����(�������������������������������%��������������������(�����,

��������������������%�����������������������������%�����������������������������������������������%��������������������

����������������������������%�����������������������K4,4�(������������������������%���������K+,+�(���������������������

�������������������/��������,�A�������(���������������������%����������������������(���������������������������������%��

��������������������������%�����������������������������%����(�����������������������������������������,

�������������������������������(�����������������������������%�����������������������������������%�����������������������

������������������������������(��,

75�72��2:�5717-8,5�5,�� �62-�7��2:��7�7��1�

�6��2:�16�862:,4-1,4�� 6831�62 
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�������������������%����������������������������������/�������������������

���%���/����������(�����������������������������%���������%%��������

����������������������,�-���������%����������������������%�������

(�������������������������%����������������������������/��������������

��%��������������������������������������%��������������,�-�%%�������

������������������������������������������������������%��������%��������

��������������������������%�������$��������������C�����%�����������

����������%����������������������������������������������������������������

��%���������,

���������������������%������������������������%������%��������(���

�������%����������(��������������%%�������������������������������%���

��������(�����,�

2����������������%�����������������������(����%�������%%����������

�������������%���%������������G�������������(�����������������������������

��������������%�������������������������������������������,�����������

������������������������������������������������%����������������������

�������������������������%�������������������$�����������%����������������

�����������%�C%��������������������������%%���������������������(�����

������������������������,

6�����������������������%������������������������������%����������������

���������%����,�6����/�%�������%(���������������������������������

������������������(�����������������(�����������������������%�����������

��������������������������������������������������������������������

�%�����������%�����������������������������������%���������,�����������

�����%�������������������������������������%�/�%�������������������

������������������������,

A�����������������������������������������%����������������%����������

���������5��������%�����������������������������������������������������

���(�����,�.�������������%����������������%�����%������������������������

��������������������������������������������������������%���������,�

=�����������(������������%�������������������������(�������������������

����������������������������%%������,�2����������������%���������������

������������%%��%�������������������������������������������������������

�����������������������������,

�381�- � 1,���21,:471�62

116 ����������������������������

Pactima eSignature Package ID: jhL76xtRrX-y1Ul1b-fMY 292



%����������-�������

��������������������

����������������������

����%����%��%��.C����A����-��.%�����

-����)�����%�.����.G������%)(�

.-�)���-�����%�)%������ �
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5���� ��������������������

��������������������%����������������%(��������������/�������������%�������������%�)�03����)�)9�����(��������)�?�

��������������(%�����(���������5��94���������%���������������������������9)+������(����������������94���������%��������N�

��������,�������������������%����������������������������(���(����,

• .����%��;����:�-�%������������������������������/�������������%���������,

• 2%�����������������������:���������%���������������������������������,

• �����������%��������������:������������������������%���������������%%������,

• ������������%��������������:� �������������������������������%�������,

5�������/�����

�����������������������/�������������%�����������������������������������������������)�)9��(���������������������

���������)�03����)�)9,�A���������94���������%��������������(�������������)�)9���������������������)�03I)�0��������

�����������������������������������������������%������������������������%����������������������������������������,�

6����/�%����������������������)�03���%�����%�)0���������%������������������$����0+D�����������5�������������

����(��)�0���������������������)9���������%�����������������3+D�����������������,���������������������%����������

����������������������������������������%����������������(��������������%��������������,

6��%�)�)������������������������%����������������������������������%�����������������������������90��4+D�����������

�������������)�)����������94���������%��������������(��������)�))���������������������������������������������������,�

�������%�����%�����%������������%�)�)����������%���������(����������������������������������%�������������%�����,

,������������ ��������D������������

�������%���������������)�03����)�)9������������������������(���(����:

• +?D:���������������(%�������������

• 09D:�-����������������������������%����

• 3D:�������������%������������������������

• 93D:����$����������������������������������������)�)9����������$�����������������

A�����������/���������(������������(��������%����������������������������������%�����������������,����������������

����������������%������������������������%����(����������������������������������,

����������)����

� �B�A������.������������������������
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5���� ��������������������

������������������%����������������(%�����(���������5��94���������%������������)�)9������������������������������

�������������,

• ����������94���������%�������������������,

• ���������������93���������%��������������(���������,

• ������+3���������%���������������������,

• ���)�������0?���������%��������������(���������������?0D����������������������������,

���������������%���������������(����%����������%�������������������������������%����������������(%�����(����������

%�������,�2��������/��������������������������������/���������������������%������������������������������������������

��������,�������������������������������������������������������������������)D������(����������������������������

���������,

,������������ ��������D������������

����������%������������������%��������������������������(������������������������������������������������%��������

���������������%(��������������/�������������%�������������������,�6����������������)�)9�����������������������

��%������������������?0D�����������������������%�����70�?0?���������/�������������%���������,

 ��������������(����������%��������������������������������������������%�������%(��������������������%�������������

������������������������������������������������������:

� 4B�-�������������������

���������)�)9��������������(��)0���������%��������������7���������������������,��������������������)�)9������������

������������������������������%��������������������������������%�)�)+,�������%�������%������������������)�)9�������������

���������������������%����,

������������%���������������������%���������0������������)�)9��������������������(�������)�0�,�������%�������%�������

����������������������������)�)+�)�0�,

���������)�)9��������������(��)0���������%���������������������+7D�����������������������,�������������������

�����/�%������+�D�������������������(�������)�)�,����������������������������������������%����������(�����,

���������������������������

����������
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���������)�)9��������������(��+7���������%������������������43D����������������������������,�

-������������3+D����)�)0����������������++D����)�)�,��������������������������%������������������

���������������%����������(�����,

�����������������(��+3���������%�����������)�)9��������������49D�����������������������,�A�����

%������������%���������������������������������������%�������������������������,

����������������������

���

,��������� �������

• 2%����������������������������%������(������������������������������%������������������������

������������%%��������������H%�����L�����M�(�����������%����������������������,���%��

��������%�������������������B����������������A�%����B�A����������(����������/������,

• ������%�����0?������%����������������(����������������������)�)9,��������������������

���%�9)���������%��������������)��������������(���,�.��������������������������������

������������������������%������������%�������������������������������%�����������������

��$���%��������������������%���������%�������,

• ��������������������������������%�������������(������������������������������-�����5����������

-��������������� ��������)�04I)�)���������������������%������(���������,������������������

)�)0I)�)+�������������������������������������������������(��-��������(����������-���,

• 6���)�)9��)����������%�����������������)37������������(�����������������0),?D��������

����������������(�������������������������%��������0�D������������(�������(�������������

���������%��������,

� 8B����������������������������
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1������������������

• �������������������������������%���������%����%�����������������������������������������������������+�%���������+�

��������������������������������������������������%�������������,

• 6���)�)9��+3����94���������%���������������������������������������������������������+�037�(���,����������������

��������������������:

• ������������%���������������������������������������(�����������%����������������G���$���%����������%����

(����������(������������(�������,

• ������������������������������������(���������������������������G����������������������������������(���

�����������������������,

• ������������%������5��������������%��������������������-�����5��������������,

• .�����������������-�����5�����������������������������������%������������������%��������������������������

��������(���,

• 1���������D������%����������������(���������%��������������������������%��������������������������������������

)�)9�������$���������+�?)��(���,

 �//�������������

• ���������������������������%��������/���������������������������������������/�(�������������������������������

���������������������������%�����������������������������(����������,

• 6���)�)9��9�����94���������%�������������������������������������������������������9�34��(���,���$���%�����

��������:

• 2/����������������(����������%������7�D������%������������������������(��))���������%�������,

• 1�������$���������������������%���������������������������?�797�(�������)�)9,

• �������������������%����������������������������������������������� �=������,

������������ ���

2/�������������������������������������(����������%�����������������������������������������������%����������

������%�,�A������/��������������������%��������%���������(������������������������%������������������������������,

3��/�������������������%����������%������������������/������������������������������������������%��������������

������%���������������������%�����������%%���������������������H%������������������������%����������������(���,

������������������������������������%����������������������������������������������������������������������������������

���������������������������������������$����,

5����7�(����������2/������������������������������������������/����������%����������������������������������

�/����������������������������������������%��������������������������,

2/��������������������������������������)�)9�����������9?���������%�������������������������������/��������(�������)�03��

�����+4���������%����������������,� ���������%��������������������������%��������94���������%������������������

��������)�)+�����9�J���������%��������������������%�)�04����)�)),
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4:�����������,�������

������$���������%�������������������������%�9+������������������%������������������������)+)�90�������������

��������������������)�)9,������������������������������%�������%��������������������%���������������%�����������

������������7,�D�����������(��������%���������������������������(����)�)+�����)�)9,��������$���%��������������

����������+?�7))�������������(��������������������$���������%�������)37�)90�����������,

��������������%�������������������������������������������������������%���������������%�������������������������������

�����������������������,���������������������������������������������������������%��������������O�9��(������������������

����������%�����������������(������������%���������������������(�����,�����%������/�%���������������������(�������

�������2/�������������%������������2�������������������������(�������%�����������������%��������������������(�����

����������%��������������������%������%����%���������������������������������,

 ��������������

��������������������������������%�%��������������:

• ��������%�������������������������%���������������%����������������

• -������)�03�����)�)0�����

• �� ������

• -��-�����

��������������������%�������������-��������(����������-����������������-����������������������������%������5����������

��������(�����,�������%�����������������������������������������������������(�����������������������������(�����,

���������������������9��������(����������������������������������������������������������%�������������������������

�������������������������������� ��������������/���,0/����������������������,�-�������������������������/�������

���������������������������������������������������������������������������������������������������������������������

�����������,

� �B����������������������������

4 �B�4789��������������A���������

 ���������������5������

������5�����/���������1�������
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A���%��������������������������������������-�%������������������-��������������%��������(��������������������

��������,��������������������������������������������(�������������������������������������������:

• ���������������%�����������������������������������������������������

• ���������%����������������(�����������������������(������,�,��%����������%������������������������

•  ���������������������(��(���������%�������%���/������������������������

• 2������������������(���������������������������������������(��������

.�����������%����������������������������������������(�:

0,� ������������������������������������������������

),� =������������������������������(��5��������(��������%�����������%����

+,� �����%����������%�����������(���������%���%��������������%����

9,�  �������������������������������������������

����������������%�����%����������%����������%�����������������������������,

����%��������������������������%����������������-�%������������������-�����������������:

• -�����������������������(����������������������������������%�������

• ���������%�/�%�%�������������������������%����������

•  ��������%������������%���/���

• 6�����������������%������������������������

• ��������������������������������%��������������������������

 ���������6/���D�����1�����E���

������/������/������7������������4�����4������������/����������

$������� ���������������

5��������������4�������
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+�������������������������������������������(����%��������������:

• ���������9��(�����������������������������������

• �������������:�3)�3+���%�������������

• �����������:�+0�+)���%�������������

• ��������������������������������������������������������������������(�����

• ���������������%�����%�����������������������

����%����������������� �������������������,�������������������������������������������/����������D��������������������

��%����������������,������������%�������������������������������������������������������������������������� ���������

��������(�����,4���������������������������������,����������������������������������%�������������������������������

(����,

��� ����������������

• ����� ��������

•  �(����������%���������������������������

• ���������������������(���������������������������

��� 8����������������������������

•  ��������������������5�������������������������%�����������%����

• �����������������������������������������������������%�������%(�����������(���

• ������������������(��������������������������������

• -�%���/����������������%�������(����������������������������������������������������

����������������$�������A

������������������/����������

������������7���������

����%������%������������%���%����������������������������������������(����%��������:�����������������������

���������������������������/�����������������,�����������������������������������������������(������������

�����������������(���������%���������������������������� ���������������������������������������������������(��5��

������(���������������$�����,

������7�������

���������������/������������ �7��7�������
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.��������(��������������%���������������������������������(�������%������������%��������������%���4?����������(����

������������������������������������%�����������,

�����������/��������������

)������52 ��&�-�����6�������B����,����:��������&�������$�������
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��

��

��

��

���������������/����

6��������������%%�������������������������������������������������)?�����������������������-���������

����������������������������/��������+�D��������%��������������������������������������$������,�������

����������������������������������������������������������������%�����������������%���������������

�������������������������%������������������������������,

������������������������������������������������������������������������������������������������������

������������������(��������������(��������%���������������,

�������������������/����

6���������������������������������%�$���������������%����%�����������%�����������������/��(�����������

��������������������%�����������(�������������������������������%��������%������������������(�����������

��������������%����,���������������������%�������������������������������������(������%����������������

���������������%�������������,

2���������/����L����������$������M�

B����(������������%��������������������%������%�/�%�%�������(����������������������������%��

�������������%��������������������������������������%���������,����������������������������������������

����%�����������(�����������%���������������������%���������,�����������������������������%�������(��

���������������������������������������������������������������������������������%��������������������,

��0���,������

B����(���������%������%����������������������������������������������%��������������������������

���������������������������������������������,�A��������������������������������������������������������

�������������������������������������������,

• 6�������������������������4?����%����������

• -����������������������%�����������(����

• =�����������������(������������(���

•  ���������������������%�����%��������

�������������������������:

 �7��5�����������7�������
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,�������� ������ �������

������������������

����%�������������������������������������%������$���������������$������%���������������%����������������������

�����(�������%��������������������������������,

��� ����������

• �����������������������������������������

• =������%��������������������������H��������%������������

• ���(�������������������(������������1���������������������

��� ���������$���������

• 1��%����%���:�=�������������������������������(�������������������(��������������

• �����������������=���%�:�0�)�����������������������(�������������%������������

• -����������������:�����������������������������������������%���%�������

��� �����������A������������

• ��������-����:�-��������������������������������������������%����������$������

• ���������B�����:�������������������������������������(��������

•  ������������(�����:�=��������������������������%�����%�������������%����������

��� 5������/����$������

• =�������������������:����(�������������������������������������������

• ����������������-�������H�������������H���������-���������:������������������������������������������

• ������1�����)?����-����������������:����(�����������������������������������������
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��������� ����������������

������������������������

��� ������������������������

• 1��%����%���:����������������������������%�������������

• ����������=���%��:�=�����������������������%����������

• -����������������:��������������������������

��� ���������������������

• ��������-����:�2������������������%��������$���%���

• ���������B�����:������������������������������������

• ������(�������������:�������������������������

��� ��������������$������

• ��������������-���������:�=��������������������

• ��������=���������:�-�%���������������

• �������������%�������:�2����������������

��� ����������������������

• 1��%����%���:��������������������������������������������

• ����������=���%��:�-����������������������������������

• -����������������:�=������%�����������������������(��������

��� ���A�����/���������

• ��������������(�����:��������������%�����%���

• ��������-����:����(����%������(���������

• ���������B�����:�-����������������������������������������������

��� �������$���������

• ����������������������:�2�������

• B������(������6������:����(��������������

• -����.������ ����:����������%�����%���
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1������������2�������,0���7����/����

����%����������������������%�������(��������������������������/�����������������������������������������������������

������%�����������������������%,����������������������������������������������������������������������������������%��

�������������������������/�������������������������������������������������������������%�����������������������(���

�������������%��,�

1��������4�����

• �������������������������������)?�D��������������H����������������%�����������������������%�����������������

������������������������(���������������%����������������������������,

• ;�����������������������������0�D�������(��������������������������������������%����(������������������%������

�������������������,

2�������,0���4�����

• �����������������(��������%������(���������������������������($���������������������,�6����/�%���:

• �����������������:�0�D����������/���������������������������������%����%���%������������,

• �������������������:�)�D����������/�����������������������������������������������������������%�

������������,

8 �B�����������������������-�������������������

��,����2 ������3������������3���.���4����
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• ��(���������������:�K7�?���������������������
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AFFIDAVIT OF DOUGLAS JOHN SPOONER 

I, Douglas John Spooner, of the City of Waterloo, in the Regional Municipality of 

Waterloo, AFFIRM AND SAY: 

1. I am the Director, Transit Services and the Acting Commissioner, Transportation 

at � 
��
!�����"����
�	���#� 
�$Region%&��'� �(
� 
	��� 
�
���������������
�February 2023 

and April 2024 respectively.  

2. As such, I have personal knowledge of the matters set out in this affidavit. Where 

I do not have personal knowledge of a matter, I state the source of my information and 

believe it to be true. 

A. Overview 

3. The Region is undertaking the design and construction of a new transportation 

centre, the Kitchener Central Transit Hub ($KCTH%&)����*
�	����
������ 
�����
���"�+��!�

and Victoria Streets in Kitchener. The KCTH will combine numerous services to act as 
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one central and convenient transit hub in the heart of the Region of Waterloo. I have been 

actively involved in matters relating to the KCTH on behalf of the Region for several years.  

4. The KCTH will be constructed by the Region in conjunction with Metrolinx, a non-

share capital corporation continued under the Metrolinx Act, 2006, S.O. 2006, c. 16 and 

a Crown agency within the meaning of the Crown Agency Act, R.S.O. 1990, c. 48, as 

amended in accordance with Section 3 of the Metrolinx Act, 2006 #$Metrolinx%&.  

5. The property municipally known as 100 Victoria Street North, Kitchener (the 

$Property%&� ,�		� *
� �
-���
�� *.� � 
� �
!���� ���� /
���	��0� ��� ����
������ ,�� � � 
�

construction of the KCTH. The Property is currently occupied by an encampment of 

�� ���
���
������#� 
�$Encampment%&� 

6. Metrolinx requires use of the Property for construction staging and laydown 

purposes. Construction staging and laydown are critical planning and preparation 

activities that support the physical construction of a project1every construction project 

requires a designated area where materials, tools, and equipment are stored and 

organized for easy access during the project. The proximity, size and grade of a site are 

all important factors to consider in choosing such a site, to ensure safety and optimize 

workflow. The Property is the only space owned by the Region that is proximate to the 

construction work to be conducted by Metrolinx, of an adequate size, and on-grade with 

the construction site.   

7. Metrolinx has indicated that based on the current project schedule, it will require 

possession of the Property in March 2026. As a result, the Region will require vacant 
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possession of the Property by December 1, 2025 to ensure it delivers the Property to 

Metrolinx in an appropriate condition "���/
���	��02��,��3.  

B. My Role  

8. I joined the Region in 2023. My previous work included roles at Metrolinx, the 

Invictus 2017 Games, and the Toronto 2015 Pan Am/Parapan Am Games.  

9. In my roles as Director, Transit Services, and Acting Commissioner, 

Transportation, at the Region, I provide strategic leadership in the planning, operations, 

and maintenance of transit services, rapid transit service and transportation. This includes 

the oversight of 1100 staff, over 330 buses, 15 LRV sets, 1750 lane kilometres of roadway 

and the associated systems and infrastructure.  

10. One of the strategic priorities for the Region and of which I am in charge is to build 

a connected rural and urban community and an integrated transportation network that 

includes active transportation, bus, train and rapid transit. Another priority is to expand 

higher-frequency train connections from the Kitchener-Waterloo region to major Ontario 

communities including the Greater Toronto Area #$GTA%& and other regions in 

southwestern Ontario. These priorities are laid out in the recently updated Grand River 

Transit Business Plan and the 2018 Transportation Master Plan which is currently in the 

planning stages for an update. A copy of the Transit Business Plan is attached to this 

affidavit as ���������A�. A copy of the 2018 Transportation Master Plan is attached to 

this affidavit as Exhibit �B�. 

11. In addition to the KCTH (which is outlined in detail below), the Region is actively 

engaged in multiple infrastructure and transit-related projects. These include the Victoria 
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Street modification project, which seeks to connect Victoria Street, King Street West, and 

Weber Street West in Kitchener ��� ��� �4���(
�� 4���
�� #� 
� $Victoria Street 

Reconstruction%��������
������
���	�*
	�,&, a dedicated bus lane and multi-use trail that 

will facilitate access to KCTH, the planning and development of Stage Two of the Light 

Rail Transit system, collaboration with the Province of Ontario regarding a proposed GO 

Transit connection between Cambridge and Guelph, and the finalization of a new 

business plan for Grand River Transit. 

C. The Property 

12. The Region is the registered owner of the Property. The Property is located at the 

corner of Victoria Street and Weber Street. It is approximately one-half acre in size and 

consists of a gravel parking lot. The Property was acquired in November of 2012 for the 

purposes of constructing a project known as the Weber Street Grade Separation. The 

Region acquired the land for the sum of $2,535,000 in market value. A copy of the parcel 

register for the Property showing the Region as the registered owner is attached to this 

affidavit as Exhibit �C�.  

13. The Property is surrounded: 

(a) To the east (across Weber Street West), by the VIA Rail Train Station (which 

also provides service to GO trains, and which land also includes a GO Bus 

transfer station, and a Region owned parking lot for transit customers);  

(b) To the west, by a commercial plaza municipally known as 70-84 Victoria 

Street North and which includes businesses such as a bakery and cake 

shop, a jewelry store, and a dancewear store;  
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(c) To the north, by a Metrolinx owned rail corridor; and  

(d) To the south (across Victoria street), by among other businesses, a church 

, �� ����	��
��5���6� �2��+��� 
��, �� ����(��
��"�

�4
�	������
���������

need including to persons residing at the Encampment.  

14. An aerial map of the Property and surrounding uses is attached to this affidavit as 

Exhibit �D�.  

D. The Kitchener Central Transit Hub  

�� �������	����������	��
��	����
�	�	�������
�����������������
��

15. As the Waterloo Region2������	����� quickly grows to one million residents, the 

community is on the cusp of significant change. To help shape future growth, the Region, 

along with its partners, is leading transformational projects intended to positively impact 

residents and visitors for generations to come.  

16. The KCTH is one of these projects. It has been in development for nearly a decade 

and is a landmark endeavour "���� 
��
!������ 
��
!���2��*
	�
"����� ���� 
�+��7����(���	�

to the economic and social growth and wellbeing of the residents of the Region, and that 

it has the potential to stimulate growth and development well into the future. Once 

completed, the KCTH will act as a gateway to the Region, serving current and future 

residents, as well as visitors from around the world. It will redefine how people connect, 

commute, and experience the Region of Waterloo community. 

17. Reliable public transit is a critical public good. A reduction in commuter times and 

improvement in overall mobility across the Region will constitute a significant service to 
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� 
��
!���2���
���
������ ������
��
���		.����
�"���� ��
�, ���
	.������*	��������������	.)�

including those who commute for work, seniors, students, lower-income residents, and 

people with disabilities.  

18. The KCTH will make it easier for residents of the Region to reach jobs, schools, 

employment centers, shelter, hospitals, and essential services. The KCTH will connect 

multiple transportation services including the following modes in one location: 

(a) ION light rail transit; 

(b) Grand River Transit, including bus service; 

(c) Expanded GO Transit (including both rail and bus service); 

(d) VIA Rail service;  

(e) Inter-city bus service; 

(f) Passenger vehicles and car shares;  

(g) Neuron scooters, cyclists and pedestrians, including a connection to the 

Waterloo Region Trail network; and  

(h) Regular service to the Region of Waterloo International Airport (YKF). 

19. By consolidating multiple transit systems1buses, inter-city, local and light rail, and 

passenger vehicles1into one location, the KCTH will dramatically improve public transit 

access throughout the Region by reducing transfer times and making connections more 

convenient. 
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20. The KCTH will also help connect the Region to other major urban areas including 

the GTA and southwestern Ontario, and improve access to and better integrate the 

communities surrounding Kitchener-Waterloo. For residents in outlying areas who 

currently face long or fragmented travel times, the KCTH will offer an opportunity to 

commute in a more direct and efficient manner, and to commute to and from communities 

that would have previously been less accessible.  

21. Eventually, the goal of the KCTH is to allow, for example, a resident of Kitchener-

Waterloo to commute to job opportunities in Toronto without needing to relocate, and vice 

versa. This flexibility will help address affordability challenges in Kitchener-Waterloo and 

the surrounding communities.  

22. The KCTH also has the potential to boost the economic health of the surrounding 

Region of Waterloo community significantly. In my experience, companies are likely to 

expand or relocate to areas with strong transit access. For the immediate Kitchener area 

surrounding the KCTH, the influx of daily commuters will support local businesses, attract 

investment, and raise the appeal for retail, commercial, and residential development, 

ultimately providing job opportunities. For residents across the Region, better access to 

jobs and education translates into greater economic mobility and opportunity.  

23. One example of how I anticipate this will work in practice is that the KCTH will 

�
�(
����� 
��
!���2������
���������� 
�$Toronto-Waterloo Innovation Corridor%1one of 

���� � �4
����2�� "���
��-growing technology and business ecosystems. The Toronto-

Waterloo Corridor is the third largest 8tech2 cluster in North America and home to more 

than approximately 15,000 tech companies, including over 5,200 startups and more than 
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343,000 employees in high-tech industries. Workers and firms will all benefit from the 

faster, more predictable access to regional partners, clients, and labor markets the KCTH 

will provide. A copy of � 
� ���
�	��� �9�2�� ,
*���
� ���������!� �� �
���������� �"� � 
� 

Toronto-Waterloo Innovation Corridor is attached to this affidavit as �����������. 

24. The KCTH will also support the Homes for All, Equitable Services and 

:����������
�������	�4��
��	�!�
��;��,� �"�������
���,�� ���� 
��
!���2�����<�= 2027 

Strategic Plan #� 
� $Strategic Plan%&. A copy of the Strategic Plan is attached to this 

affidavit as Exhibit �F�. 

�� ��	�	����������
���
����������
�������
���	��	�
�
��
�	����	�

25. On May 7, 2018, the Region and the Province of Ontario, through the Ministry of 

Transportation, entered into a Transfer Payment Agreement for the partial funding of the 

"������ ��
�#$Phase 1%& of the KCTH in an amount of approximately $43,000,000. A copy 

of the May 7, 2018 Transfer Payment Agreement is attached to this affidavit as Exhibit 

�G�.  

26. On November 25, 2024, the Region and the Province of Ontario, through the 

/������.��"���������������)�
��
�
�����������4
����!��!�

4
���#$Amending Agreement 

No. 1%&� ,�� � �
��
��� ��� � 
� /�.� �)� ��>?� �����"
�� @�.4
��� �!�

4
���� �4
����!�

Agreement No. 1 outlines, among other things, that Metrolinx would be taking on some 

of the off-corridor work that was contemplated as part of the May 7, 2018 Transfer 

Payment Agreement. Amending Agreement No. 1 also provides that the completion date 

for the project (as defined in the May 7, 2018 Transfer Payment Agreement)  is December 
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31, 2029. A copy of Amending Agreement No. 1 is attached to this affidavit as Exhibit 

�H�. 

27. Phase 1 of the construction of the KCTH is anticipated to include the following 

construction by Metrolinx: 

(a) Platform infrastructure (including the planned relocation of the Go Train 

Platform);  

(b) Construction of the Duke Street tunnel; and 

(c) Modification to the tracks in the surrounding area, including construction of 

a retaining wall across the south side of the tracks. 

28. The Property lies directly adjacent to the area in which Metrolinx will be performing 

the above work, including, most proximately, the track work and modification thereto and 

the construction of the retaining wall, all of which will take place in the rail corridor directly 

north of the Property. The Property is the most proximate land owned by the Region to 

the area in which Metrolinx will be performing its Phase 1 work. 

29. On 9
�
4*
��>?)����A)�/
���	��0���(��
��� 
��
!����� ��)�$���������"�� 
��	���
��

+��� 
�
���
����	��������%)�/
���	��0�,����	�����!������3
�$�
4�����.�����
�������"�� 
�

@���
��.����/��� ����B�"�������������������!��!�����	�.��,��������
�%�������.��"�� 
�

letter from Metrolinx is attached to this affidavit as Exhibit �I�� 

30. In that same letter, Metrolinx advised that the March 2026 date was based on the 

current project schedule and aligned with the anticipated mobilization of the future 
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contractor that would construct the Metrolinx scope of the KCTH. Metrolinx also advised 

that the indicated possession date may be subject to change, and it committed to working 

with the Region to confirm the actual possession date and to advise of any relevant 

changes to the project timelines that could impact the indicated possession date.  

31. As of the date of swearing of this affidavit, Metrolinx has not advised that the March 

2026 date has changed.  

32. In May of 2025, Metrolinx and the Region finalized a Cost Sharing Agreement (the 

$Memorandum of Understanding%� ���MOU%&. Pursuant to the MOU, Phase 1 of the 

KCTH will achieve design completion by July 2025, and proceed to tender in October of 

2025.  

33. Phase 1 is also anticipated to include the following construction by the Region:  

(a) A pedestrian bridge over King Street connecting the multi-use path directly 

to the station; 

(b) A bus loop that has capacity for up to 8 buses, including Grand River 

Transit, GO Transit and third party bus carriers; 

(c) A large pedestrian ramp to provide accessible access to the station platform 

and to the multi-use path; 

(d) A pickup and drop-off area; 

(e) Construction of the off-site parking lot; 
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(f) Work to connect the Duke Street which will become a multi-use path to the 

neighborhoods across the rail corridor; and 

(g) 5��
��
(
	��4
������
� ���
�+��� 
�
�2����,���,�����
� 

34. Schedule B of the MOU also includes works that will be completed by the Region 

on or near the Property, including the work contemplated at sections B(1), (i) the 

permanent closure of Duke Street West between Victoria Street North and Breithaupt 

Street, (iv) the reconfiguration of Duke Street West between the south end of the south 

platform and Victoria Street North including the bus loop featuring 3 Metrolinx bus bays, 

2 GRT bus bays, and 1 GRT mobility plus bay, and (xii) the lighting of the multiuse path 

between the south end of the multiuse path tunnel and Victoria Street North. The Property 

sits between both Duke Street West and Victoria Street North.  

35. The MOU as executed by the Region is attached to this affidavit as Exhibit �J���

The Region anticipates that Metrolinx will execute the document forthwith. 

36. The Region also has contractual commitments with and has secured funding 

commitments from the Province of Ontario, through the Ministry of Transportation, and 

� 
��
�
��	�;�(
��4
��)�,�� � �
��
��� ��� � 
��
������ ��
��"� � 
�+��7�#$Phase 2%&��

Pursuant to those contractual documents, Phase 2 will also require construction in and 

around the Property. The contracts with respect to Phase 2 are not a matter of public 

record and the Region is not in a position to disclose them unilaterally at this time. 

Pactima eSignature Package ID: a4NPSQmj9g3B-XpkSBwG_ 360



12 
 

 

E. The Property is Needed by December 1, 2025 

�� �����������������
��
������������������������ �!��"��#���

37. As noted above, Metrolinx has notified the Region that it requires the Property for 

its use as a construction staging and laydown area by March 2026.  

38. Staging involves organizing the sequence of construction tasks and determining 

how equipment, materials, and crews will move and operate safely and efficiently on-site. 

Laydown areas are designated spaces, which are necessarily adjacent to or as proximate 

as possible to the construction site, where materials, tools, machinery, and temporary 

structures are stored before being used.  

39. In my experience, an adequately chosen laydown site is essential for ensuring 

worker safety, maintaining workflow, minimizing delays, and ensuring that the job site 

remains organized and accessible. Proximity is key in determining what site to use as a 

laydown area. Often, large construction equipment and materials are stored on the 

laydown site and transported to or from the construction site. A laydown site that is even 

a short distance away from the work being conducted can increase the chance of worker 

injury by increasing the distance materials or equipment have to travel, and can, on 

aggregate, add significant additional time to a project. The Property is the most proximate 

site that is owned by the land and is adjacent to the lands on which the Metrolinx work 

will be taking place.  

40. The grade of a site is also important. The Property was designed to be on-grade 

with the rail corridor and other adjacent areas where work is taking place. I have seen 
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similar rail construction projects where workers have been injured by equipment falling 

over while traversing a grade raising or on shaky ground. 

�� $�������%��&���
��������$%��'����

41. The Region has considered whether the Region could provide another property 

that it owns to Metrolinx as an alternative to the Property.  

42. To undertake this analysis, my office made a list of other properties owned by the 

Region and located within one kilometer of 50 Victoria Street. We have determined that 

no other site can be used "���/
���	��02��������
�, for the following reasons:   

(a) The following sites are not adjacent to the sites where Metrolinx will be 

performing its work, and are already being used for the Project, such that 

they cannot be used for staging and laydown purposes:  

(i) 16 Victoria Street North, 510 King Street West, 520 King Street West: 

these properties comprise the future site of the KCTH itself, and will 

need to remain vacant for other construction work required to be 

performed in respect of the KCTH construction;  

(ii) 60 Victoria Street North: this property is the site of the Rumpel Felt 

Co. building, and on which other Region work will take place in the 

near term, including demolition of part of the Rumpel Felt building; 

and  

(iii) 123 Breithaupt Street: this site is above grade, there is private land 

between this site and Duke Street West, and this land is already 
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intended to be used and occupied by Metrolinx for other work related 

to its corridor works.   

(b) The following sites have other active ongoing uses: 70 Victoria Street North 

(commercial complex where buildings are already leased out); 84 Victoria 

Street North (a leased parking lot); 100 Weber Street West (which operates 

currently as a paramedic services building); and 225-227 Weber Street 

West (which operates as a bus terminal and is a paved surface on a corner 

lot).  

(c) The following sites are not appropriate for staging and laydown purposes, 

because they are not proximate to the construction sites, and are small plots 

of grass that do not contain enough space: 237 Weber Street West; 249 

Weber Street West; 253 Weber Street West; 281 Weber Street West; 341 

Weber Street West; 345 Weber Street West; and 349 Weber Street West. 

43. A copy of a chart prepared by my office showing the alternative land uses is 

attached to this affidavit as ���������K%�� 

44. Finally, the option of purchasing additional land for laydown is impractical for 

several key reasons. The cost of acquiring suitable land that is proximate to the 

construction site is prohibitively high and the types of land available in close proximity are 

not suitable for construction purposes. Finally, the time required to identify, purchase, and 

prepare new land would delay the project timeline. 
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45. Metrolinx requires the Property by March 2026. The Region will be obligated to 

���(��
�� 
�@���
��.����/
���	��0����������������"���"���/
���	��02����
��@�����������(����!�

the Property to Metrolinx for its use, the Region will require time to engage in remediation 

and preparation of the Property. 

46. Remediation work will include site clean up, site investigations and geotechnical 

testing. It could also include soil testing and scraping, removal of hazardous materials, 

groundwater monitoring, site clean up, investigations and geotechnical testing, and other 

remediation to ensure the land meets safety standards and will not pose risks to workers 

or future users. Estimates "��4�� 
��
!���2��9
��!��������������������
�4�#�
������*	
�

for all construction and construction oversight at the Region) indicate that it will take the 

Region up to three months to complete the remediation work on the Property, allowing 

for contingencies for unfavourable weather.  

F. Other Work to be done Adjacent to the Property 

47. In addition to requiring the Property itself for construction, construction work will be 

ongoing in the neighbourhood surrounding the Property and on all sides of the Property.  

�� �	
������������#�� �������)�"��#
�

48. /
���	��02���������������,�� ���� 
����	���������)����	����!)�������
���*�(
)��� 123 

Breithaupt Street, will take place directly to the north of the Property. Part of the rail 

corridor works will include a new rail platform that will extend from King Street to adjacent 

��� � 
�@���
��.��� 
� ������	���4���
�����"�/
���	��02��,��3�,�		� ��(�	(
�*��	���!���� � 
�
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ground level of the tracks just south of 123 Breithaupt Street and constructing a diversion 

track to maintain track use during the project.  

49. Once this work is complete, Metrolinx will raise the section of rail tracks between 

King Street and Weber Street and relocate the rail platform from between Weber Street 

and Ahrens Street to the rail corridor between King Street to Duke Street. Metrolinx will 

also construct a diversion track that will be incorporated in the rail system immediately 

behind the Property. Construction of the diversion track will include the build-up of ground 

level and rail modifications in this area. A diagram showing the locations of 123 Breithaupt 

#� 
�*	��3��
����!	
&)�/
���	��02��,��3�#���3�*�0&������ 
���(
����������3�#*	�
&��������� 
��

to this affidavit as ���������L�.  

�� 	����������������
�	����������

50. The KCTH will entail construction on Region lands directly to the west of the 

Property at 50 Victoria Street North, as noted above. This work will begin with a partial 

demolition of the Rumpel Felt Co. building. Eventually, the bus loop will occupy this area. 

(� -�������&�����������
����������

51. In connection with the construction of KCTH, Victoria Street North (immediately 

south of the Property) will also undergo significant construction and transformation to 

accommodate multi-modal transportation into and out of the KCTH, including pedestrian, 

bicycle, bus, and other vehicles. The road will include a bike lane, sidewalk, dedicated 

bus lanes and two-lane traffic. Construction is expected to begin in 2026.  
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52. Given that construction work will be taking place on all sides of the Property, 

including rail work, road work and most critically demolition work, I am concerned with the 

health and safety risks to anyone residing nearby while construction work is ongoing.  

53. People living near a construction site may face several physical hazards that can 

threaten their health and safety. Continuous construction activity near occupied areas, 

especially where heavy construction machinery is anticipated to be used, increases the 

potential for accidents, both minor and major, and possibly fatal, to occur. Debris and 

materials from the site may occasionally fall or be carried into nearby spaces, creating 

potential risks of injury or property damage. The risks of heavy machinery or other fatal 

accidents must be taken seriously.  

54. There is also the likelihood for significant noise and light pollution to occur. 

Proximity to a construction site expose people to noise, dust, bright lights used for 

nighttime work, noxious fumes, and other hazards. 

55. Additionally, despite fencing and signage, accidental trespassing into the 

construction site could expose people to dangerous areas, open pits, and heavy 

machinery. This is especially true for pedestrians who may be unfamiliar with the area or 

unaware at a given moment of the dangers. A secure perimeter around the entire 

construction site is therefore optimal and warranted.  

G. The Proposed Bylaw 

56. I am aware that on April 23, 2025, the Region passed Bylaw 25-021 which will 

allow for vacant possession of the Property by December 1, 2025.  
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This is Exhibit “A” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 
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This is Exhibit “B” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 
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This is Exhibit “C” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

KARTIGA THAVARAJ 
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #58 22319-0177 (LT)

PREPARED FOR URSULA NICOLA
ON 2025/06/03 AT 13:58:36

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION: PT LT 16 PL 374 AND PT LT 19 SUBDIVISION OF LT 3 GERMAN COMPANY TRACT, BEING PTS. 1 & 2 ON 58R-5402; CITY OF KITCHENER

PROPERTY REMARKS: PLANNING ACT CONSENT AS IN 881829.

ESTATE/QUALIFIER: RECENTLY: PIN CREATION DATE:
FEE SIMPLE 
LT CONVERSION QUALIFIED

RE-ENTRY FROM 22319-0371 2002/11/18

OWNERS' NAMES CAPACITY SHARE
THE REGIONAL MUNICIPALITY OF WATERLOO

 
REG. NUM.

 
DATE

 
INSTRUMENT TYPE

 
AMOUNT

 
PARTIES FROM

 
PARTIES TO

CERT/ 
CHKD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2002/11/15 **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO: 

**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

**         AND ESCHEATS OR FORFEITURE TO THE CROWN. 

**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF 

**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY 

**         CONVENTION. 

**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES. 

**DATE OF CONVERSION TO LAND TITLES: 2002/11/18 **

839318 1986/01/31 AGREEMENT *** COMPLETELY DELETED ***  
CITY OF KITCHENER

REMARKS: SKETCH ATTACHED. 719313

58R5345 1986/11/10 PLAN REFERENCE C

58R5402 1986/12/11 PLAN REFERENCE C

885724 1987/02/20 AGREEMENT *** COMPLETELY DELETED ***  
CITY OF KITCHENER

REMARKS: SKETCH ATTACHED.

936407 1988/03/21 NOTICE OF LEASE *** COMPLETELY DELETED ***  
IMPERIAL STAR INVESTMENTS LTD.

940657 1988/04/29 CHARGE *** COMPLETELY DELETED ***  
NORTH AMERICAN LIFE ASSURANCE CO.

940658 1988/04/29 ASSIGNMENT GENERAL *** COMPLETELY DELETED ***  

REMARKS: RENTS, 940657

PAGE 1 OF 5

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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REG. NUM.

 
DATE

 
INSTRUMENT TYPE

 
AMOUNT

 
PARTIES FROM

 
PARTIES TO

CERT/ 
CHKD

1001666 1989/07/27 CHARGE *** COMPLETELY DELETED ***  
MONTREAL TRUST COMPANY OF CANADA

1001667 1989/07/27 ASSIGNMENT GENERAL *** COMPLETELY DELETED ***  

REMARKS: RENTS

1004336 1989/08/16 RELEASE *** COMPLETELY DELETED ***  

REMARKS: 839318. 885724

1056599 1990/10/22 TRANSFER *** DELETED AGAINST THIS PROPERTY *** 
 

 
SHEN, LUNG-CHE 
SHEN, YI-JEN

1206288 1994/03/14 AGR AM CH *** COMPLETELY DELETED ***  

REMARKS: 940657

1443587 1999/12/14 AGREEMENT *** DELETED AGAINST THIS PROPERTY *** 
THE MANUFACTURERS LIFE INSURANCE COMPANY 

 
SHEN, YI-JEN 
SHEN, LUNG-CHE

REMARKS: RE 940657, 1206288

1443588 1999/12/14 POSTPONEMENT *** DELETED AGAINST THIS PROPERTY *** 
THE MANUFACTURERS LIFE INSURANCE COMPANY

 
MONTREAL TRUST COMPANY OF CANADA

REMARKS: 940657 POSTPONED TO 1001666

1457714 2000/05/23 AGREEMENT *** DELETED AGAINST THIS PROPERTY *** 
SHEN, YI-JEN 
SHEN, LUNG-CHE

 
THE MANUFACTURERS LIFE INSURANCE COMPANY 

REMARKS: AMENDS CHARGE. 940657

1457715 2000/05/23 POSTPONEMENT *** DELETED AGAINST THIS PROPERTY *** 
THE MANUFACTURERS LIFE INSURANCE COMPANY

 
MONTREAL TRUST COMPANY OF CANADA

REMARKS: 1001666 POSTPONED TO 940658

1491810 2001/04/02 AGREEMENT *** DELETED AGAINST THIS PROPERTY *** 
SHEN, YI-JEN, BY HIS ATTORNEY INST # 1443586 
SHEN, LUNG-CHE, BY HER ATTORNEY INST. # 1443585

 
THE MANUFACTURERS LIFE INSURANCE COMPANY 

REMARKS: AGREEMENT AMENDING CHARGE # 940657, & INST. # 1206288, 1443587 & 1457714.

1491811 2001/04/02 POSTPONEMENT *** DELETED AGAINST THIS PROPERTY *** 
THE MANUFACTURERS LIFE INSURANCE COMPANY

 
MONTREAL TRUST COMPANY OF CANADA

REMARKS: CHARGE # 1001666 POSTPONED TO CHARGE # 940657 & INST. # 1206288, 1443587, 1443588, 1457714 & 1491810. - SEE INST.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
PAGE 2 OF 5LAND

REGISTRY
OFFICE #58 22319-0177 (LT)

PREPARED FOR URSULA NICOLA
ON 2025/06/03 AT 13:58:36

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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REG. NUM.

 
DATE

 
INSTRUMENT TYPE

 
AMOUNT

 
PARTIES FROM

 
PARTIES TO

CERT/ 
CHKD

1528361 2002/02/08 AGREEMENT *** DELETED AGAINST THIS PROPERTY *** 
SHEN, YI-JEN 
SHEN, LUNG-CHE

 
THE MANUFACTURERS LIFE INSURANCE COMPANY 

REMARKS: AMENDS CHARGE 940657

1528362 2002/02/08 POSTPONEMENT *** DELETED AGAINST THIS PROPERTY *** 
THE MANUFACTURERS LIFE INSURANCE COMPANY

 
MONTREAL TRUST COMPANY OF CANADA

REMARKS: POSTPONES CHARGE 1001666 TO CHARGE 940657

WR2372 2003/11/21 NOTICE AGREEMENT *** COMPLETELY DELETED *** 
SHEN, YI-JEN 
SHEN, LUNG-CHE

 
THE MANUFACTURERS LIFE INSURANCE COMPANY 

REMARKS: AMENDS 940657

WR154674 2005/09/08 APL (GENERAL) *** COMPLETELY DELETED *** 
CANADIAN NATIONAL RAILWAY COMPANY

 

WR154830 2005/09/09 APL (GENERAL) *** COMPLETELY DELETED *** 
SHEN, LUNG-CHE 
SHEN, YI-JEN

 
 

WR155152 2005/09/09 TRANSFER *** COMPLETELY DELETED *** 
SHEN, LUNG-CHE 
SHEN, YI-JEN

 
TWIN CITY PROPERTIES INC. 

REMARKS: PLANNING ACT STATEMENTS

WR155180 2005/09/09 NOTICE *** COMPLETELY DELETED *** 
TWIN CITY PROPERTIES INC.

 
THE MANULFACTURERS LIFE INSURANCE COMPANY

REMARKS: 940657

WR162857 2005/10/07 DISCH OF CHARGE *** COMPLETELY DELETED *** 
MONTREAL TRUST COMPANY OF CANADA

 

REMARKS: RE: 1001666

WR173161 2005/11/17 NOTICE *** COMPLETELY DELETED *** 
TWIN CITY PROPERTIES INC.

 
THE MANUFACTURERS LIFE INSURANCE COMPANY

REMARKS: RE: 940657 ETC.

WR222819 2006/06/22 LIEN *** COMPLETELY DELETED *** 
THE CORPORATION OF THE CITY OF KITCHENER

 

WR572135 2010/10/01 CHARGE *** COMPLETELY DELETED *** 
TWIN CITY PROPERTIES INC.

 
ROYAL BANK OF CANADA

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
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REG. NUM.

 
DATE

 
INSTRUMENT TYPE

 
AMOUNT

 
PARTIES FROM

 
PARTIES TO

CERT/ 
CHKD

WR572136 2010/10/01 NO ASSGN RENT GEN *** COMPLETELY DELETED *** 
TWIN CITY PROPERTIES INC.

 
ROYAL BANK OF CANADA

REMARKS: WR572135.

WR572499 2010/10/04 DISCHARGE INTEREST *** COMPLETELY DELETED *** 
THE CORPORATION OF THE CITY OF KITCHENER

 

REMARKS: WR222819.

WR576258 2010/10/26 DISCH OF CHARGE *** COMPLETELY DELETED *** 
THE MANUFACTURERS LIFE INSURANCE COMPANY

 

REMARKS: 940657.

WR633818 2011/08/12 CHARGE *** COMPLETELY DELETED *** 
TWIN CITY PROPERTIES INC.

 
ROYAL BANK OF CANADA

WR633819 2011/08/12 NO ASSGN RENT GEN *** COMPLETELY DELETED *** 
TWIN CITY PROPERTIES INC.

 
ROYAL BANK OF CANADA

REMARKS: WR633818

WR666086 2012/01/16 CHARGE *** COMPLETELY DELETED *** 
TWIN CITY PROPERTIES INC.

 
ROYAL BANK OF CANADA

WR713362 2012/09/11 NOTICE OF LEASE $2 TWIN CITY PROPERTIES INC. JERMYN, ROBERT W. C

WR713364 2012/09/11 NOTICE OF LEASE $2 TWIN CITY PROPERTIES INC. PARK, CHOONSEO C

WR713366 2012/09/11 NOTICE OF LEASE $2 TWIN CITY PROPERTIES INC. QUALITY CONNECT C

WR713370 2012/09/11 NOTICE OF LEASE $2 TWIN CITY PROPERTIES INC. BEST CUTS UNISEX HAIR SALON C

WR713374 2012/09/11 NOTICE OF LEASE $2 TWIN CITY PROPERTIES INC. KING WOK CHINESE FOOD INC. C

WR713379 2012/09/11 NOTICE OF LEASE $2 TWIN CITY PROPERTIES INC. CASH SHOP C

WR720006 2012/10/17 PLAN EXPROPRIATION *** COMPLETELY DELETED ***  
THE REGIONAL MUNICIPALITY OF WATERLOO

REMARKS: 1

WR725327 2012/11/15 DISCH OF CHARGE *** COMPLETELY DELETED *** 
ROYAL BANK OF CANADA

 

REMARKS: WR666086.

WR727039 2012/11/23 TRANSFER *** COMPLETELY DELETED *** 
THE REGIONAL MUNICIPALITY OF WATERLOO

 
TWIN CITY PROPERTIES INC.
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REG. NUM.

 
DATE

 
INSTRUMENT TYPE

 
AMOUNT

 
PARTIES FROM

 
PARTIES TO

CERT/ 
CHKD

WR727040 2012/11/23 TRANSFER $2,535,000 TWIN CITY PROPERTIES INC. THE REGIONAL MUNICIPALITY OF WATERLOO C

WR727463 2012/11/27 DISCH OF CHARGE *** COMPLETELY DELETED *** 
ROYAL BANK OF CANADA

 

REMARKS: WR633818.

WR727482 2012/11/27 DISCH OF CHARGE *** COMPLETELY DELETED *** 
ROYAL BANK OF CANADA

 

REMARKS: WR572135.

58R17826 2013/06/03 PLAN REFERENCE C

58R17898 2013/08/16 PLAN REFERENCE C

WR789763 2013/11/15 BYLAW THE REGIONAL MUNICIPALITY OF WATERLOO C

REMARKS: A BY-LAW TO ESTABLISH AS A PUBLIC HIGHWAY A TEMPORARY DETOUR ROAD DURING CONSTRUCTION OF REGIONAL ROAD 8 (WEBER STREET)

WR846985 2014/10/23 BYLAW PUB HGHWY THE REGIONAL MUNICIPALITY OF WATERLOO C

REMARKS: A BY-LAW TO OPEN REGIONAL ROAD 8 (WEBER STREET) BETWEEN VICTORIA AND WILHELM STREET, IN THE CITY OF KITCHENER TO PUBLIC PASSAGE AND TO WIDEN 
REGIONAL ROAD 8 (WEBER STREET)

WR846986 2014/10/23 BYLAW THE REGIONAL MUNICIPALITY OF WATERLOO C

REMARKS: BY-LAW TO PERMANANTLY CLOSE A TEMPORARY DETOUR ROAD DURING CONSTRUCTION OF REGIONAL ROAD 8 (WEBER STREET), AND TO REPEAL BY-LAW NUMBER 13-034

WR1541887 2023/10/27 APL DEPOSIT PLAN *** COMPLETELY DELETED ***  

58R21858 2023/10/30 PLAN REFERENCE C

REMARKS: WR1541887.
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This is Exhibit “D” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

KARTIGA THAVARAJ 
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This is Exhibit “E” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

KARTIGA THAVARAJ 
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6/6/25, 10:38 AM What is the Toronto-Waterloo Corridor?

https://www.waterlooedc.ca/blog/what-is-toronto-waterloo-corridor 1/1

Waterloo Corridor. It s not only one of the primary

drivers of Canada’s economy, but also competes

alongside some of the world’s largest economic

regions.

Here are five things you need to know about

the Toronto-Waterloo Corridor:

Editor’s Note: This article was originally published

in January 2020. Since then, it has been updated

to include recent information and links.

1. One of the world’s
largest tech clusters

The Toronto-Waterloo Corridor is the 3  largest

tech cluster in North America. It’s home to more

than 15,000 tech companies, including 5,200+

startups and more than 343,000 employees in

high-tech industries.

With more than 9.8% of the total workforce

employed in tech, the Toronto-Waterloo Corridor

also has a similar talent density to Silicon Valley

and a much greater density than New York or

Boston.

It’s not just about size – the Toronto-Waterloo

Corridor stands out for quality, too. Startup

Genome has recognized the Toronto-Waterloo

Corridor as the #1 startup ecosystem, cleantech

ecosystem and fintech ecosystem in Canada.

2. Talent for growing
businesses

Speaking of workforce, the Toronto-Waterloo

Corridor has an exceptional talent pipeline, with

more than half a million students across 16 post-

secondary institutions.

rd
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6/6/25, 10:40 AM What is the Toronto-Waterloo Corridor?

https://www.waterlooedc.ca/blog/what-is-toronto-waterloo-corridor 1/1

g ec dus es.

With more than 9.8% of the total workforce

employed in tech, the Toronto-Waterloo Corridor

also has a similar talent density to Silicon Valley

and a much greater density than New York or

Boston.

It’s not just about size – the Toronto-Waterloo

Corridor stands out for quality, too. Startup

Genome has recognized the Toronto-Waterloo

Corridor as the #1 startup ecosystem, cleantech

ecosystem and fintech ecosystem in Canada.

2. Talent for growing
businesses

Speaking of workforce, the Toronto-Waterloo

Corridor has an exceptional talent pipeline, with

more than half a million students across 16 post-

secondary institutions.

Within the Corridor we have Canada’s largest

engineering school, two of Canada’s top three

computer science programs, a half-dozen

business schools (including three of the top ten in

Canada) and the largest co-operative education

program in North America.

Experienced workforce growth is important

because it highlights a region’s ability to attract

talent. In CBRE’s most recent Scoring Tech Talent

report, Toronto’s tech workforce was ranked #4

among large tech talent markets (50k+ tech

workers), while Waterloo was ranked #1 among

small tech talent markets.

The report also reveals that Toronto and Waterloo

rank as the third and fourth fastest-growing tech

talent markets in North America. Additionally,

CBRE highlights Waterloo as offering the best

value in terms of cost and quality for tech talent.

O l i li d bili
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Source: Maclean’s University

Rankings.

3. A perfect location for
B2C and B2B

Since the Toronto-Waterloo Corridor is such a

tight-knit region ( just 105km/65mi from Waterloo

to Toronto), the whole area shares the strategic

location benefits that we often herald in Waterloo.

For example, the Corridor is almost directly in the

middle of America’s Eastern Seaboard and

Midwest, which means equally convenient

connections to New York City, Boston and

Chicago, as well as Detroit, Columbus and

Pittsburgh.

For B2C companies, that means access to 187+

million consumers within a one-day drive.
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business listing and

information about Waterloo’s

AI research and

commercialization support

organizations.

DOWNLOAD PDF

4. Diversity that makes us
all stronger

Toronto is well-known as one of the most diverse

and international cities on the planet and Canada

is  one of the world’s most welcoming countries,

with one of the world’s best tech-related work

permit/visa programs. In fact, more than 36% of

the Corridor’s residents are foreign-born.

Our universities have also put an emphasis on

international talent. For example, approximately

22% of the University of Waterloo’s

undergraduate students, and 40% of their

graduate students, are from outside of Canada.

You’ll find a similar story at many of the Corridor’s

16 post-secondary institutions.

5. Opportunities for
businesses of all shapes
and sizes

Here’s the big one for businesses. The biggest

differentiator between the Toronto-Waterloo

Corridor and similar ecosystems across North

America is our business diversity. SUBSCRIBE TO BLOG
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You’ll find a similar story at many of the Corridor’s

16 post-secondary institutions.

5. Opportunities for
businesses of all shapes
and sizes

Here’s the big one for businesses. The biggest

differentiator between the Toronto-Waterloo

Corridor and similar ecosystems across North

America is our business diversity.

Toronto is a global-scale finance and business

hub, ranked 7  in the world. In Waterloo, you’ll

find a world-class tech hub, Canada’s largest

robotics and automation cluster and a substantial

manufacturing community that includes Toyota’s

largest Canadian plant.

Together, the Toronto-Waterloo Corridor is part of

Canada’s largest tech cluster and Canada’s

largest manufacturing and automotive corridors.

The diversity of the Toronto-Waterloo Corridor’s

ecosystem is truly unrivaled in North America.

With a mix of industries, businesses and cost

options, it’s the ideal place for companies looking

to land and grow.

th

Want to learn more about the

Toronto-Waterloo Corridor?
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This is Exhibit “F” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

KARTIGA THAVARAJ 
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.CPF�CEMPQYNGFIOGPV�

6JKU�5VTCVGIKE�2NCP�KU�CDQWV�VJKU�EQOOWPKV[�CPF�KVU�HWVWTG���VQFC[��VQOQTTQY�CPF�HQT�IGPGTCVKQPU�
VQ�EQOG��+V�KU�CDQWV�QWT�EQOOKVOGPV�VQ�CNN�RGQRNG�CPF�VJG�NCPF�YG�UJCTG�CPF�JQY�VJKU�FTKXGU�
GXGT[VJKPI�YG�FQ�CV�VJG�4GIKQP�QH�9CVGTNQQ��

9G�NKXG�QP�NCPF�VJCV�JCU�DGGP�TKEJ�KP�+PFKIGPQWU�EWNVWTGU�HQT��������[GCTU��9G�CTG�VTGCV[�RGQRNG��
YJKEJ�EQOGU�YKVJ�TGURQPUKDKNKVKGU�CPF�QDNKICVKQPU��6JG�GPFWTKPI�RTGUGPEG�CPF�VTCFKVKQPCN�
MPQYNGFIG�QH�VJG�#PKUJKPCCDG��*CWFGPQUCWPGG�CPF�%JQPPQPVQP�2GQRNGU�VGCEJGU�WU�JQY�VQ�
UVGYCTF�VJG�NCPF�HQT�HWVWTG�IGPGTCVKQPU��9G�YQTM�VQ�JQPQWT�VJG�6YQ�4QY�9CORWO�VTGCV[�CPF�KVU�
RTKPEKRNGU�QH�(TKGPFUJKR��2GCEG�$GVYGGP�2GQRNGU��CPF�.KXKPI�+P�2CTCNNGN�(QTGXGT��

1P�VJKU�2NCP�U�EQXGT��[QW�ECP�URQV�UQOG�QH�YJCV�OCMGU�9CVGTNQQ�4GIKQP�C�YQPFGTHWN�EQOOWPKV[��
#NQPIUKFG�VJG�+10�VTCKP��EQPUVTWEVKQP�ETCPGU��4GIKQPCN�%QWPEKN�EJCODGTU�CPF�QWT�YCVGT�VQYGTU��
VJKU�ITCRJKE�CNUQ�UJQYU�VJG�EQPPGEVKQPU�VJCV�CTG�ETKVKECN�VQ�QWT�EQOOWPKV[��

�� 6JG�)TCPF�4KXGT�VJCV�RTQXKFGU�FTKPMKPI��
YCVGT��DTKPIU�LQ[��CPF�KU�JQOG�VQ�OCP[��
NKXKPI�VJKPIU�

�� &GGT��CP�GZCORNG�QH�NQECN�YKNFNKHG�VJCV�JCU��
DGGP�C�UVCRNG�HQQF�HQT�NQECN�+PFKIGPQWU�RGQRNG�

�� %QTP��DGCPU�CPF�USWCUJ��VTCFKVKQPCN�NQECN��
+PFKIGPQWU�ETQRU��6JGUG�TGRTGUGPV�QWT�JKUVQT[��
QH�CITKEWNVWTG�CPF�VGCEJ�WU�CDQWV�ITQYKPI��
VQIGVJGT�CPF�UWRRQTVKPI�GCEJ�QVJGT�

�� 6JG�GCING��YJKEJ�TGRTGUGPVU�NGCFGTUJKR��
KP�+PFKIGPQWU�VGCEJKPI�CPF�YCVEJGU�CPF��
YCTPU�QH�VJTGCVU�

�� 6JG�TKUKPI�UWP�TGRTGUGPVU�YCTOVJ�CPF��
PGY�GPGTI[��U[ODQNK\KPI�VJG�4GIKQP�QH��
9CVGTNQQ�U�EQOOKVOGPV�VQ�PGY�KFGCU��
CPF�EQNNCDQTCVKQP�YKVJ�EQOOWPKV[�

�� #�DTKFIG��YJKEJ�U[ODQNK\GU�QWT��
EQPPGEVKQPU��CPF�QXGTEQOKPI�FKXKUKQPU�

6JG�RWTRNG�TQYU�[QW�UGG�CNQPI�VJG�DQVVQO�QH�OCP[�)TQYKPI�YKVJ�%CTG�ITCRJKEU�TGRTGUGPVU�
+PFKIGPQWU�CPF�UGVVNGT�RGQRNGU�VTCXGNKPI�UKFG�D[�UKFG�CNQPI�VJG�TKXGT�QH�NKHG�KP�RGCEG�CPF�
friendship,�honouring�our�di�erent�customs�and�traditions.�

6CDNG�QH�
EQPVGPVU�

/GUUCIG�HTQO�VJG�4GIKQPCN�%JCKT� 4 

;QWT�TGIKQPCN�IQXGTPOGPV ��

9CVGTNQQ�4GIKQP��C�RNCEG�QH�RQUUKDKNKVKGU� 6 

1WT�����������5VTCVGIKE�2NCP� 8 

5VTCVGIKE�RTKQTKV[��
*QOGU�HQT�CNN� 10 

5VTCVGIKE�RTKQTKV[��
%NKOCVG�CNKIPGF�ITQYVJ� �2 

5VTCVGIKE�RTKQTKV[��
'SWKVCDNG�UGTXKEGU�CPF�QRRQTVWPKVKGU� �4�

5VTCVGIKE�RTKQTKV[���
4GUKNKGPV�CPF�HWVWTG�TGCF[�QTICPK\CVKQP� �6 

#EEQWPVCDKNKV[��UJQYKPI�[QW�TGUWNVU� �8 

#EMPQYNGFIOGPVU� �9
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-CTGP�4GFOCP��4GIKQPCN�%JCKT�

/GUUCIG�HTQO�
-CTGP�4GFOCP��

4GIKQPCN�%JCKT�

6JG�4GIKQP�QH�9CVGTNQQ�KU�SWKEMN[�ITQYKPI�VQ�QPG�OKNNKQP�TGUKFGPVU��CPF�JQY�YG�ITQY�OCVVGTU��+V�U�
KORGTCVKXG�VJCV�CU�C�EQOOWPKV[��YG�HQEWU�QP�VJG�HWVWTG��UVTKXKPI�HQT�ITQYVJ�VJCV�KU�UWUVCKPCDNG��HCKT��
CPF�KPENWUKXG��

+P�FGXGNQRKPI�VJKU�5VTCVGIKE�2NCP��YG�NKUVGPGF�VQ�VJG�FKXGTUG�XQKEGU�QH�VJQWUCPFU�QH�TGUKFGPVU��9G�
YQWNF�NKMG�VQ�VJCPM�GXGT[QPG�YJQ�VQQM�C�OQOGPV�QH�VJGKT�DWU[�FC[�VQ�VGNN�WU�YJCV�OCVVGTGF�VQ�VJGO��

Your�feedback�emphasized�that�our�community’s�identity�should�not�solely�be�de�ned�by�growth�
PWODGTU��DWV�TCVJGT�D[�VJG�OCPPGT�KP�YJKEJ�YG�ITQY�EQNNGEVKXGN[��;QWT�XKUKQP�GPVCKNU�C�HWVWTG�YJGTG�
ITQYVJ�KU�CRRTQCEJGF�YKVJ�UGPUKVKXKV[�VQYCTFU�DQVJ�RGQRNG�CPF�VJG�GPXKTQPOGPV�YG�KPJCDKV��

9G�XG�JGCTF�[QW��CPF�VJG�TGUWNV�KU�QWT�PGY�����������5VTCVGIKE�2NCP���)TQYKPI�YKVJ�%CTG���6JKU�
KU�QWT�UJCTGF�XKUKQP�HQT�VJG�EQOOWPKV[�YJGTG�YG�CNN�NKXG��+V�KU�QWT�IWKFG�VQYCTFU�C�EQORCUUKQPCVG�
EQOOWPKV[�VJCV�ECTGU�HQT�CNN�RGQRNG��UVGYCTFU�VJG�NCPF�HQT�HWVWTG�IGPGTCVKQPU�CPF�YJGTG�GXGT[QPG�
JCU�VJG�QRRQTVWPKV[�VQ�NKXG�C�IQQF�NKHG��

6JGUG�CTG�VJG�DWKNFKPI�DNQEMU�HQT�QWT�HWVWTG��9QTMKPI�CNQPIUKFG�EQOOWPKV[�RCTVPGTU�CPF�CTGC�
OWPKEKRCNKVKGU��YG�CTG�RTQWF�VQ�EQPVKPWG�RTQXKFKPI�VJG�GUUGPVKCN�UGTXKEGU�TGUKFGPVU�FGUGTXG��

5KPEGTGN[��

;QWT�TGIKQPCN�
IQXGTPOGPV�
9G�XG�NKUVGPGF�VQ�YJGTG�VJG�EQOOWPKV[�YCPVU�VQ�IQ��9G�CNUQ�
MPQY�VJCV�VJG�LQWTPG[�KU�LWUV�CU�KORQTVCPV�CU�VJG�FGUVKPCVKQP��
6JG�4GIKQP�QH�9CVGTNQQ�KU�YQTMKPI�JCTF�VQ�RTQXKFG�VJG�GUUGPVKCN�
UGTXKEGU�TGUKFGPVU�PGGF�PQY��CPF�CNUQ�VQ�DWKNF�VJG�DGUV�
EQOOWPKV[�HQT�HWVWTG�IGPGTCVKQPU��

;QWT�4GIKQPCN�%QWPEKN�

-CTGP�4GFOCP���4GIKQPCN�%JCKT�

&QWI�%TCKI���%CODTKFIG�

4QD�&GWVUEJOCPP���-KVEJGPGT�

,KO�'TD���9CVGTNQQ�

5WG�(QZVQP���0QTVJ�&WOHTKGU�

/KEJCGN�*CTTKU���-KVEJGPGT�

%JCPVCN�*WKPKPM���9CVGTNQQ�

%QNNGGP�,COGU���-KVEJGPGT�

,CP�.KIIGVV���%CODTKFIG�

&QTQVJ[�/E%CDG���9CVGTNQQ�

,QG�0QYCM���9GNNGUNG[�

0CVCUJC�5CNQPGP���9KNOQV�

5CPF[�5JCPV\���9QQNYKEJ�

$GTT[�8TDCPQXKE���-KVEJGPGT�

-CTK�9KNNKCOU���-KVEJGPGT�

2CO�9QNH���%CODTKFIG�

#V�VJG�JGCTV�QH�VJG�4GIKQP�
QH�9CVGTNQQ�CTG�RGQRNG�
�YJQ�ECTG�FGGRN[�CDQWV�
VJG�EQOOWPKV[��

6QIGVJGT�YG�EQNNCDQTCVG�
YKVJ�EQOOWPKV[�VQ�DTKPI�
GUUGPVKCN�UGTXKEGU�VQ�
GXGT[QPG�NKXKPI��YQTMKPI�
CPF�XKUKVKPI�JGTG��VQFC[��
CPF�VQOQTTQY��

You�will��nd�us�providing�
JGCNVJ�UGTXKEGU��VTCPUKV�
UGTXKEGU��UGPKQTU��UGTXKEGU��
RCTCOGFKE�UGTXKEGU��YCUVG�
OCPCIGOGPV�UGTXKEGU�CPF�
OWEJ�OQTG��

$GJKPF�GCEJ�UGTXKEG�
CTG�RCUUKQPCVG�CPF�
EQORCUUKQPCVG�GORNQ[GGU�
YQTMKPI�VQYCTFU�CP�
KPENWUKXG��VJTKXKPI�CPF�
UWUVCKPCDNG�HWVWTG�HQT�
9CVGTNQQ�4GIKQP�
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9CVGTNQQ�4GIKQP�KU�RCTV�QH�VJG�
&KUJ�YKVJ�1PG�5RQQP�9CORWO��
6JKU�VTGCV[�IWKFGU�QWT�YQTM�CV�
VJG�4GIKQP�QH�9CVGTNQQ�CU�YG�
NKXG�QWV�QWT�EQTG�XCNWG��

�� 9G�TGEQIPK\G�QWT�UJCTGF�� �
� JWOCPKV[�CPF�NCPF�

�� 9G�QPN[�VCMG�YJCV�YG�PGGF�

�� 9G�NGCXG�UQOG�HQT�QVJGTU��CPF�

�� 9G�MGGR�VJG�FKUJ�ENGCP�

9CVGTNQQ�4GIKQP��
C�RNCEG�QH�RQUUKDKNKVKGU�
9CVGTNQQ�4GIKQP�KU�QPG�QH�VJG�HCUVGUV�ITQYKPI�CTGCU�KP�0QTVJ�
#OGTKEC��YKVJ�C�DNGPF�QH�EKVKGU��EQWPVT[UKFG��VGEJPQNQI[�CPF�
OQFGTP�KPFWUVTKGU��9G�CTG�VJTKXKPI��XKDTCPV�CPF�YKNN�UQQP�DG�C�
EQOOWPKV[�QH�QXGT�QPG�OKNNKQP�RGQRNG��

6JKU�KU�C�URGEKCN�RNCEG��+V�KU�C�RNCEG�QH�JQRG��HQT�VQFC[�U�TGUKFGPVU�
CPF�HQT�VJQUG�VTCXGNKPI�HTQO�CNN�EQTPGTU�VQ�UGGM�C�DGVVGT�NKHG��

1WT�CRRTGEKCVKQP�HQT�NCPF�EQWRNGF�YKVJ�QWT�YGNEQOKPI�PCVWTG�
JGNRGF�ETGCVG�VJTKXKPI�EKVKGU�CPF�XKDTCPV�VQYPUJKRU�VJCV�VQIGVJGT�
RTQXKFG�C�WPKSWG�YC[�QH�NKHG�HQT�VJQUG�YJQ�ECNN�9CVGTNQQ�4GIKQP�
VJGKT�JQOG��

1WTU�KU�C�EQOOWPKV[�QH�EQNNCDQTCVQTU��YJGTG�RGQRNG�NQXG�VQ�
NKUVGP�CPF�NGCTP�HTQO�QPG�CPQVJGT��*GTG��YG�VCMG�DQNF�CEVKQP�
VQYCTFU�VJG�VJKPIU�VJCV�OCVVGT�OQUV��+PXGPVKQP�CPF�CODKVKQP�KU�
KP�QWT�&0#��6QIGVJGT��EQNNCDQTCVQTU�CPF�FKUTWRVGTU�VCEMNG�NQECN�
EJCNNGPIGU�CPF�HWTVJGT�INQDCN�RTQITGUU��

/QUV�KORQTVCPVN[�QH�CNN��9CVGTNQQ�4GIKQP�KU�C�ECTKPI�EQOOWPKV[��
C�RNCEG�QH�UCHGV[��YJGTG�[QW�CTG�XCNWGF�HQT�YJQ�[QW�CTG��

)TQYKPI�YKVJ�%CTG�
6JG�4GIKQP�QH�9CVGTNQQ�KU�QP�CP�GZEKVKPI�LQWTPG[�QH�ITQYVJ���
#U�YG�ITQY�YKVJ�ECTG��YG�JCXG�C�PGY�XKUKQP��OKUUKQP�CPF�EQTG�
value�to�re�ect�who�we�are�and�how�we�will�work�alongside�our�
EQOOWPKV[�RCTVPGTU��

6JGUG�UVCVGOGPVU�FGUETKDG�VJG�HWVWTG�VJCV�TGUKFGPVU�YCPV�
HQT�VJGOUGNXGU��QPG�ITQWPFGF�KP�EQORCUUKQP�CPF�GSWKVCDNG�
QRRQTVWPKV[�HQT�CNN��6JG[�URGCM�VQ�VJG�4GIKQP�U�XKVCN�TQNG�VQ�UGTXG�
C�ITQYKPI�CPF�FKXGTUG�EQOOWPKV[�CETQUU�CNN�EQTPGTU�QH�9CVGTNQQ�
4GIKQP��1WT�EQTG�XCNWG�KU�CV�VJG�JGCTV�QH�JQY�YG��CU�GORNQ[GGU��YKNN�
ECTT[�QWV�VJKU�YQTM��+V�CNUQ�UKIPCNU�C�FGGR�EQOOKVOGPV�VQ�EQPVKPWG�
QWT�LQWTPG[�VQYCTFU�OGCPKPIHWN�4GEQPEKNKCVKQP�CPF�GSWKV[��

8KUKQP�
9CVGTNQQ�4GIKQP�KU�C�EQORCUUKQPCVG�EQOOWPKV[�VJCV�ECTGU�
HQT�CNN�RGQRNG��UVGYCTFU�VJG�NCPF�HQT�HWVWTG�IGPGTCVKQPU�CPF�
YJGTG�GXGT[QPG�JCU�VJG�QRRQTVWPKV[�VQ�NKXG�C�IQQF�NKHG��

/KUUKQP�
6Q�RTQXKFG�GUUGPVKCN�UGTXKEGU�VJCV�UWRRQTV�SWCNKV[�QH�NKHG�HQT�
GCEJ�CPF�GXGT[�RGTUQP�KP�9CVGTNQQ�4GIKQP��

%QTG�8CNWG�
%CTG�HQT�RGQRNG�CPF�VJG�NCPF�YG�UJCTG��

�������
9CVGTNQQ�4GIKQP�U�RQRWNCVKQP�KP������

�������
QWT�GZRGEVGF�RQRWNCVKQP�D[������

���[GCTU�QNF�
CPF�[QWPIGT�

OCMG�WR�����QH�RGQRNG�KP�9CVGTNQQ�4GIKQP�
�'ZRGEVGF�VQ�FGETGCUG�D[�������

���[GCTU�QNF�
CPF�QNFGT�

OCMG�WR�����QH�RGQRNG�KP�9CVGTNQQ�4GIKQP�
�'ZRGEVGF�VQ�KPETGCUG�D[�������

������
QH�QWT�RQRWNCVKQP�YCU�RCTV�QH��

C�TCEKCNK\GF�ITQWR�KP������

�����KPETGCUG�DGVYGGP������CPF������
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1WT�����������
5VTCVGIKE�2NCP�
1WT�5VTCVGIKE�2NCP��)TQYKPI�YKVJ�%CTG���IKXGU�VJG�4GIKQP�QH�
9CVGTNQQ�HQWT�MG[�RTKQTKV[�CTGCU�VQ�IWKFG�QWT�YQTM�VQIGVJGT�CU�QWT�
EQOOWPKV[�ITQYU�QXGT�VJG�PGZV�HQWT�[GCTU��

*QOGU�HQT�CNN�

We�will�invest�in�a�ordable�homes�and�economic�opportunity�for�all�that�are�
RCTV�QH�KPENWUKXG�CPF�GPXKTQPOGPVCNN[�UWUVCKPCDNG�EQOOWPKVKGU��

�� Move�quickly�to�create�a�ordable,�accessible,�and�equitable�housing�
�� 'NKOKPCVG�EJTQPKE�JQOGNGUUPGUU�CPF�TGNKCPEG�QP�VTCFKVKQPCN�UJGNVGT�OQFGNU�

�� +PXGUV�KP�WRUVTGCO�UQNWVKQPU�VQ�TGFWEG�JQWUKPI�CPF�GEQPQOKE�RTGECTKV[�
�� 7PNQEM�4GIKQP�QYPGF�NCPF�VJCV�UWRRQTVU�EQOOWPKV[�ITQYVJ�

'SWKVCDNG�UGTXKEGU��
CPF�QRRQTVWPKVKGU�

6JTQWIJ�EQNNCDQTCVKQP�CPF�KPPQXCVKXG�FGUKIP��YG�YKNN�RTQXKFG�GSWKVCDNG��
CEEGUUKDNG�UGTXKEGU�CETQUU�9CVGTNQQ�4GIKQP�VJCV�UWRRQTV�VJG�UQEKCN�
FGVGTOKPCPVU�QH�JGCNVJ��UCHGV[�CPF�EQORNGVG�EQOOWPKVKGU�CU�YG�ITQY��

�� 'PUWTG�UGTXKEGU�CTG�KPENWUKXG��CEEGUUKDNG��EWNVWTCNN[�UCHG�CPF�CRRTQRTKCVG�
�� &GUKIP�GSWKVCDNG�4GIKQPCN�UGTXKEGU�VJCV�OGGV�NQECN�EQOOWPKV[�PGGFU�

�� 'ZRNQTG�PGY�OQFGNU�QH�UGTXKEG�VJTQWIJ�EQOOWPKV[�EQNNCDQTCVKQP�CPF�RCTVPGTUJKRU�

%NKOCVG�CNKIPGF�ITQYVJ�
#U�YG�ITQY��YG�YKNN�UWRRQTV�C�JGCNVJ[�GPXKTQPOGPV�YJGTG�EQOOWPKVKGU��
ECP�VJTKXG��6JTQWIJ�KPVGPVKQPCN�EQNNCDQTCVKQP�CPF�ETGCVKXKV[��YG�YKNN�UWRRQTV�

UWUVCKPCDNG�EQOOWPKV[�ITQYVJ��

�� 7UG�C�ENKOCVG�CFCRVCVKQP�NGPU�VQ�TG�KOCIKPG�KPHTCUVTWEVWTG��NCPF�CPF�UGTXKEGU�� �

�HQT�ITQYVJ�
�� (QUVGT�ECT�CNVGTPCVKXG�QRVKQPU�VJTQWIJ�EQORNGVG�UVTGGVU�CPF�GZVGPFGF�� �

� CNVGTPCVKXG�VTCPURQTVCVKQP�PGVYQTMU�
�� 5VGYCTF�QWT�PCVWTCN�GPXKTQPOGPV�CPF�UJCTGF�TGUQWTEGU�CU�YG�ITQY�

4GUKNKGPV�CPF�HWVWTG��
TGCF[�QTICPK\CVKQP�

6JG�4GIKQP�QH�9CVGTNQQ�KU�C�ITGCV�RNCEG�VQ�YQTM��YJGTG�GXGT[QPG�KU�XCNWGF��
HGGNU�VJG[�DGNQPI�CPF�YJGTG�VJG[�JCXG�VJG�UWRRQTVU�CPF�VQQNU�VJG[�PGGF�VQ�

FQ�C�ITGCV�LQD��9G�YKNN�DG�RTGRCTGF�HQT�VJG�HWVWTG�D[�RTQXKFKPI�C�UCHG�URCEG�HQT�
DQNF�KFGCU�CPF�GZRGTKOGPVCVKQP��DCUGF�QP�FCVC�CPF�QVJGT�YC[U�QH�MPQYKPI��

�� (QUVGT�CP�GORQYGTGF��RGQRNG�EGPVTGF�EWNVWTG�

�� 4GEQPEKNG�RCUV�KPLWUVKEGU�VQ�CFXCPEG�QWT�HWVWTG�VQIGVJGT�
�� Explore�new�service�models�and�partnerships�to�achieve��scal�resilience�and�better�service

8KUKQP
9CVGTNQQ�4GIKQP�KU�C�EQORCUUKQPCVG�
EQOOWPKV[�VJCV�ECTGU�HQT�CNN�
RGQRNG��UVGYCTFU�VJG�NCPF�HQT�HWVWTG�
IGPGTCVKQPU�CPF�YJGTG�GXGT[QPG�JCU�
VJG�QRRQTVWPKV[�VQ�NKXG�C�IQQF�NKHG�

/KUUKQP
6Q�RTQXKFG�GUUGPVKCN�UGTXKEGU�VJCV�
UWRRQTV�SWCNKV[�QH�NKHG�HQT�GCEJ�CPF�
GXGT[�RGTUQP�KP�9CVGTNQQ�4GIKQP�

%QTG�8CNWG
%CTG�HQT�RGQRNG�CPF�VJG�NCPF�YG�UJCTG�
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5VTCVGIKE�RTKQTKV[�

*QOGU�HQT�CNN�

We�will�invest�in�a�ordable�homes�and�economic�
QRRQTVWPKV[�HQT�CNN�VJCV�CTG�RCTV�QH�KPENWUKXG�CPF�
GPXKTQPOGPVCNN[�UWUVCKPCDNG�EQOOWPKVKGU��

#�JQOG�KU�OQTG�VJCP�TQQOU��DTKEMU�CPF�OQTVCT��+V�KU�C�RNCEG�YJGTG�
RGQRNG�HGGN�UGEWTG�CPF�YGNEQOG��9G�HGGN�CV�JQOG�KP�C�EQOOWPKV[�
VJCV�KU�EQPPGEVGF�CPF�UCHG��YJGP�GSWKV[�CPF�KPENWUKQP�OCVVGT��YJGP�
VJG�NCPF��CKT�CPF�YCVGT�CTG�ENGCP��CPF�YJGP�GXGT[QPG�JCU�YJCV�VJG[�
PGGF�VQ�NKXG��

)TQYKPI�YKVJ�%CTG�KU�QWT�RCVJ�VQYCTFU�ETGCVKPI�JQOGU�HQT�CNN��
6QIGVJGT�YG�YKNN�CFXCPEG�VJKU�RTKQTKV[�QXGT�VJG�PGZV�HQWT�[GCTU�D[��

�. Moving�quickly�to�create�a�ordable,��
accessible,�and�equitable�housing

We�will�increase�equitable�access�to�a�ordable�homes�that�
EQUV�NGUU�VJCP�����QH�JQWUGJQNF�KPEQOG�CETQUU�VJG�TGIKQP��
We�will�also�work�to�ensure�these�homes�re�ect�the�present�
CPF�HWVWTG�PGGFU�QH�TGUKFGPVU��YKVJ�C�XCTKGV[�QH�QRVKQPU�
CETQUU�VJG�TGIKQP��

2. 'NKOKPCVKPI�EJTQPKE�JQOGNGUUPGUU�CPF�TGNKCPEG�
QP�VTCFKVKQPCN�GOGTIGPE[�UJGNVGT��OQFGNU

9G�YKNN�YQTM�KP�EQNNCDQTCVKQP�YKVJ�CTGC�OWPKEKRCNKVKGU��
EQOOWPKV[�RCTVPGTU��CPF�QVJGT�NGXGNU�QH�IQXGTPOGPV�
VQ�TGFWEG��VJGP�GNKOKPCVG��EJTQPKE�JQOGNGUUPGUU�D[�
CFXCPEKPI�PGY�NQPI�VGTO�JQWUKPI�UQNWVKQPU�VJCV�GPCDNG�
RGQRNG�VQ�JCXG�UCHG��RGTOCPGPV�JQOGU��

3. +PXGUVKPI�KP�WRUVTGCO�UQNWVKQPU�VQ�TGFWEG��
JQWUKPI�CPF�GEQPQOKE�RTGECTKV[

6Q�RTQRGTN[�CFFTGUU�VJG�EQORNGZKV[�QH�VJG�JQWUKPI�ETKUKU�HQT�
EWTTGPV�CPF�HWVWTG�IGPGTCVKQPU��YG�YKNN�GZVGPF�QWT�HQEWU�
DG[QPF�VJG�VTCFKVKQPCN�FQOCKP�QH�JQWUKPI�UQNWVKQPU�CPF�HQEWU�
QP�RTGXGPVCVKXG�KPVGTXGPVKQPU�CPF�EQPVKPWG�VQ�FGNKXGT�YTCR�
CTQWPF�UWRRQTVU��

4. 7PNQEMKPI�4GIKQP�QYPGF�NCPF�VJCV��
UWRRQTVU�EQOOWPKV[�ITQYVJ

9G�YKNN�OCMG�NCPF�CXCKNCDNG�CETQUU�VJG�TGIKQP�CRRTQRTKCVG�
for�a�ordable�housing,�shovel-ready�employment�lands�and�
QVJGT�UWRRQTVKXG�KPHTCUVTWEVWTG�FGUKIPGF�HQT�HCOKNKGU�CPF�
HWVWTG�PGGFU��

9G�YKNN�OQPKVQT�RTQITGUU��
QP�QWT�*QOGU�HQT�#NN��
RTKQTKV[�VJTQWIJ��

'SWKVCDNG�JQWUKPI�

A�ordability�

5QEKCN�CPF��
GEQPQOKE�UWRRQTVU��
CPF�QRRQTVWPKVKGU�

*QOGNGUUPGUU�

Using�land�e�ectively
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5VTCVGIKE�RTKQTKV[�

'SWKVCDNG�UGTXKEGU��
CPF�QRRQTVWPKVKGU�

6JTQWIJ�EQNNCDQTCVKQP�CPF�KPPQXCVKXG�FGUKIP��YG�YKNN�
RTQXKFG�GSWKVCDNG��CEEGUUKDNG�UGTXKEGU�CETQUU�9CVGTNQQ�
4GIKQP�VJCV�UWRRQTV�VJG�UQEKCN�FGVGTOKPCPVU�QH�JGCNVJ��
UCHGV[�CPF�EQORNGVG�EQOOWPKVKGU�CU�YG�ITQY��

1WT�EQOOWPKV[�KU�QPN[�EQORNGVG�YJGP�GXGT[QPG�KU�KPENWFGF���
CPF�ECP�GPLQ[�JGCNVJ��UCHGV[�CPF�GSWKV[��

*GTG�KP�9CVGTNQQ�4GIKQP��QWT�OKZ�QH�FKXGTUG�EQOOWPKVKGU�CPF�
EWNVWTGU�OCMGU�WU�UVTQPIGT��2GQRNG�VJTKXG�YJGP�VJG[�JCXG�VJG�
QRRQTVWPKVKGU�CPF�UWRRQTVU�VJG[�PGGF��9G�MPQY�VJCV�OCP[�
TGUKFGPVU�GZRGTKGPEG�DCTTKGTU�FWG�VQ�VJGKT�GVJPKEKV[��EWNVWTG���
TCEG�QT�UMKP�EQNQWT��UGZWCN�QTKGPVCVKQP��IGPFGT�KFGPVKV[���
FKUCDKNKV[��IGQITCRJ[��QT�KPEQOG��

6JG�4GIKQP�YKNN�DG�XKIKNCPV�VJCV�QWT�UGTXKEGU�YQTM�HQT�GXGT[QPG��
1XGT�VJG�PGZV�HQWT�[GCTU��YG�YKNN�CFXCPEG�VJKU�RTKQTKV[�D[��

�. Ensuring�services�are�inclusive,�accessible,�
EWNVWTCNN[�UCHG�CPF�CRRTQRTKCVG

6JG�4GIKQP�YKNN�YQTM�VQ�GPUWTG�VJG�UGTXKEGU�KV�FGNKXGTU��
CTG�UCHG��EWNVWTCNN[�CRRTQRTKCVG��KPENWUKXG�CPF�
GORQYGTKPI�VQ�EQOOWPKVKGU��

��� Designing�equitable�services�that�meet�local�
EQOOWPKV[�PGGFU�

9G�YKNN�YQTM�VQ�GPUWTG�RGQRNG�JCXG�CEEGUU�VQ�VJG�UGTXKEGU�
VJG[�PGGF�YJGP��YJGTG��CPF�JQY�VJG[�PGGF�VJGO�OQUV��

3. 'ZRNQTKPI�PGY�OQFGNU�QH�UGTXKEG�VJTQWIJ�
community�collaboration�and�partnerships

6Q�DGUV�OGGV�RGQRNG�U�PGGFU��YG�YKNN�YQTM�YKVJ�EQOOWPKV[�
RCTVPGTU��EQOOWPKV[�OGODGTU��CPF�CETQUU�4GIKQPCN�
departments�to�co-design�safe,��scally�responsible�and�
EWNVWTCNN[�CRRTQRTKCVG�UGTXKEG�KORTQXGOGPVU�CPF�RQNKEKGU��

9G�NN�OQPKVQT�RTQITGUU�QP�
QWT�'SWKVCDNG�5GTXKEGU�
CPF�1RRQTVWPKVKGU�
RTKQTKV[�VJTQWIJ��

5QEKCN�CPF��
GEQPQOKE�YGNNDGKPI�

5GTXKEG�GZRGTKGPEG��
CPF�GSWKV[�

&KXGTUG�RTQITCOOKPI�

%QOOWPKV[�RCTVPGTUJKRU

��

����

414



��
�

��

��

��

��
�

��

5VTCVGIKE�RTKQTKV[�

%NKOCVG�CNKIPGF�ITQYVJ�

#U�YG�ITQY��YG�YKNN�UWRRQTV�C�JGCNVJ[�GPXKTQPOGPV�
YJGTG�EQOOWPKVKGU�ECP�VJTKXG��6JTQWIJ�KPVGPVKQPCN�
EQNNCDQTCVKQP�CPF�ETGCVKXKV[��YG�YKNN�UWRRQTV�
UWUVCKPCDNG�EQOOWPKV[�ITQYVJ��

9G�OWUV�RTKQTKVK\G�C�JGCNVJ[�GPXKTQPOGPV�HQT�CNN�TGUKFGPVU�VQ�
VJTKXG��6JKU�OGCPU�YQTMKPI�VQIGVJGT�VQ�RTQVGEV�ENGCT�CKT��YCVGT��
DKQFKXGTUKV[�CPF�NCPF��CPF�GZRCPFKPI�ENKOCVG�HTKGPFN[�YC[U�VQ�
IGV�CTQWPF�VJG�EQOOWPKV[��

6JG�PCVWTCN�YQTNF�KU�WPFGT�RTGUUWTG�CU�QWT�TGIKQP�ITQYU�CPF��
VJG�ENKOCVG�ETKUKU�YQTUGPU��(QT�VJG�RGQRNG�QH�9CVGTNQQ�4GIKQP��
ENKOCVG�EJCPIG�OGCPU�CFCRVKPI�VQ�OQTG�HTGSWGPV�UVQTOU�CPF��
�ash��ooding,�heat�waves,�air�quality�alerts,�and�di�erent�
CITKEWNVWTCN�RTQFWEVKQP��

1XGT�VJG�PGZV�HQWT�[GCTU��YG�YKNN�CFXCPEG�VJKU�RTKQTKV[��
CNQPIUKFG�EQOOWPKV[�RCTVPGTU�D[��

�. 7UKPI�C�ENKOCVG�CFCRVCVKQP�NGPU�VQ�TG�KOCIKPG�
KPHTCUVTWEVWTG��NCPF�CPF�UGTXKEGU�HQT�ITQYVJ��

9G�YKNN�YQTM�EQNNCDQTCVKXGN[�YKVJ�6TCPUHQTO94��CTGC�
OWPKEKRCNKVKGU��DWUKPGUUGU�CPF�EQOOWPKV[�RCTVPGTU�
VQ�KPVGITCVG�KPHTCUVTWEVWTG�RNCPPKPI�CPF�CFCRVCVKQP�
��KORTQXKPI�JQY�UGTXKEGU��CUUGVU��CPF�KPHTCUVTWEVWTG�
OKVKICVG�CPF�CFCRV�VQ�ENKOCVG�EJCPIG��

2. (QUVGTKPI�ECT�CNVGTPCVKXG�QRVKQPU�VJTQWIJ�
EQORNGVG�UVTGGVU�CPF�GZVGPFGF�CNVGTPCVKXG�
VTCPURQTVCVKQP�PGVYQTMU��

$[�GZRCPFKPI�GSWKVCDNG�RWDNKE�CPF�CEVKXG�VTCPURQTVCVKQP�
PGVYQTMU�CETQUU�VJG�TGIKQP��YG�YKNN�OCMG�KV�GCUKGT�HQT�
RGQRNG�VQ�IGV�CTQWPF�CPF�OCMG�ENKOCVG�HTKGPFN[�EJQKEGU��

3. 
5VGYCTFKPI�QWT�PCVWTCN�GPXKTQPOGPV�CPF��
UJCTGF�TGUQWTEGU�CU�YG�ITQY

9G�YKNN�YQTM�CNQPIUKFG�+PFKIGPQWU�EQOOWPKVKGU�CPF�
EQOOWPKV[�RCTVPGTU�VQ�RTQVGEV�VJG�TGIKQP�U�PCVWTCN�
GPXKTQPOGPV��DKQFKXGTUKV[��VTGGU��CPF�YCVGT��

9G�NN�OQPKVQT�RTQITGUU�
QP�QWT�%NKOCVG�#NKIPGF�
)TQYVJ�RTKQTKV[�VJTQWIJ��

)TGGPJQWUG�
ICU�GOKUUKQPU�

'PGTI[�WVKNK\CVKQP�

%CT�CNVGTPCVKXG�QRVKQPU�

#EVKXG�VTCPURQTVCVKQP�

*GCNVJ�CPF�UWUVCKPCDKNKV[��
QH�PCVWTCN�TGUQWTEGU

�� ��
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�VTCVG�KE�RTK�TKV��

�G�K�KGPV�CP��HWVWTG�
TGC����T�CPK�CVK�P�

��G��G�K�P��H��CVGT����K��C��TGCV�R�CEG�V��Y�TM��Y�GTG�
G�GT��PG�K���C�WG���HGG���V�G��DG��P��CP��Y�GTG�V�G��
�C�G�V�G��WRR�TV��CP��V�����V�G��PGG��V�����C��TGCV�L�D��
�G�YK���DG�RTGRCTG��H�T�V�G�HWVWTG�D��RT��K�KP��C��CHG�
�RCEG�H�T�D����K�GC��CP��G�RGTKOGPVCVK�P�V�CV�VTCP�H�TO�
�GT�KEG��DC�G���P��CVC�CP���V�GT�YC����H�MP�YKP��

1WT�RG�RNG�CTG�ETKVKECN�V��FGNK�GTKPI�G�EGNNGPV�UGT�KEGU��2TK�TKVK�KPI�
FK�GTUKV���GSWKV���KPENWUK�P��CPF�GORN��GG�YGNNDGKPI�YKNN�GPUWTG��
we�attract�and�retain�talented,�experienced�sta�.�Improving�how�
YG�WUG�FCVC�CPF�VGEJP�N�I���NKMG����CPF�CWV�OCVK�P��YKNN�JGNR��
us�work�e�ciently�and�make�better�evidence-based�decisions.��
9G�ECP�V�F��VJKU�CN�PG��9�TMKPI�YKVJ�E�OOWPKV��RCTVPGTU�YKNN��
help�us�innovate�and�improve�our�services�in�a�more��scally�
UWUVCKPCDNG�YC��

9G������CF�C�EG������RT��T������GT���G��G���H�WT��GCT�����

�. ��U��T��I�C����R���T�F���
R��R���E���T�F�EW��WT�

1WT�RG�RNG�CTG�ETKVKECN�V��FGNK�GTKPI�UGT�KEGU�H�T�VJG�
E�OOWPKV���9G�YKNN�Y�TM�V��GPUWTG�RTGUGPV�CPF��
future�sta��feel�valued,�respected�and�have�the��
V��NU��UWRR�TV��RT�EGUUGU�CPF�CIGPE��VJG��PGGF��
V��OCMG�C�R�UKVK�G�KORCEV�

2. ��E��E����I�RCU����LWU��E�U����CF�C�E���WT��
�W�WT����I����T

6��OGCPKPIHWNN��CF�CPEG��WT�HWVWTG��YG�OWUV�CEMP�YNGFIG��
CPF�NGCTP�HT�O��WT�RCUV�KPLWUVKEGU��CPF�CEV��6JKU�KPENWFGU�EGPVGTKPI�
VJG���KEGU��H�VJ�UG�VTCFKVK�PCNN��FKUETKOKPCVGF�CICKPUV�KP�R�NKE��
decisions,�sta�ng�decisions�and�service�delivery.�It�also�means�
G�RN�TKPI�PGY�CRRT�CEJGU�V��E�OOWPKV��EGPVTGF�FGEKUK�P�
OCMKPI��CPF�J�Y�YG�CVVTCEV���CNWG��CPF�UWRR�TV��PFKIGP�WU���
�NCEM�CPF�TCEKCNK�GF�E�OOWPKVKGU�

3. ��R��T��I�����U�T��E����F��U�C�F�RCT���TU��RU��
to�achieve��scal�resilience�and�better�service��

9�TMKPI�V�IGVJGT��YG�YKNN�KFGPVKH��CPF�KP�GUV�KP�PGY�CRRT�CEJGU�
that�support�our�future��scal�resilience.�We�will�support�sta��and�
VJG�E�OOWPKV��V��FTK�G�UGT�KEG�VTCPUH�TOCVK�P�VJCV�KU�EWNVWTCNN��
CRRT�RTKCVG��UCHG�CPF�KPENWUK�G�VJT�WIJ�E��FGUKIP��FCVC�FTK�GP�
FGEKUK�P�OCMKPI��KPP��CVK�G�FKIKVCN�V��NU��CPF��VJGT��
YC�U��H�MP�YKPI�

9G�NN�O�PKV�T�RT�ITGUU��P�
4G����G���C�F��W�WTG�4GCF��
1T�C���C�����VJT�WIJ�

�ORN��GG�TGVGPVK�P��
CPF�YGNNDGKPI

.GCFGTUJKR�CPF��
sta��diversity

�PVK��RRTGUUK�G�� �
R�NKEKGU�CPF�UGT�KEGU

�GCNVJ��Y�TMRNCEGU

6TWVJ�CPF�4GE�PEKNKCVK�P��
%CNNU�V���EVK�P

�KIKVCN�CPF�FCVC��
KPH�TOGF�UGT�KEGU

%�ORCUUK�PCVG�CPF���
JWOCP�EGPVTGF�UGT�KEGU
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� � ��#EEQWPVCDKNKV[���
UJQYKPI�[QW�TGUWNVU�

)TQYKPI�YKVJ�%CTG�KU�QWT�EQOOKVOGPV�VQ�EQOOWPKV[��
CPF�YG�YCPV�EQOOWPKV[�VQ�UGG�VJG�TGUWNVU��9JGP�YG�
TGRQTV�DCEM��YG�YKNN�DG�QRGP�CDQWV�QWT�RTQITGUU�CU�YG�
work�to�make�a�di�erence�in�the�lives�of�all�residents.�

6JKU�EQOOKVOGPV�OGCPU�CNNQECVKPI�TGUQWTEGU�VJTQWIJ�
QWT�CPPWCN�2NCP�CPF�$WFIGV�RTQEGUU�VQ�VJG�VJKPIU�VJCV�
matter�most�to�you.�It�means�being��scally�responsible,�
YQTMKPI�YKVJ�RCTVPGTU�CPF�DGKPI�CEEQWPVCDNG�VQ�[QW��

9G�YKNN�UJCTG�QWT�RTQITGUU�YKVJ�[QW�VJTQWIJ�UVQTKGU��TGRQTVU��QPNKPG�FCVC�CPF�QVJGT�
XCTKQWU�HQTOCVU��.GCTP�OQTG�CV�TGIKQPQHYCVGTNQQ�EC�UVTCVGIKERNCP��

#EMPQYNGFIOGPVU�
&GGR�VJCPMU�CPF�ITCVKVWFG�VQ�VJG�RGQRNG�QH�9CVGTNQQ�
Region�who�o�ered�their�time�and�wisdom�to�help�
UJCRG�VJKU�5VTCVGIKE�2NCP��

%QOOWPKV[�%QPPGEVQTU�
YJQ�JCF�QP�VJG�ITQWPF�
EQPXGTUCVKQPU�YKVJ�RGQRNG�
CETQUU�VJG�EQOOWPKV[��

;QWVJ�YJQ�RCTVKEKRCVGF�KP�
YQTMUJQRU�VQ�JGNR�KOCIKPG�VJG�
HWVWTG�VJG[�NN�KPJGTKV�CPF�NGCF��

%QOOWPKV[�2CTVPGTU�
YJQ�NGPV�VJGKT�YKUFQO�
CPF�GZRGTKGPEG�VJTQWIJ�
YQTMUJQRU�CPF�UWTXG[U��

6JG�OCP[�FKXGTUG�TGUKFGPVU�YJQ�VQNF�WU�CDQWV�
VJG�HWVWTG�VJG[�UGG�HQT�VJG�EQOOWPKV[�VJG[�
ECNN�JQOG��

Region�of�Waterloo�sta��who�worked�hard�to�
UJCRG�VJKU�5VTCVGIKE�2NCP��CPF�VQ�VJG�EQNNGCIWGU�
who�o�ered�their�ideas�to�innovate�our�services.

�� ��

� � �

��
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.GCTP�OQTG�CDQWV�VJG�4GIKQP�QH�9CVGTNQQ�U�5VTCVGIKE�2NCP�CV��

TGIKQPQHYCVGTNQQ�EC�UVTCVGIKERNCP�

4GIKQP�QH�9CVGTNQQ�

����(TGFGTKEM�5VTGGV��-KVEJGPGT��1PVCTKQ��0�)��,��

2JQPG��������������� �66;����������������

%QPVCEV�WU�VQ�TGSWGUV�VJKU�KPHQTOCVKQP�KP�CP�CNVGTPCVG�HQTOCV� � � � � 
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This is Exhibit “G” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

KARTIGA THAVARAJ 

 
 

419



TRANSFER PAYMENT AGREEMENT 
FOR THE REGIONAL MUNICIPALITY OF WATERLOO 

KING VICTORIA TRANSIT HUB PROJECT 

This Transfer Payment Agreement for The Regional Municipality of Waterloo King Victoria 
Transit Hub Project (the "Agreement") made in quadruplicate and effective as of the  7l' 'day 
of  mo4t-  ‚2018. 

BETWEEN: 

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO, as represented by the 
Minister of Transportation for the Province of Ontario 

- AND - 

THE REGIONAL MUNICIPALITY OF WATERLOO 

BACKGROUND 

(the "Province") 

(the "Recipient") 

The Parties recognize that investments in public transit infrastructure are fundamental to the 
quality of life of Ontarians and necessary to ensure continued economic growth. 

The Recipient has applied to the Province for funds to assist the Recipient in carrying out the 
King Victoria Transit Hub Project (the "Project", as defined in section 1.1 (Definitions)). 

The Project includes a centralized, multimodal transportation facility to be located on the 
northeast corner of King and Victoria streets in downtown Kitchener that will connect GO rail 
and bus services, the ION LRT line in Waterloo Region, VIA Rail services, local and 
intercommunity bus service, and potential high speed rail. 

The Project supports the Recipient's and the Province's joint objectives of managing congestion, 
encouraging transit ridership, supporting growth and economic development, and supporting 
more compact urban form through improved transit connections. 

The key economic, social and environmental benefits of the Project include: enabling the 
Recipient to promote urban revitalization and intensified land use along the central urban 
corridor; increasing transit ridership and reducing congestion; reducing the emissions of 
greenhouse gases and other pollutants; reducing the amount of roads required to accommodate 
future travel demand; and supporting jobs by creating direct and indirect employment during and 
after construction. 

On June 14, 2016, the Province of Ontario announced up to $43,000,000.00 in provincial 
funding for the Project. This was reiterated in the 2017 Ontario Budget. 

The Province of Ontario issued an Approval in Principle Letter, dated October 19, 2017, 
confirming its intent to financially contribute to Eligible Costs (as defined in section 1.1 
(Definitions)) of the Project, up to a maximum of $43,000,000.00. 

The Agreement, consistent with the Approval in Principle Letter, sets out the terms and 
conditions upon which the Province agrees to provide the Recipient with funding for Eligible 
Costs and upon which the Recipient agrees to carry out the Project. 

CONSIDERATION 

In consideration of the mutual covenants and agreements contained in the Agreement and for 
other good and valuable consideration, the receipt and sufficiency of which are expressly 
acknowledged, the Province and the Recipient agree as follows: 
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1. INTERPRETATION 

1./ DEFINITIONS 
In the Agreement, the following terms will have the following meanings: 

"Aboriginal Community" has the meaning ascribed to it in section E.1.1 (Definitions). 

"Agreement" means this Agreement entered into between the Province and the 
Recipient, including all of the schedules listed in section 1.5 (Schedules), and any 
amending agreement entered into pursuant to section 13.14 (Amendments). 

"Authorities" means any government authority, agency, body or department, whether 
federal, provincial, or municipal, having or claiming jurisdiction over the Agreement or the 
Project, or both. 

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

"Claim Statement" means a claim statement, in a form provided by the Province, which 
describes the Eligible Costs for which the Recipient is requesting approval from and 
payment by the Province, and any supporting documentation and information. 

"Committee" has the meaning given to it in section 5.1 (Establishment of Committee). 

"Co-chair" means the Province Co-chair or the Recipient Co-chair. 

"Co-chairs" means the Province Co-chair and the Recipient Co-chair. 

"Contract" means a contract between the Recipient and a Third Party whereby the Third 
Party agrees to supply goods or services, or both, for the Project in return for financial 
consideration. 

"Effective Date" means the date the Agreement is signed by the last Party. 

"Eligible Costs" means the costs of the Project incurred and paid by the Recipient and 
eligible for contribution by the Province under the terms and conditions of the Agreement, 
and that are further described in Schedule "A" (Eligible Costs and Ineligible Costs). 

"Environmental Laws" means all applicable federal, provincial or municipal laws, 
regulations, by-laws, orders, rules, policies or guidelines respecting the protection of the 
natural environment, public or occupational health or safety, and the manufacture, 
importation, handling, transportation, storage, disposal and treatment of environmental 
contaminants and include, without limitation, the Environmental Protection Act (Ontario), 
Environmental Assessment Act (Ontario), Ontario Water Resources Act (Ontario), 
Canadian Environmental Protection Act, 1999 (Canada), Canadian Environmental 
Assessment Act, 2012 (Canada), Fisheries Act (Canada) and Navigable Waters 
Protection Act (Canada). 

"Event of Default" has the meaning ascribed to it section 8.2 (Events of Default). 

"Final Payment" means the final payment by the Province to the Recipient under the 
Agreement described in and to be paid in accordance with Schedule "G" (Claim and 
Payment Procedures), Article G.7 (Final Payment). 

"Fiscal Year" means the period beginning April 1 of a year and ending March 31 of the 
following year. 

"Funding Year" means, in the case of the first Funding Year, 

a) the period commencing on the Effective Date and ending on the following March 
31; and 
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b) in the case of Funding Years subsequent to the first Funding Year, the period 
commencing on April 1 following the end of the previous Funding Year and ending 
on the following March 31. 

"Funds" means the money the Province provides to the Recipient pursuant to the 
Agreement. 

"Gas Tax Funds" means funds received from the Province pursuant to the Province's 
Dedicated Gas Tax Funds for Public Transportation Program. 

"Holdback" means the Holdback as described in and to be paid in accordance with 
Schedule "G" (Claim and Payment Procedures), Article G.6 (Holdback). 

"Indemnified Parties" means Her Majesty the Queen in right of Ontario, Her ministers, 
agents, appointees, and employees. 

"Ineligible Costs" means the costs of the Project that are ineligible for contribution by 
the Province under the terms and conditions of the Agreement, and that are described in 
Schedule "A" (Eligible Costs and Ineligible Costs). 

"KVTH" means the King Victoria Transit Hub. 

"Local Government" means a single-tier, lower-tier or upper-tier municipality 
established by or under Ontario provincial statute, and also includes a municipal service 
corporation established by such a single-tier, lower-tier or upper-tier municipality. 

"Maximum Funds" means the maximum Funds set out in paragraph 3.1 a). 

"Minister" means the Minister of Transportation for the Province of Ontario. 

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

"Notice Period" means the period of time within which the Recipient is required to 
remedy an Event of Default pursuant to paragraph 8.4 b), and includes any such period 
or periods of time by which the Province extends that time in accordance with section 8.6 
(Recipient Not Remedying). 

"Parties" means the Province and the Recipient. 

"Party" means the Province or the Recipient. 

"Project" means the Regional Municipality of Waterloo King Victoria Transit Hub project 
described in Schedule "B" (Project Description). 

"Project Completion Date" means December 31, 2024. 

"Project Component" means each component of the Project as described in Schedule 
"B" (Project Description), Table B.1 (Project Description/Scope). 

"Project Implementation" means the stages of the Project directly related to the 
completion of the Project and includes, but is not limited to, consultation, environmental 
assessment and monitoring, design, engineering, procurement, construction, testing and 
evaluation. For greater certainty and without limitation, the Project Implementation does 
not include the work carried out for the Recipient's Official Plan and Transportation 
Master Plan and subsequent operation, maintenance, repair, rehabilitation, demolition or 
reconstruction of the Project. 

"Province Co-chair" means the Province Co-chair appointed pursuant to paragraph 5.2 
c). 

"Recipient Co-chair" means the Recipient Co-chair appointed pursuant to paragraph 
5.2 c). 
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"Reports" means the reports described in Schedule "C" (Reporting, Audit and 
Evaluation). 

"Requirements of Law" means all applicable requirements, laws, statutes, codes, acts, 
ordinances, approvals, orders, decrees, injunctions, by-laws, rules, regulations, official 
plans, permits, licences, authorizations, directions, and agreements with all Authorities, 
and includes the Environmental Laws. 

"Significant Change" means a Significant Change as described in paragraph 5.6 a). 

"Solemn Declaration of Substantial Completion" means a Solemn Declaration of 
Substantial Completion substantially in the form attached as Sub-schedule "G.2" (Form of 
Solemn Declaration of Substantial Completion). 

"Substantial Completion" means substantially performed as described in and will be 
determined in accordance with subsection 2(1) of the Construction Lien Act, R.S.O. 1990, 
c. C.30 and for the purposes of the Project, means the substantial completion of the last 
Project Component. 

"Substantial Completion Date" means the substantial completion date indicated on the 
Solemn Declaration of Substantial Completion. 

"Third Party" means any legal entity, other than a Party, who supplies goods or 
services, or both, to the Recipient for Project Implementation. 

"Third-party Certifier" means an architect, duly licensed in the Province of Ontario, with 
expertise in cost estimating and inspecting transportation projects of similar size and 
scope, retained and paid by the Recipient in accordance with the terms and conditions of 
a Third-party Certifier Agreement. 

"Third -party Certifier Agreement" means an agreement between the Recipient and a 
Third-party Certifier for the purpose of, as outlined in the Agreement, providing an 
independent professional certification of the Project. 

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

1.3 DURATION OF AGREEMENT 
The Agreement will commence on the Effective Date and will expire on the Project 
Completion Date unless terminated earlier pursuant to Article 3.5 (Termination Where No 
Appropriation), Article 3.8 (Termination on Notice), or Article 8 (Events of Default, 
Corrective Action, and Termination for Default). 

1.4 SURVIVAL 
The following Articles, sections and paragraphs, and all applicable cross-referenced 
sections, paragraphs and schedules, will continue in full force and effect for a period of 
seven years from the date of expiry or termination of the Agreement: Articles 1 
(Interpretation) and any other applicable definitions and 2 (Purpose), paragraphs 3.2 d) 
and 3.5 b), c) and d), section 3.4 (Disclosure of Other Funding and Adjustments), 
paragraph 3.8 b), section 3.10 (Interest), Articles 4 (Aboriginal Consultation) and 6 
(Contract and Third -Party Certifier Procedures), sections 8.1 (Exchange of Information 
and Potential Disputes), 8.2 (Events of Default), and 8.3 (Notice of Breach), paragraphs 
8.4 d), e), f), g) and h), sections 8.9 (Funds Upon Expiry), 9.1 (Preparation and 
Submission) (to the extent that the Recipient has not provided the Reports or other 
reports as may have been requested to the satisfaction of the Province), 9.2 (Record 
Maintenance), 9.3 (Inspection), 9.4 (Disclosure), 9.5 (No Control of Records), 9.6 (Auditor 
General), 9.7 (Recipient's Audit of Expenditures), 9.8 (Disclosure of the Province's 
Contribution), 9.9 (Evaluation) and 10 (Communications Protocol), paragraph 11.1 a), 
and Articles12 (Indemnification) and 13 (General). 
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1.5 SCHEDULES 
The following schedules are attached to, and form part of, the Agreement: 

a) Schedule "A" - Eligible Costs and Ineligible Costs 

b) Schedule "B" - Project Description 

c) Schedule "C" - Reporting, Audit and Evaluation 

d) Schedule "D" - Communications Protocol 

e) Schedule "E" - Aboriginal Consultation Protocol 

f) Schedule "F" - Form of Certificate of Title, and 

g) Schedule "G" - Claim and Payment Procedures 
i) Sub-schedule "G.1" - Form of Certificate/Payment Request from Recipient Co-

chair or Senior Official, and 
ii) Sub-schedule "G.2" - Form of Solemn Declaration of Substantial Completion. 

1.6 PRECEDENCE 
In the event of a conflict or inconsistency between the part of the Agreement that 
precedes the signatures of the Parties (the "Body of the Agreement") and a schedule 
or a sub-schedule, the following rules will apply: 

a) the Parties will interpret the Body of the Agreement in so far as possible, in a way that 
preserves the intention of the Parties as expressed in the Body of the Agreement; and 

b) where it is not possible to interpret the Body of the Agreement in a way that is 
consistent with the provisions of the schedule or the sub-schedule, the Body of the 
Agreement will prevail over the provisions of the schedule or the sub-schedule to the 
extent of the inconsistency. 

1.7 ACCOUNTING PRINCIPLES 
All accounting terms not otherwise defined in the Agreement have their ordinary 
meanings. All calculations will be made and all financial data to be submitted will be 
prepared in accordance with the generally accepted accounting principles in effect in 
Canada. These will include, without limitation, those principles and standards approved 
or recommended from time to time by the Canadian Institute of Chartered Accountants or 
the Public Sector Accounting Board, as applicable, or any successor institute, applied on 
a consistent basis. 

1.8 INTERPRETATION 
For the purposes of interpretation: 

a) words in the singular include the plural and vice -versa; 

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

c) any reference to dollars or currency will be in Canadian dollars and currency; and 

d) "include", "includes" and "including" denote that the subsequent list is not exhaustive. 

2. PURPOSE 

2.1 DESCRIPTION OF THE PROJECT 
The Project is described in Schedule "B" (Project Description). 

2.2 PURPOSE OF THE AGREEMENT 
The purpose of the Agreement is to establish the terms and conditions whereby the 
Province will reimburse the Recipient a part of the Eligible Costs towards the Project 
Implementation. 
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3. OBLIGATIONS OF THE PARTIES 

3.1 FUNDS PROVIDED 
The Province will: 

a) provide the Recipient up to a maximum of $43,000,000.00 towards the Eligible Costs 
of the Project Implementation and for the purpose of carrying out the Project; 

b) provide the Funds to the Recipient in accordance with the claim and payment 
procedures in Schedule "G" (Claim and Payment Procedures); and 

c) deposit the Funds into an account designated by the Recipient provided that the 
account: 

i) resides at a Canadian financial institution; and 

ii) is in the name of the Recipient. 

3.2 LIMITATION ON PAYMENT OF FUNDS 
Despite section 3.1 (Funds Provided): 

a) the Province is not obligated to provide any Funds to the Recipient until the Recipient: 

i) provides the certificates of insurance or other proof as the Province may request 
pursuant to section 15.2 (Proof of Insurance); and 

ii) fulfils the requirements of Article 14 (Special Conditions). 

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

c) the Province may adjust the amount of Funds it provides to the Recipient in any 
Funding Year based upon the Province's assessment of the information the Recipient 
provides to the Province pursuant to paragraph 9.1 a) or b), or both; or 

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

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

ii) terminate the Agreement pursuant to paragraph 3.5 a). 

3.3 USE THE FUNDS AND CARRY OUT THE PROJECT 
The Recipient will assume full responsibility for the Project and do all of the following, 
including: 

a) carry out the Project in accordance with the Agreement; 

b) use the Funds only for the purpose of carrying out the Project; 

c) spend the Funds only in accordance with Schedule "B" (Project Description); 

d) assume full responsibility for the Project; 

e) complete, diligent and timely Project Implementation within the costs and deadlines 
specified in the Agreement and in accordance with all other terms and conditions of 
the Agreement, and for all the costs of the Project including overruns, if any; and 

f) upon the Project's completion, pay for and carry out, as per applicable standards and 
for the full lifecycle of the KVTH, the operation, maintenance, repair, rehabilitation, 
demolition or reconstruction of the KVTH. 
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3.4 DISCLOSURE OF OTHER FUNDING AND ADJUSTMENTS 

a) The Recipient agrees to inform the Province promptly of all financial assistance, 
except for any Gas Tax Funds, received for the Project. 

b) If the Recipient: 

i) receives Funds in excess of the Province's maximum financial contribution 
pursuant to paragraph 3.1 a); 

ii) receives or is owed financial assistance from any source in respect of Eligible 
Costs which, in the aggregate, exceeds 100% of the Eligible Costs; or 

iii) uses Funds towards Ineligible Costs, 

the Province may recover from the Recipient or reduce its financial contribution to the 
Recipient in an amount, including any related interests, equal to the Funds and 
financial assistance received or owed in excess or Funds used towards Ineligible 
Costs. 

3.5 TERMINATION WHERE NO APPROPRIATION 

a) If, as provided for in paragraph 3.2 d), the Province does not receive the necessary 
appropriation from the Ontario Legislature for any payment the Province is to make 
pursuant to the Agreement, the Province may terminate the Agreement immediately 
without liability, penalty, or costs by giving Notice to the Recipient. 

b) If the Province terminates the Agreement pursuant to paragraph 3.5 a), the Province 
may take one or more of the following actions: 

i) cancel further instalments of Funds; 

ii) demand from the Recipient the payment of any Funds remaining in the possession 
or under the control of the Recipient; and 

iii) determine the reasonable costs for the Recipient to wind down the Project and 
permit the Recipient to offset such costs against the amount owing pursuant to 
paragraph 3.5 b) ii). 

c) If, pursuant to paragraph 3.5 b) iii), the Province determines that the costs to wind 
down the Project exceed the Funds remaining in the possession or under the control 
of the Recipient, the Province will not provide additional Funds to the Recipient. 

d) For greater certainty, the Province will not be liable for any direct, indirect, 
consequential, exemplary or punitive damages, regardless of the form of action, 
whether in contract, tort or otherwise, arising from any reduction of funding or 
termination of the Agreement if the Province does not receive the necessary 
appropriation from the Ontario Legislature. 

3.6 FISCAL YEAR BUDGETING 
Subject to the terms and conditions of the Agreement, the Province will commit funds for 
the Project for a Fiscal Year in accordance with the tables of estimated Eligible Costs in 
Schedule "B" (Project Description), Table B.2 (Project Components and Fiscal Year Cost 
Breakdown) and Table B.3 (General Eligible Cost Payment Annual Estimates), and the 
resulting estimated contribution by the Province. If, in a Fiscal Year, an amount lesser 
than the estimated contribution is paid or payable by the Province, the Province will, 
subject to paragraph 3.2 (d), make reasonable efforts to re-allocate the difference to a 
subsequent Fiscal Year. 

3.7 INCREASE IN PROJECT COSTS 
If, at any time during the life of the Agreement, the Recipient determines that it will not be 
possible to complete the Project unless it expends amounts in excess of all funding 
available to it (a "Shortfall"), the Recipient will immediately notify the Province of that 
determination. If the Recipient so notifies the Province, it will, within 30 days of a request 
from the Province, provide a summary of the measures that it proposes to remedy the 
Shortfall. If the Province is not satisfied that the measures proposed will be adequate to 
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remedy the Shortfall, then the Province may exercise one or more of the remedies 
available to it pursuant to section 8.4 (Consequences of Events of Default and Corrective 
Action). 

3.8 TERMINATION ON NOTICE 

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

b) If the Province terminates the Agreement pursuant to paragraph 3.8 a), the Province 
may take one or more of the following actions: 

i) cancel all further installments of Funds; 

ii) demand from the Recipient the payment of any Funds remaining in the possession 
or under the control of the Recipient; and 

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

a. permit the Recipient to offset the costs against the amount the Recipient owes 
pursuant to paragraph 3.8 b) ii); and 

b. subject to paragraph 3.1 a), provide Funds to the Recipient to cover such 
costs. 

3.9 INTEREST BEARING ACCOUNT 
If the Province provides Funds before the Recipient's immediate need for Funds, the 
Recipient will place the Funds in an interest bearing account in the name of the Recipient 
at a Canadian financial institution. 

3.10 INTEREST 
If the Recipient earns any interest on the Funds, the Province may: 

a) deduct an amount equal to the interest from any further instalments of Funds; or 

b) demand from the Recipient the payment of an amount equal to the interest. 

3.11 REBATES, CREDITS AND REFUNDS 
The Province will calculate Funds based on the actual costs to the Recipient to carry out 
the Project, less any costs (including taxes) for which the Recipient has received, will 
receive, or is eligible to receive, a rebate, credit, or refund. 

4. ABORIGINAL CONSULTATION 

4.1 ABORIGINAL CONSULTATION PROTOCOL 
The Parties agree to be bound by the terms of the Aboriginal Consultation Protocol set 
out in Schedule "E" (Aboriginal Consultation Protocol). 

4.2 FUNDING CONDITIONAL UPON MEETING ABORIGINAL CONSULTATION 
OBLIGATIONS 
The Recipient agrees that the funding under the Agreement is conditional upon the 
Province being satisfied that its obligations with respect to the legal duty to consult and, if 
applicable, accommodate Aboriginal Communities have been met. 

5. AGREEMENT OVERSIGHT 

5.1 ESTABLISHMENT OF COMMITTEE 
Within 30 days of the Effective Date, the Parties will hold an initial meeting to establish a 
committee to oversee the Agreement (the "Committee"). The Committee will exist for 
the duration of the Agreement, as set out in section 1.3 (Duration of Agreement). 

5.2 COMMITTEE MEMBERS, CO-CHAIRS AND OBSERVERS 

a) The Province will appoint 2 persons as members of the Committee. 
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b) The Recipient will appoint 2 persons as members of the Committee. 

c) The Committee will be headed by co-chairs chosen from its members, 1 appointed by 
the Province ("Province Co-chair") and 1 appointed by the Recipient ("Recipient 
Co-chair"). If a Co-chair is absent or otherwise unable to act, the member of the 
Committee duly authorized in writing to replace him or her will act as Co-chair in his or 
her place. 

d) The Province or the Recipient, or both, may invite any of their staff to participate in 
Committee meetings. For greater certainty, the staff will not be considered members 
and will not be allowed to vote. 

5.3 MEETINGS AND ADMINISTRATIVE MATTERS 
The Committee will: 

a) within 30 days of its initial meeting, establish rules and procedures with respect to its 
meetings and those of any of its subcommittees, including and consistent with this 
Article 5 (Agreement Oversight); 

b) meet at least 4 times a year, and at other times at the request of a Co-chair; 

c) keep minutes of meetings that will be approved and signed by the Co-chairs as a true 
record of the Committee meetings; and 

d) ensure that all documents needed for the proper oversight of the Agreement are 
prepared and retained at the location established by the Recipient pursuant to 
paragraph 5.9 a). 

5.4 QUORUM 
A quorum for a meeting of the Committee will exist only when both Co-chairs are present. 

5.5 COMMITTEE ROLE AND MANDATE 
Provided that no action taken by the Committee will conflict with the rights of the Province 
and the Recipient under the Agreement, including section 5.6 (Changes during the Life of 
the Project), the mandate of the Committee will include, but not be limited to: 

a) monitoring the progress of the Project, including whether any risk to the completion of 
the Project the Recipient has identified are being addressed, primarily through the 
review of the reports described in section 9.1 (Preparation and Submission) and 
annual site tours; 

b) reviewing, at the Province's request any additional reports, other than those under 
paragraph 5.5 a), and cash flows; 

c) reviewing requested changes from the Recipient pursuant to paragraph 5.6 b) and, as 
required, making related decisions or providing recommendations to the Province on 
such changes; 

d) reviewing and making recommendations on the preparation and presentation to the 
Province of the reports required under the Agreement and any other reports that the 
Province may deem necessary for reporting progress on the Project; 

e) establishing sub-committees, as needed, to assist the Committee in fulfilling its 
mandate; 

f) attempting resolution of disputes between the Parties and, if the dispute cannot be 
resolved, refer it to the Minister for resolution; and 

g) attending to any other function specified in the Agreement or that the Province may 
assign. 

5.6 CHANGES DURING THE LIFE OF THE PROJECT 

a) In this section 5.6 (Changes during the Life of the Project), "Significant Change" 
includes any of the following change that, as determined by the Province in its sole 
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discretion and as communicated to the Committee through the Province Co-chair: 

i) increases the Maximum Funds; 

ii) significantly, in the Province's opinion, alter the Project scope including, without 
limitation, alter a Project Component or add or delete a Project Component or a 
Project sub-component, or both; or 

iii) is not listed in paragraphs 5.6 a) i) or ii) and is a significant change, in the 
Province's opinion. 

b) The Recipient will carry out the Project in accordance with the Agreement including, 
without limitation, Schedule "B" (Project Description). If the Recipient wishes to 
request a change to the Schedule "B" (Project Description), the Recipient will provide 
a written description of the proposed change to the Committee for review and, 

i) if the requested change is a Significant Change, the Committee will recommend to 
the Province whether to approve it or not and, subject to any necessary approvals 
the Province may require, the Province will approve or reject it; and 

ii) if the change is not a Significant Change, the Committee will approve or reject it. 

c) The Recipient and the Province agree that changes to the Agreement pursuant to 
paragraph 5.6 b) will be made as set out in section13.14 (Amendments). 

5.7 DISPUTE AND POTENTIAL DISPUTE RESOLUTION BY COMMITTEE 

a) The Recipient or the Province, or both, may refer a disagreement or contentious issue 
to the Committee for resolution. 

b) The Co-chairs will, as soon as possible and in any event within 30 days within receipt 
of a Notice by the Province or the Recipient of a disagreement or contentious issue, 
pursuant to paragraph 5.7 a), attempt to resolve it. 

c) If the Co-chairs cannot agree on a resolution consistent with the terms and conditions 
of the Agreement, the issue will be referred to the Minister for resolution. 

d) Any financial contribution from the Province related to an issue referred to either the 
Committee, pursuant to paragraph 5.7 a), or the Minister, pursuant to paragraph 5.7 
c), will be suspended pending resolution. 

5.8 DECISIONS 

a) The Co-chairs will be the only voting members on the Committee. 

b) Decisions of the Committee must be unanimous and recorded in writing. 

5.9 ROLE OF THE RECIPIENT 
The Recipient will, in addition to any other requirements set out in this Article 5 
(Agreement Oversight): 

a) establish a fixed location where the Agreement will be managed, and maintain this 
location until the Committee's activities have concluded and, if relocation is required, 
establish a new location; 

b) prepare and retain, at the above location, and make available to the Committee, all 
documents needed for the work of the Committee, including payment claim forms, 
approval documents, agendas and minutes of meetings of the Committee and its 
subcommittees, and contracts; 

c) ensure that any audit required of the Recipient pursuant to the Agreement is carried 
out and the results are reported to the Committee; 

d) ensure that administrative and financial systems are developed and implemented for 
the Project and the work of the Committee; 
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e) promptly inform the Committee of all proposed changes to the Project; 

f) provide to the Committee, as and within the timelines requested, accurate financial 
forecasts/estimates for the Project Components listed in Schedule 13" (Project 
Description), including accrual -based forecasts; 

g) inform the Committee promptly of any interest earned on the Funds; 

h) provide to the Committee, as requested, status reports for the Project and Project 
Components to the Committee's satisfaction; and 

i) promptly inform the Committee of any risk to the completion of the Project the 
Recipient has identified, and strategies the Recipient has implemented to address 
those risks. 

6. CONTRACT AND THIRD-PARTY CERTIFIER PROCEDURES 

6.1 AWARDING OF CONTRACTS 
The Recipient will ensure that any Contract is entered into and managed in accordance 
with all of the Recipient's policies and procedures. Notwithstanding the foregoing, the 
Recipient will for each Contract: 

a) ensure the Contract is awarded through a process that: 

i) promotes the best value for money; and 

ii) if applicable, is in accordance with the Canadian Free Trade Agreement and 
internal trade agreements; and 

b) comply with the Broader Public Sector Accountability Act, 2010 (Ontario), including 
any procurement directive issued thereunder, to the extent applicable. 

6.2 CONTRACT PROVISIONS 
The Recipient will ensure that each Contract is consistent with, and incorporate, the 
relevant provisions of the Agreement. More specifically but without limiting the generality 
of the foregoing, the Recipient agrees to include in each Contract provisions to ensure 
that: 

a) proper and accurate accounts and records are maintained for at least 7 years after 
the termination or expiry of the Agreement and that the Recipient has the contractual 
right to audit them; 

b) all applicable law, including labour, Environmental Laws and human rights legislation 
is respected; and 

c) the Province and its authorized representatives and an independent auditor and the 
Auditor General of Ontario will, to the extent permitted by law, at all times: 

i) be permitted to inspect the terms of any Contract, record and account respecting 
the Project; and 

ii) have free access to the Project sites, facilities and any documentation as 
contemplated pursuant to section 9.3 (Inspection). 

6.3 THIRD-PARTY CERTIFIER AGREEMENT PROVISIONS 

a) Notwithstanding that the Province will not be a party to a Third -party Certifier 
Agreement, such agreement will include provisions that ensure the following 
conditions are met: 

i) the Third -party Certifier Agreement may not be amended or assigned without the 
express written consent of the Province; 

ii) the Third-party Certifier will have an equal duty of care to the Province and the 
Recipient and will be independent of any Third Party and any Third Party 
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subcontractor; 

iii) the Third-party Certifier will represent and warrant that all information provided or 
submitted, or both, to the Recipient is true and accurate, and prepared in good 
faith to the best of his or her skill, judgment and knowledge; 

iv) the Third-party Certifier will provide the Province with copies of all reports and 
certificates delivered to the Recipient; 

v) the Province will have the right to make inquiries, request that certain matters be 
investigated and otherwise communicated with the Third -party Certifier from time 
to time, to clarify information as it relates to the Third-party Certifier requirements 
as specified in Schedule "G" (Claim and Payment Procedures), and will be entitled 
to receive any material prepared by the Third-party Certifier resulting from such 
inquiries, requests and communications. The Province will provide copies of all 
such requests to the Recipient; and 

vi) the Third-party Certifier will maintain accurate and complete records related to all 
work performed under the Third -party Certifier Agreement for at least 7 years after 
the end of the Agreement and such records will be made available to the Province 
upon request and reasonable notice. 

b) The Recipient will provide the Province with a copy of the Third-party Certifier 
Agreement within 30 days of the effective date of the Third -party Certifier Agreement. 

7. CLAIMS AND PAYMENTS 

7.1 CONTRIBUTION CONDITIONS 
The Province will not be required to make any contribution unless the Recipient is in 
compliance with the terms and conditions of the Agreement. 

7.2 CLAIM PROCEDURES 
The Recipient agrees that the procedures set out in Schedule "G" (Claim and Payment 
Procedures) will apply. 

8. EVENTS OF DEFAULT, CORRECTIVE ACTION, AND TERMINATION FOR DEFAULT 

8.1 EXCHANGE OF INFORMATION AND POTENTIAL DISPUTES 
The Parties agree to keep each other informed of any disagreement or contentious issue 
relevant to the Agreement and agree to use reasonable efforts to resolve it. 

8.2 EVENTS OF DEFAULT 
Subject to section 8.3 (Notice of Breach), if in the Province's opinion, the Recipient 
breaches any representation, warranty, covenant, or other material term of the 
Agreement, including failing to do any of the following in accordance with the terms and 
conditions of the Agreement: 

a) carry out the Project; 

b) use or spend Funds; or 

c) provide, in accordance with section 9.1 (Preparation and Submission), Reports or 
such other reports as may have been requested pursuant to paragraph 9.1 b) 

that event will constitute an Event of Default. 

8.3 NOTICE OF BREACH 
The Province will not consider an event described in section 8.2 (Events of Default) an 
Event of Default unless the Province has given Notice to the Recipient of that event and 
the Recipient has failed, within 30 days of receipt of the Notice or any other timelines 
agreed upon in writing by and at the sole discretion of the Province, either to correct it or 
to demonstrate, to the satisfaction of the Province, that it has taken such steps as are 
necessary to correct it and has notified the Province of the rectification. 
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8.4 CONSEQUENCES OF EVENTS OF DEFAULT AND CORRECTIVE ACTION 
If an Event of Default occurs, the Province may, at any time, take one or more of the 
following actions: 

a) initiate any action the Province considers necessary in order to facilitate the 
successful continuation or completion of the Project; 

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

c) suspend the payment of Funds for such period as the Province determines 
appropriate; 

d) reduce the amount of the Funds; 

e) cancel further instalments of Funds; 

f) demand from the Recipient the payment of any Funds remaining in the possession or 
under the control of the Recipient; 

g) demand from the Recipient the payment of any amount equal to any Funds the 
Recipient used, but did not use in accordance with the Agreement; 

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

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

8.5 OPPORTUNITY TO REMEDY 
If, in accordance with paragraph 8.4 b), the Province provides the Recipient with an 
opportunity to remedy the Event of Default, the Province will give Notice to the Recipient 
of: 

a) the particulars of the Event of Default; and 

b) the Notice Period. 

8.6 RECIPIENT NOT REMEDYING 
If the Province provided the Recipient with an opportunity to remedy the Event of Default 
pursuant to paragraph 8.4 b), and: 

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

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

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

the Province may extend the Notice Period, or initiate any one or more of the actions 
provided for in paragraph 8.4 a), c), d), e), f), g), h), and i). 

8.7 WHEN TERMINATION EFFECTIVE 
Termination under this Article will take effect as provided for in the Notice. 

8.8 FUNDS AT THE END OF A FUNDING YEAR 
Without limiting any rights of the Province under Article 8 (Events of Default, Corrective 
Action, and Termination for Default), if the Recipient has not spent all of the Funds 
allocated for the Funding Year as provided for in the budget set out in Schedule "B" 
(Project Description), the Province may take one or both of the following actions: 

a) demand from the Recipient payment of the unspent Funds; and 

b) adjust the amount of any further instalments of Funds accordingly. 
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8,9 FUNDS UPON EXPIRY 
The Recipient will, upon expiry of the Agreement, pay to the Province any Funds 
remaining in its possession or under its control. 

8.10 WAIVER 

a) Either Party may, in accordance with the Notice provision set out in Article 13.15 
(Notice), ask the other Party to waive an obligation under the Agreement. 

b) Any waiver a Party grants in response to a request made pursuant to paragraph 8.10 
a) will: 

i) be valid only if the Party granting the waiver provides it in writing; and 

ii) apply only to the specific obligation referred to in the waiver. 

9. REPORTING, AUDIT AND EVALUATION 

9,1 PREPARATION AND SUBMISSION 
The Recipient will: 

a) submit to the Province electronically at the email address the Province later provides 
to the Recipient pursuant to paragraph 13.15 a), all Reports in accordance with the 
timelines and content requirements as provided for in Schedule "C" (Reporting, Audit 
and Evaluation), or in a form as specified by the Province from time to time; 

b) submit to the Province any other reports as the Province may request in accordance 
with the timelines and content requirements, and at the address, specified by the 
Province; 

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

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

9.2 RECORD MAINTENANCE 
The Recipient will keep and maintain: 

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

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

9,3 INSPECTION 
The Province, any authorized representative, or any independent auditor identified by the 
Province may, at the Province's expense, upon twenty-four hours' Notice to the Recipient 
and during normal business hours, enter upon the Recipient's premises to review the 
progress of the Project and the Recipient's allocation and expenditure of the Funds and, 
for the purposes, the Province, any authorized representative, or any independent auditor 
identified by the Province may take one or more of the following actions: 

a) inspect and copy the records and documents referred to in section 9.2 (Record 
Maintenance); 

b) remove any copies made pursuant to paragraph 9.3 a) from the Recipient's premises; 
and 

c) conduct an audit or investigation of the Recipient in respect of the expenditure of the 
Funds, the Project, or both. 
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9.4 DISCLOSURE 
To assist in respect of the rights provided for in section 9.3 (Inspection), the Recipient will 
disclose any information requested by the Province, any authorized representatives, or 
any independent auditor identified by the Province, and will do so in the form requested 
by the Province, any authorized representative, or any independent auditor identified by 
the Province, as the case may be. 

9.5 NO CONTROL OF RECORDS 
No provision of the Agreement will be construed so as to give the Province any control 
whatsoever over the Recipient's records. 

9.6 AUDITOR GENERAL 
The Province's rights under Article 9 (Reporting, Audit and Evaluation) are in addition to 
any rights provided to the Auditor General pursuant to section 9.1 of the Auditor General 
Act (Ontario). 

9.7 RECIPIENT'S AUDIT OF EXPENDITURES 
The Recipient will ensure that expenditures under the Agreement are audited in 
accordance with Schedule "C" (Reporting, Audit and Evaluation). 

9.8 DISCLOSURE OF THE PROVINCE'S CONTRIBUTION 
The Recipient will, in its public accounts, reflect the Province's contribution, in 
accordance with the Recipient's established accounting practices. 

9.9 EVALUATION 
The Parties agree to conduct a joint post Project evaluation following the evaluation 
procedures set out in Schedule "C" (Reporting, Audit and Evaluation), Article C.4 
(Evaluation). 

10. COMMUNICATIONS PROTOCOL 
The Recipient will follow the communications protocol set out in Schedule "D" 
(Communications Protocol). 

11. RECIPIENT REPRESENTATIONS AND WARRANTIES 

11.1 GENERAL. The Recipient represents, warrants and covenants that: 

a) it is, and will continue to be, a validly existing legal entity with full power to fulfill its 
obligations under the Agreement; 

b) it has, and will continue to have, the experience and expertise necessary to carry out 
the Project; 

c) it is in compliance with, and will continue to comply with, the Requirements of Law 
related to any aspect of the Project, the Funds, or both; 

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

e) there are no actions, suits, investigations or other proceedings pending or, to the 
knowledge of the Recipient, threatened and there is no order, judgment or decree of 
any court or governmental agency which could materially and adversely affect the 
Recipient's ability to carry out its obligations or the activities contemplated by the 
Agreement, or both. The Recipient will inform the Province immediately if any such 
action or proceedings are threatened or brought during the term of the Agreement. 

11.2 EXECUTION OF AGREEMENT 
The Recipient represents and warrants that it has: 

a) the full power and authority to enter into the Agreement; and 

b) taken all necessary actions to authorize the execution of the Agreement. 
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11.3 GOVERNANCE 
The Recipient represents, warrants, and covenants that it has, will maintain in writing, 
and will follow: 

a) a code of conduct and ethical responsibilities for all persons at all levels of the 
Recipient's organization; 

b) procedures to enable the Recipient's ongoing effective functioning; 

c) decision-making mechanisms for the Recipient; 

d) procedures to enable the Recipient to manage Funds prudently and effectively; 

e) procedures to enable the Recipient to complete the Project successfully; 

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

g) procedures to enable the preparation and submission of all Reports required pursuant 
to Article 9 (Reporting, Audit and Evaluation); and 

h) procedures to enable the Recipient to address such other matters as the Recipient 
considers necessary to enable the Recipient to carry out its obligations under the 
Agreement. 

11.4 SUPPORTING PROOF 
Upon the request of the Province, the Recipient will provide the Province with proof of the 
matters referred to in this Article 11 (Recipient Representations and Warranties). 

12. INDEMNIFICATION 

12,1 INDEMNIFICATION 
The Recipient will indemnify and hold harmless the Indemnified Parties from and against 
any and all liability, loss, costs, damages and expenses (including legal, expert and 
consultant fees), causes of action, actions, claims, demands, lawsuits, or other 
proceedings, by whomever made, sustained, incurred, brought, or prosecuted, in any 
way arising out of or in connection with the Project or otherwise in connection with the 
Agreement, unless solely caused by the negligence or wilful misconduct of the 
Indemnified Parties. 

13. GENERAL 

13.1 DISPOSAL OF ASSETS AND REVENUES FROM ASSETS 

13.1.1 DISPOSAL OF ASSETS 

a) The Recipient will notify the Province in writing, 180 days in advance, if at any time 
during a period of 25 years from the Substantial Completion Date, the Recipient 
proposes to sell, lease, encumber or use any asset in a manner other than described 
in the Agreement, or otherwise dispose of, directly or indirectly, any asset, 
constructed, repaired, rehabilitated or improved, in whole or in part, with contributions 
by the Province under the terms of the Agreement, other than to the Province, a Local 
Government or a Crown agent of the Province, and upon disposition, the Recipient 
will pay the Province, forthwith on demand, a proportionate amount of the Province's 
contribution, in the proportion set forth herein below: 
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Where asset is sold, leased, 
encumbered or disposed of within: 

Return of contribution 
(in current dollars) 

All assets, excluding land 

Up to 2 years after Project 
Completion Date 

100% 

More than 2 and less than 5 years 
after Project Completion Date 

90% 

More than 5 and less than 10 years 
after Project Completion Date 

75% 

More than 10 and less than 15 years 
after Project Completion Date 

45% 

More than 15 and less than 20 years 
after Project Completion Date 

15% 

More than 20 and less than 25 years 
after Project Completion Date 

5% 

More than 25 years after the Project 
Completion Date 

0% 

Land 

At any time before or after the 
termination or expiry of the 
Agreement 

100% or more (calculated on a 
pro rata basis and based on the 
acquisition cost (book value) or 
fair market value, whichever is 
greater, determined as of the 
date the land is sold, leased, 
encumbered or disposed of) 

b) Notwithstanding the foregoing, if any asset of the Project is disposed of, directly or 
indirectly and based on the technical or operational requirement of the Recipient, 
during the 25 year period noted in paragraph 13.1.1 a) and replaced with an asset of 
equal or greater value, the Recipient may, in lieu of the repayment set out in 
paragraph 13.1.1 a) and with the Province's prior written approval, reinvest the 
proceeds from the disposal into the replacement asset. 

c) The Contract pursuant to which the Recipient retains ownership of any non-movable 
asset purchased, constructed, rehabilitated or improved, in whole or in part, with the 
Funds will not be deemed to be a disposition for the purposes of this provision. 

13.1.2 REVENUES FROM ASSETS 
The Parties acknowledge that their contributions to the Project are meant to accrue to the 
public benefit. The Recipient will notify the Province in writing within 90 days of the end of 
a Fiscal Year, if any asset to which the Province has contributed under the Agreement is 
used in such a way that, in the Fiscal Year, revenues are generated from it which exceed 
its operating expenses and the Province may require the Recipient to pay to the Province 
immediately a portion of the excess, in the same proportion as the Province's contribution 
is to the total cost of the asset. This obligation will apply only to the first 25 complete 
Fiscal Years following the Project Completion Date. 

13.1.3 DEDUCTION FROM FINANCIAL ASSISTANCE 
The Province may deduct the amount of funds to be paid by the Recipient under section 
13.1 (Disposal of Assets and Revenues from Assets) from the financial assistance 
payable on any other project(s) of the Recipient under any other provincial program(s) 
(either current or future). 
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13.2 OVERPAYMENT AND DEBT DUE TO PROVINCE 

a) If at any time the Province provides Funds in excess of the amount to which the 
Recipient is entitled under the Agreement, the Province May: 

i) deduct an amount equal to the excess Funds from any further instalments of 
Funds; or 

ii) demand that the Recipient pay an amount equal to the excess Funds to the 
Province. 

b) If, pursuant to the Agreement: 

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

ii) the Recipient owes any Funds or an amount equal to any Funds to the Province, 
whether or not the Province has demanded their payment, 

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

13.3 INTEREST ON DEBTS DUE TO THE PROVINCE 
The Province may charge the Recipient interest on any money owing by the Recipient at 
the then current interest rate charged by the Province of Ontario on accounts receivable. 

13.4 PAYMENT OF MONEY TO THE PROVINCE 
The Recipient will pay any money owing to the Province by cheque payable to the 
"Ontario Minister of Finance" and delivered to the Province as provided for in paragraph 
13.15 a). 

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

13.6 SET-OFF AND FAILURE TO COMPLY WITH OTHER AGREEMENTS 

a) Any debt due to the Province by the Recipient may be set-off against any amounts 
payable by Her Majesty the Queen in right of Ontario or a Crown agency, under any 
other program or agreement (either current or future), to the Recipient. 

b) If the Recipient: 

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

ii) has been provided with notice of such Failure in accordance with the requirements 
of such agreement; 

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

iv) such Failure is continuing, 

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

13.7 NO BENEFIT 
The Recipient will ensure that no member of the Legislative Assembly of Ontario, the 
House of Commons, the Senate or the municipal council of the Regional Municipality of 
Waterloo will be admitted to any share or part of any Contract, or to any benefit arising 
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from it. 

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

13.9 NO AUTHORITY TO REPRESENT 
Nothing in the Agreement is to be construed as authorizing a third party, including a Third 
Party, to contract for, or to incur any obligation on behalf of, a Party or to act as agent for 
a Party. 

13.10 ASSIGNMENT 

a) The Recipient will not, without the prior written consent of the Province, assign any of 
its rights or obligations under the Agreement. 

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

13.11 COUNTERPARTS 
The Agreement may be executed in any number of counterparts, each of which will be 
deemed an original, but all of which together will constitute one and the same instrument. 
Delivery of an executed counterpart of the Agreement by electronic means, including 
without limitation, by facsimile transmission or by electronic delivery in portable document 
format ("pdr), will be equally effective as delivery of a manually executed counterpart of 
the Agreement. 

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

13.13 CONFLICT OF INTEREST 

a) The Recipient will carry out the Project and use the Funds without an actual, potential, 
or perceived conflict of interest. 

b) For the purposes of this section 13.13 (Conflict of Interest), a conflict of interest 
includes any circumstances where: 

i) the Recipient; or 

ii) any person who has the capacity to influence the Recipient's decisions, 
has outside commitments, relationships, or financial interests that could, or could 
be seen to, interfere with the Recipient's objective, unbiased, and impartial 
judgment relating to the Project, the use of the Funds, or both. 

c) The Recipient will: 

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

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

13.14 AMENDMENTS 

a) Except for changes to Table B.2 (Project Components and Fiscal Year Cost 
Breakdown) and Table B.3 (General Eligible Cost Payment Annual Estimates) of 
Schedule "B" (Project Description) that are not considered Significant Changes, the 
Agreement may only be amended by a written agreement. 
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b) An amending agreement under paragraph 13.14 a), including an amending 
agreement for a Significant Change, must be executed by the respective 
representatives of the Parties listed in the signature page below. 

c) Despite paragraph 13.14 b), an amending agreement under paragraph 13.14 a) for 
any amendment to Table B.2 (Project Components and Fiscal Year Cost Breakdown) 
and Table B.3 (General Eligible Cost Payment Annual Estimates) of Schedule "B" 
(Project Description), unless the amending agreement is for a Significant Change, 
may be executed by the respective authorized representatives of the Parties listed 
below: 

i) Province Co-chair; and 

ii) Recipient Co-chair. 

13.15 NOTICE 

a) Notice will be in writing and will be delivered by email, postage-prepaid mail, personal 
delivery, or fax, and will be addressed to the Province and the Recipient respectively 
as provided for below, or as either Party later provides or designates to the other by 
Notice. 

i) Any notice to the Province will be sent to: 

Director, Strategic Investments and Program Branch 
Ministry of Transportation 
777 Bay Street, 30th Floor 
Toronto, Ontario M7A 2J8 

ii) Any notice to the Recipient will be sent to: 

Regional Clerk 
Council and Administration Services 
Region of Waterloo 
150 Frederick Street, 2nd Floor 
Kitchener, Ontario N2G 4J3 

b) Notice will be deemed to have been given: 

i) in the case of postage-prepaid mail, five Business Days after the Notice is mailed; 
Or 

ii) in the case of email, personal delivery, or fax, one Business Day after the Notice is 
delivered. 

c) Despite paragraph 13.15 b) i), in the event of a postal disruption: 

i) Notice by postage-prepaid mail will not be deemed to be given; and 

ii) the Party giving Notice will give Notice by email, personal delivery, or fax. 

13.16 CONSENT BY PROVINCE AND COMPLIANCE BY RECIPIENT 
When the Province provides its consent pursuant to the Agreement, it may impose any 
terms and conditions on such consent and the Recipient will comply with such terms and 
conditions. 

13.17 COMPLIANCE WITH LAWS AND RELEVANT INDUSTRY STANDARDS 
The Recipient agrees to: 

a) comply and ensure that, as applicable, any Third Party complies, in relation to the 
Project, in all material respects, the requirements of all applicable laws, regulations, 
orders and orders in council, including Environmental Laws, and will comply with the 
requirements of all regulatory bodies; and 
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b) undertake, or cause to be undertaken, the engineering and construction work, in 
accordance with industry standards. 

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

13.19 SUCCESSOR 
The Agreement is binding upon the Parties and their respective administrators and 
successors. 

13.20 RIGHTS AND REMEDIES CUMULATIVE 
The rights and remedies of the Province under the Agreement are cumulative and are in 
addition to, and not in substitution for, any of its rights and remedies provided by law or in 
equity. 

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

13.22 JOINT AND SEVERAL LIABILITY 
Where the Recipient is comprised of more than one entity, all such entities will be jointly 
and severally liable to the Province for the fulfillment of the obligations of the Recipient 
under the Agreement. 

14. SPECIAL CONDITIONS 

a) The Province's contribution under the Agreement is conditional upon the Recipient: 

i) on or before the Effective Date, having provided the Province with a copy of its by-
law(s) and, if applicable, resolution(s), authorizing the Recipient to enter into the 
Agreement and confirming the Recipient's financial contribution to the Project; 

ii) prior to submitting a claim for Eligible Costs and to the extent that the items 
included in the claim require an environmental assessment to have been 
completed and approvals secured thereunder prior to the Recipient being entitled 
to undertake works and to incur costs and expenses related to such items, having 
completed such environmental assessment and obtained such approvals; 

iii) on or before the Effective Date, providing the Province with the necessary 
information to facilitate an electronic funds transfer to an interest bearing account 
in the name of the Recipient at a Canadian financial institution; 

iv) on or before the Effective Date, having provided the Province with detailed design 
information, preliminary cost estimates and cash flows broken down by Fiscal Year 
in respect of all Project Components; 

v) prior to submitting a claim for Eligible Costs for the acquisition of an interest in real 
property, having provided written notice to the Province and a certificate in the 
form attached as Schedule "F" (Form of Certificate of Title) that the Recipient has 
secured all necessary rights and interests in property for the items included in the 
claim; and 

b) for greater certainty, if the Province provides any Funds to the Recipient prior to any 
of the conditions set out in paragraph 14 a) having been met, and has not otherwise 
waived compliance with such condition in writing, the Province may exercise one or 
more of the remedies available to it pursuant to section 8.4 (Consequences of Events 
of Default and Corrective Action). 
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15. INSURANCE AND PROOF OF INSURANCE 

15.1 INSURANCE 
The Recipient represents, warrants, and covenants that it has, and will maintain, at its 
own cost and expense, with insurers having a secure A.M. Best rating of B+ or greater, or 
the equivalent, all the necessary and appropriate insurance that a prudent person 
carrying out a project similar to the Project would maintain, including commercial general 
liability insurance on an occurrence basis for third party bodily injury, personal injury and 
property damage, to an inclusive limit of not less than $2,000,000.00 per occurrence. The 
insurance policy will include the following: 

a) the Indemnified Parties as additional insured with respect to liability arising in the 
course of performance of the Recipient's obligations under, or otherwise in connection 
with, the Agreement; 

b) a cross liability clause; 

c) contractual liability coverage; and 

d) a 30-day written notice of cancellation. 

15.2 PROOF OF INSURANCE 
The Recipient will: 

a) provide to the Province, either: 

i) certificates of insurance or other proof as may be requested by the Province that 
confirm the insurance coverage as provided for in section 15.1 (Insurance); or 

ii) other proof that confirms the insurance coverage as provided for in section 15.1 
(Insurance); and 

b) upon the request of the Province, provide to the Province a copy of any insurance 

16. ACKNOWLEDGMENT 

16.1 RECIPIENT'S ACKNOWLEDGMENT 
The Recipient acknowledges that 

a) by receiving Funds it may become subject to legislation applicable to organizations 
that receive funding from the Government of Ontario, including the Broader Public 
Sector Accountability Act, 2010 (Ontario), the Public Sector Salary Disclosure Act, 
1996 (Ontario), and the Auditor General Act (Ontario); 

b) Her Majesty the Queen in right of Ontario has issued expenses, perquisites, and 
procurement directives and guidelines pursuant to the Broader Public Sector 
Accountability Act, 2010 (Ontario); 

C) the Funds are: 

i) to assist the Recipient to carry out the Project and not to provide goods or services 
to the Province; 

ii) funding for the purposes of the Public Sector Salary Disclosure Act, 1996 
(Ontario); 

d) the Province's role in the Project is limited to making a financial contribution to the 
Project Implementation, and that the Province is not otherwise involved in or 
responsible for carrying the Project, nor is it a decision-maker or an advisor to the 
Project; and 

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

16.2 PROVINCE'S ACKNOWLEDGEMENT 

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

The Parties have executed and delivered the Agreement on the dates set out below. 

HER MAJESTY THE QUEEN IN RIGHT 
OF ONTARIO as represented by the Minister 
of Transportation for the Province of Ontario 

by: 

Name: Kathryn McGarry 
Title: Minister of Transportation 

Authorized Signing Officer 

THE REGIONAL MUNICIPALITY OF WATERLOO 

by: 

P,Alf)4 -) )0   Q •  
Date Name: Ken Seiling 

Atet/14 c)-( a20  
Date V Name: -Kris Fletcher—

Title: Regional Chair 

I have authority to bind the Recipient. 

Title: x.j1RegionaI Clerk 

I have authority to bind the Recipient. 
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SCHEDULE "A" 
ELIGIBLE COSTS AND INELIGIBLE COSTS 

A.1 DEFINITION 
For the purposes of this Schedule "A" (Eligible Costs and Ineligible Costs): 

"Revenue Service" means the point in time when the Project is ready to accept paying 
customers. 

A.2 ELIGIBLE COSTS 

A.2.1 DATE OF EFFECT 
Eligible Costs can begin to accrue effective as of June 1, 2016. 

A.2.2 SCOPE OF ELIGIBLE COSTS 
Eligible Costs are the direct capital costs which are, in the Province's opinion, properly 
and reasonably incurred and paid by the Recipient for the construction of the Project or 
that must be incurred and paid by the Recipient in order to bring the Project into Revenue 
Service. Eligible Costs include only the following: 

a) subject to section A.2.3 (Conditions on Land and Interest in Land Acquisition), 
acquisition of land and any interest in land required for Project infrastructure that are 
listed in this section A.2.2 (Scope of Eligible Costs); 

b) transit stops, stations and terminals; 

C) fare collection equipment, IT systems and upgrading of any IT equipment or 
infrastructure needed for the implementation of the Project; 

d) work related to structure demolition or construction; 

e) safety and security equipment; 

f) computer, electronic and communication devices directly related to, or required for, 
the Project; 

major refurbishment of Recipient's existing assets required to bring the Project into 
Revenue Service; 

h) standard grass landscaping at construction sites; 

i) • hoarding and signage at Project construction sites; 

g) 

i) urban design enhancements, including bike lanes, up to 1.5% of the total costs of the 
Project as set out in Schedule "B" (Project Description), Table B.2 (Project 
Components and Fiscal Year Cost Breakdown); 

k) utility relocations generated primarily as a result of the Project and not associated with 
any of the Recipient's other repair or utility replacement or expansion programs, or 
both; 

I) the following soft costs, in a cumulative amount no greater than 15% of the Province's 
maximum financial contribution to the Project as set out in paragraph 3.1 a) of the 
Agreement: 

i) studies that are undertaken to meet Ontario's provincial regulatory requirements or 
prepared for the implementation of the Project, including but not limited to: 

a. environmental assessment (EA) studies to satisfy the requirements of the 
Ontario Environmental Assessment Act (Ontario) and the Canadian 
Environmental Assessment Act, 2012 (Canada); 

b. technical studies (e.g., environmental, geotechnical and soils investigations, 
noise studies and architectural and heritage studies); 
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c. planning, design and engineering; and 

d. any study deemed required by the Province for the Project; 

ii) Project planning and management; 

iii) professional fees of consultants (including, but not limited to design engineering 
and financial) in the Province's sole discretion; 

iv) salaries and benefits of municipal staff, including contract positions, assigned or 
seconded to the Project on a full time basis; 

v) commercial and other necessary insurance; 

vi) Project operating expenses needed to bring the Project into Revenue Service 
including only the following: 

a. testing; 

b. safety inspection; and 

c. specialized training costs (e.g., training on new equipment); 

vii) remedial or mitigation measures identified by an environmental assessment or 
other study approved by the Province; 

viii) cost of renting or leasing special purpose equipment; 

ix) other costs deemed by the Province as capital expenditures necessary to bring the 
Project into Revenue Service; 

x) communication costs related to the Project; and 

xi) legal costs that are, in the Province's sole discretion, directly related to 
procurement initiatives and property acquisition for the Project; and 

m) other costs that, in the Province's opinion, are considered to be necessary for the 
successful Project Implementation and have been approved in writing prior to being 
incurred. 

A.2.3 CONDITIONS ON LAND AND INTEREST IN LAND ACQUISITION 
Land or interest in land acquired by the Recipient for the Project infrastructures listed 
below must meet the following conditions: 

a) Parking 
Acquisition of land and an interest in land for the provision of park-and-ride spaces at 
transit stations will be eligible for funding from the Province, subject to the following 
conditions: 

i) the Recipient undertaking all necessary assessments to minimize the need for 
park-and-ride spaces at stations; and 

ii) the Recipient assessing alternatives to park-and-ride, such as local feeder bus 
service. 

b) Road Widenings Required for Fixed Guideway Infrastructure 
Acquisition of land and an interest in land for road widenings will be eligible for 
provincial funding if road widenings on the side of the street are less than or equal in 
scale and size to the general purpose lanes. 

c) Additional Conditions 
The Province, in its sole discretion, may impose additional conditions related to the 
acquisition of land and an interest in land for any other Project infrastructure. 
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A.3 INELIGIBLE COSTS 

a) Unless a cost is considered an Eligible Cost pursuant to Article A.2 (Eligible Costs), 
such cost will be considered an Ineligible Cost. Without limitations, Ineligible Costs 
include the indirect costs listed in section A.3.1 (Indirect Costs) and the costs that are 
over and above the Project scope and are listed in section A.3.2 (Costs Over and 
Above Project Scope). 

b) The costs incurred before June 1, 2016 are Ineligible Costs. 

A.3.1 INDIRECT COSTS 
The costs that are not directly related to bringing the Project into Revenue Service are 
Ineligible Costs. Without limitations, the following indirect costs are Ineligible Costs: 

a) costs of developing the business case for the purposes of applying for provincial 
funding for the Project; 

b) costs related to Project evaluation and audit, unless otherwise approved by the 
Province in writing; 

c) costs related to office space in a facility, including a maintenance and storage facility, 
that is not specifically required to operate the facility; 

d) costs associated with obtaining necessary approvals, licenses or permits where the 
Recipient is the entity providing the approval, license or permit; 

e) costs associated with general planning studies, including the Recipient's Official Plan 
and Transportation Master Plan; 

f) subject to paragraph A.2.2 I) iv), salaries and other employment benefits of any 
employees, overhead costs as well as other direct or indirect operating or 
administrative costs of the Recipient, and more specifically these costs as related to 
planning, engineering, architecture, supervision, management and other services 
provided by the Recipient's permanent staff and funded under the Recipient's 
operating budget; 

g) costs of any activities that are part of the regular operation and maintenance of 
municipal transit assets, including operation and maintenance costs related to the 
Project; 

h) carrying costs incurred on the funding share of any funding partner other than the 
Province; 

i) costs associated with municipal staff and consultant travel and accommodation; 

j) litigation costs incurred by the Recipient including, without limitation, those incurred by 
the Recipient in proceedings against the Province or the Recipient; 

k) subject to paragraph A.2.2 I) xi), legal costs incurred by the Recipient; 

I) Recipient's upgrades not expressly approved by the Province; 

m) refundable portion of the Harmonized Sales Tax (HST) or other taxes and fees; and 

n) other costs which are not specifically listed as Eligible Costs under this Schedule "A" 
(Eligible Costs and Ineligible Costs) and which, in the Province's opinion, are 
considered to be ineligible. 

• A.3.2 COSTS OVER AND ABOVE PROJECT SCOPE 
The Province will not fund expenditures related to activities undertaken as part of the 
Project, but which are over and above the scope of the Project. These costs include, but 
are not limited to: 

a) upgrading of municipal services and utilities that are over and above relocation or 
basic replacement needs; 
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b) upgrades to materials beyond pre-existing municipal standard; 

c) urban design enhancements over and above a maximum allowance of 1.5% of the 
total costs of the Project as set out in Schedule "B" (Project Description), Table B.2 
(Project Components and Fiscal Year Cost Breakdown) and Table B.3 (General 
Eligible Cost Payment Annual Estimates); and 

d) expansion or upgrades to existing computer and communication systems that may be 
undertaken as part of, or simultaneous to, the implementation of the Project. 
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SCHEDULE B 
PROJECT DESCRIPTION 

TABLE B.1 PROJECT DESCRIPTION/SCOPE 

Project 
Component 

# 

Project 
Sub- 

component 
# 

Sub-
component 

Title 
Sub-component 

Description 

. 1 0 Pr ogram  
Management 
(Recipient) 

1.1 
Project 

Management 
Office 

The King Victoria Transit Hub project is being managed by the Recipient staff from areas including the Facilities & Fleet 
Management and the Economic Development Department concurrently with their day to day responsibilities. Additional 
support is provided by external advisors, and internal regional staff from Grand River Transit ("GRT"), Legal, Finance, 
and Purchasing. 

Deliverables to date: 
• Release of Request for Qualification ("RFQ") on April 27, 2017 
• RFQ bid closing date on June 30, 2017 
• One (1) submission received by consortium King Victoria Transit Hub Partners Inc. ("KVTH Partners") 
• Memorandum of Understanding ("MOU") completed with proponent December 8, 2017 
• Release of RFP March 29, 2018 

Anticipated Deliverables: 
• RFP close August 31, 2018 
• RFP approval November! December 2018 
• Commencement of construction (subject to bid), Spring/Summer of 2019 
• Substantial Completion of the public sector components not later than December 31, 2021 

1.2 Property 

Between 2008 and 2014, the Recipient assembled approximately 1.6 hectares (4 acres) of land located near the 
intersection of King and Victoria Streets in Kitchener, to develop a multi -modal transportation hub. Located in downtown 
Kitchener, the lands are bounded by the Metrolinx rail line to the North, Duke Street to the East, Victoria Street to the 
South and King Street to the West. 
The Recipient undertook a preliminary site design exercise to validate potential site configurations that would facilitate the 
movement of transit passengers across the site and effectively allow access by foot, bicycle, transit and automobile. 
The preliminary development concepts contemplated a development of approximately 820,000 - 990,000 square feet 
gross floor area ("GFA") and comprise a mix of uses including residential, retail and office. 
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2.0 Background 
Study 

The Recipient has assessed the potential development opportunity of the Project and identified strategies to integrate 
transit uses and active transportation at the site, including the future ION LRT service (currently under construction), a 
relocated GO / VIA Rail station, intercity bus services and the GRT bus system. The work completed to date focused on: 

1. Validating the potential real estate development opportunity, including the types of uses and amount of floor area 
that could be supported at the site based on site characteristics and current market conditions. This analysis was 
undertaken in a two-stage study completed by Cushman & Wakefield: 

a. The first stage, documented in a 2012 report, included a high level analysis of regional market characteristics and 
trends for residential, retail, office and hotel uses, and how these might affect the mix of uses that could be 
supported at the site; and 

b. The second stage, documented in a 2013 report, included a market demand forecast, an analysis of development 
options based on two concept plans prepared by IBI Group, financial analysis and indicative estimates of land 

- value for each option, and an assessment of potential land monetization options. 

Preliminary 2. Urban design and land use planning matters were addressed in an Urban Design Brief and a Planning Report 
assessment prepared by GSP Group, dated August 2012. These reports supported the Official Plan and zoning by-law amendments 
of adopted by the City of Kitchener Planning and Strategic Initiatives Committee in February 2013, and adopted by Regional 

2.1 development 
potential, site 

Council in April 2013. The amendments permit and encourage mixed uses on site and within buildings. 

planning and 3. Preliminary site planning and massing was undertaken by IBI Group and documented in a Preliminary Design and 
design work Station Area Access Plan dated April 2013 (the "IBI Report"). This study examined the physical site context, including 

pedestrian, cyclist, transit user and vehicle access, which informed a preliminary site design for the Project. Building on 
the objectives of the urban design brief and zoning by-law requirements, the IBI Report included conceptual drawings and 
recommended strategies to accommodate transit-related uses on-site and to enhance the movement of transit 
passengers in a seamless manner. 

4. A Preliminary Design Package dated May 2016 was prepared by Infrastructure Ontario ("10") to outline the key 
components and benefits of the Project. 

5. Recommendations for a preferred transaction structure for the Project were prepared by 10 and Deloitte and 
endorsed by Council in a report dated February 23, 2016. 

In addition to the reports referenced above, the Recipient has also completed other due diligence activities and a Class B 
Environmental Assessment (EA) that was prepared to satisfy the Environmental Assessment Act (Ontario) requirements 
arising from the public infrastructure components of the Project. 
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3M Preliminary 
Site Design - 
Transit Related 
Components of 
the Hub — 
Recipient Scope 

3.1 
On -site 
Components 
— Transit Hall 

Scope 

The Transit Hall is a two-level indoor space that provides a comfortable, bright, safe and active location for passenger 
circulation and transfers between transportation modes. The hall includes: information kiosks, ticket vending kiosks, ticket 
booths and waiting areas. It is envisioned as a main "central station" type of hall, with public art, embedded art and 
programmable spaces. 

.  3 2 

On -site 
Components 
— Public 
Square and 
Transit Plaza 
(Plazas) 

Scope 

Public Square and Transit Plaza ("Plazas") are public spaces which will provide grand entrances to the Transit Hall, focal 
points for pedestrian circulation, as well as gathering and rendezvous spaces for formal and informal street-level activity. 
The Transit Plaza shall be provided at the north end of King Street and will provide a barrier free pedestrian access to the 
Transit Hub from the Northbound ION LRT platform. The Public Square is to be located at the main entry of the KVTH, at 
the corner of King Street and Victoria Street. 

.  3 3 

On -site 
Components 
—Victoria 
Street Bus 
Loop and Bus 
Bays 

Scope 

The Victoria Street Bus Loop and Bus Bays (Bus Loop) are planned to be located on the Victoria Street/Transit Hall level, 
beneath the Passenger Pick Up and Drop Off ("PPUDO"). It is to provide convenient inter-city bus connection for transit 
passengers. 

Three platform shelters are planned at the bus loop. These shelters are expected to include on -demand heating, 
Passenger Information Displays ("PIDs") and emergency communication panels that connect to Transit Security. The 
bus loop will be designed to accommodate platforms for double decker buses, Grand River Transit's Mobility Plus buses 
and layover space. 

3.4 

On -site 
Components 
— Passener g 
Pick-up and 
Drop-off 
(PPUDO) 

Scope 

PPUDO is proposed to be located at or near the GO platform level, providing for immediate access to arriving and 
departing trains. 
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On-site 
Components 

Additional Components 

In addition to the on-site components described above, the components noted below will require future discussions in 
order to define applicable requirements: 

(i) Vehicle Parking - An estimated 100 dedicated transit customer parking spaces are required. The Recipient's objective 
is to have a limited park and ride option at this location on a pay-basis. If the developer does not construct structured 

3 5 .  — Additional 
Components 
— Go Parking 

(above ground) parking, the Recipient will consider off-site parking locations close to the site. 

(ii) Bicycle Parking - The developer is required to provide secured spaces within the transit hub, as well as covered 
outdoor spaces for public use. 

Spaces 
(iii) Potential Additional Requirement - A vertical connection (e.g. stairs and elevators) between the Victoria Street Bus 
Loop and the PPUDO may be considered an additional component for the Project, which will also require future 
discussions to define applicable requirements. 

Scope 

Off-site 
Components 

The multi -use path will be built by the developer from Duke Street. though the site to the west, and include a new 
pedestrian bridge over King Street. The pedestrian bridge is to be built at such a height to clear the existing overhead 
contact system of the ION LRT. The path and bridge will provide a connection between the KVTH, off-site parking, the 

— Multi -use Bramm Street redevelopment lands, as well as the Waterloo Spur Line trail and the Iron Horse Trail (owned by the City of 
3.6 Trail and Kitchener). A portion of the multi -use trail is an on-site component of the project. 

Pedestrian 
Bridge over The trail is separate from but adjacent to the GONia Rail platform. Direct access to the GO platform is planned at the 
King Street South Entrance Access Feature on the west end of the platform. Design consideration has been given to preventing the 

platform from being used as a trail, which is prohibited by GO. 

Scope 4.0 Preliminary 
Site Design - 
Transit Related Off-site 

Components 
Waterloo Street Pedestrian Underpass ("Pedestrian Underpass") — a tunnel connecting the north and south rail 
platforms, and neighbourhoods north of the facility, under the rail line in proximity to Waterloo Street, at grade relative to 

Components of 4.1 —Pedestrian the Transit Hall and Bus Bays/Loop. A pedestrian overpass could be constructed as an alternative, depending on the final 
the Hub — 
Metrolinx Scope 

Underpass / 
overpass 

submission during the request for proposal process. 
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Scope 
Off-site 
Components GO Platform and Canopy ("GO Platform") — the new GO train stop at the KVTH, which will replace the present stop at 
— GO 126 Weber Street west (580 metres away from the new stop). 

4.2 
Platform, 
Canopy and Sco se 
South 
Entrance 
Access 

South Entrance Access Feature — a fully accessible connection from the southbound ION platform to GO and Via Rail, 
parking and the KVTH. 

Feature 
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TABLE B.2 PROJECT COMPONENTS AND FISCAL YEAR COST BREAKDOWN 

Project Sub-component 
Estimated Total Costs 

$M (to be updated following 
RFP close) 

Estimated Eligible 
Costs 

$IM 

1.0 Program Management (Recipient) 

1.1 Project Management Office 2.2 2.2 

1.2 Property 0.1 0.1 

1.0 Sub-total (Recipient Scope) 2.3 2.3 

2.0 Background Study 

2.1 Preliminary assessment of development potential, site planning and design work 3.0 3.0 

2.0 Sub-total (Recipient Scope) 3.0 3.0 

3.0 Preliminary Site Design - Transit Related Components of the Hub - Recipient Scope 

3.1 On-site Components - Transit Hall 8.8 8.8 

3.2 On-site Components - Public Square and Transit Plaza (Plazas) 3.6 3.6 

3.3 On -site Components -Victoria Street Bus Loop and Bus Bays 3.1 3.1 

3.4 On -site Components - Passenger Pick-up and Drop-off ("PPUDO") 5.0 5.0 

3.5 On-site Components - Additional Components - Go Parking spaces 5.8 5.8 

3.6 On-site Components - Multi -use Trail Bridge over King Street 1.4 1.4 

3.0 Sub-Total (Recipient Scope) 27.7 27.7 

4.0 Preliminary Site Design - Transit Related Components of the Hub - Metrolinx Scope (Metrolinx is 
reviewing the requirements of their off-site components and may increase their scope as required, at 
Metrolinx cost) 

4.1 Off-site Components - Pedestrian Underpass/Overpass 6.3 6.3 

4.2 Off-site Components - GO Platform, Canopy and South Entrance Access Feature 3.7 3.7 

4.0 Sub-total (Metrolinx Scope) 10 10 

TOTAL 43 43 
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TABLE B.3 GENERAL ELIGIBLE COST PAYMENT ANNUAL ESTIMATES 

Project Components and Sub-
Components 

Total Cost 

$M 

Estimated 
Eligible Costs 

VA 

Payment by 
Ministry 

SIM 

Timing of When Expenses Occurred 
*Comments/notes 

2016-17 2017-18 2018-19 2019-20 2020-21 2021-2022 2022-2023 

1.0 Program Management (Recipient) 

1.1 Project Management Office 2.20 2.20 2.20 0.14 0.80 1.26 0.00 0.00 0.00 0.00 

1.2 Property 0.10 0.10 0.10 0.00 0.00 0.00 0.10 0.00 0.00 0.00 Previously spent costs are not being applied to 
the MTO funding. 

2.0 Background Study 

2.1 Preliminary assessment of development 
potential, site, planning and design work 3.00 3.00 3.00 0.12 1.20 1.68 0.00 0.00 0.00 0.00 

3.0 Preliminary Site Design- Transit 
Related Components. Region of 
Waterloo Scope 

3.1 On-site Components - Transit Hall 8.80 8.80 8.80 0.00 0.00 0.00 1.76 4.40 2.64 0.00 Assuming 20% in 19/20, 50% in 20/21 and 30% 
in 21/22. Update after REP close. 

3.2 On-site Components - Public Square 
and Transit Plaza (Plazas) 3.60 3.60 3.60 0.00 0.00 0.00 0.72 1.80 1.08 0.00 Assuming 20% in 19/20, 50% in 20/21 and 30% 

in 21/22. Update after REP close. 

3.3 On-site Components - Victoria Street 
Bus Loop and Bus Bays 3.10 3.10 3.10 0.00 0.00 0.00 0.62 1.55 0.93 0.00 Assuming 20% in 19/20, 50% in 20/21 and 30% 

in 21/22. Update after REP close. 

3.4 On-site Components - Passenger Pick- 
up and Drop-off ("PPUDO") 5.00 5.00 5.00 0.00 0.00 0.00 1.00 2.50 1.50 0.00 Assuming 20% in 19/20, 50% in 20/21 and 30% 

in 21/22. Update after REP close. 

3.5 On-site Components -Additional 
Components - Go Parking Spaces 5.80 5.80 5.80 0.00 0.00 0.00 1.16 2.90 1.74 0.00 Assuming 20% in 19/20, 50% in 20/21 and 30% 

in 21/22. Update after REP close. 
3.6 Off-site Components - Multi -use Trail 
Bridge over King Street 1.40 1.40 1.40 0.00 0.00 0.00 0.28 0.70 0.42 0.00 Assuming 20% in 19/20, 50% in 20/21 and 30% 

in 21/22. Update after REP close. 

Sub-Total of Region of Waterloo Costs 33.00 33.00 33.00 0.26 2.00 2.94 5.64 
_ 

13.85 8.31 0.00 

4.0 Preliminary Site Design- Transit 
Related Components - Metrolinx Scope 

4.1 Off-site Components -Pedestrian 
Underpass/Overpass 6.30 6.30 6.30 0.00 0.00 0.00 1.26 3.15 1.89 0.00 Assuming 20% in 19/20, 50% in 20/21 and 30% 

in 21/22. Update after REP close. 

4.2 Off-site Components - GO Platform, 
Canopy and South Entrance Access 
Feature 

3.70 3.70 3.70 0.00 0.00 0.00 0.74 1.85 1.11 0.00 Assuming 20% in 19/20, 50% in 20/21 and 30% 
in 21/22. Update after REP close. 

Sub-Total of Metrolinx Costs 10.00 10.00 10.00 
Metrolinx is reviewing the requirements of their 
off-site components and may increase their 
scope as required (at Metrolinx cost) 

TOTAL 43.00 43.00 43.00 0.26 2.00 2.94 7.64 18.85 11.31 0.00 
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SCHEDULE "C" 
REPORTING, AUDIT AND EVALUATION 

C.1 DEFINITIONS 
For the purposes of this Schedule "C" (Reporting, Audit and Evaluation): 

"Generally Accepted Auditing Standards" means Canadian Generally Accepted Auditing 
Standards as adopted by the Canadian Institute of Chartered Accountants applicable as of the 
date on which such record is kept or required to be kept in accordance with such standards. 

"Post Project Evaluation Guide" means the guide the Province provides to the Recipient to 
assist the Recipient in completing the post Project evaluation. 

C.2 REPORTING 

C.2.1 QUARTERLY PROJECT STATUS REPORT 
The Recipient will submit quarterly Project status reports, in a format approved by the 
Province, to the Province including the following information: 

a) status of Project Implementation, spending as of the date of the report and specific 
breakdown of costs for the most recent quarter by Project Component; 

b) any issues or areas of concern, potential financial impact and proposed mitigating 
strategies; 

C) estimated percentage of Project completion; 

d) forecast and actual construction start and end dates; 

e) all other information respecting the progress of the Project that may be requested by 
the Province or of which the Recipient becomes aware that may affect the Project's 
timely completion; and 

f) updated financial forecasts for Tables B.2 (Project Components and Fiscal Year Cost 
Breakdown) and B.3 (General Eligible Cost Payment Annual Estimates), and 
explanation of variances. 

C.2.2 ANNUAL PROGRESS REPORT 
An annual progress report for the previous Fiscal Year must be submitted by the 
Recipient to the Province by June 30th of each year. The introduction to the report must 
provide a general description of the Project focusing on major achievements to date. In 
the event that the Agreement is executed by the Province between January 1st and June 
30th, the annual progress report must be submitted to the Province by June 30th in the 
following Funding Year, that is, not in the Funding Year of execution of the Agreement. 
The annual progress report will include the following: 

a) summary information on the Project progress; 

b) an overview about the status of both expected and unanticipated significant 
environmental issues related to the Project and the proposed mitigation strategies to 
deal with these concerns; 

d) any areas of concern or risk factors and proposed mitigation strategies affecting the 
timelines or the budget of the Project; 

e) any issues or risk factors that may affect the completion of the Project as per original 
plans, subsequent plans the Recipient has developed/implemented to mitigate such 
issues or risk factors, and, if addressed, how such issues and risk factors were 
addressed; 

f) highlights of communication activities of the Project for the Fiscal Year; and 

g) if required pursuant to section E.3.1 (Requirements for Aboriginal Consultation 
Record), an Aboriginal Consultation Record and any update to it. 
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C.2.3 FINAL REPORT 
Within 6 months of the Substantial Completion Date or such longer period as the 
Province may specify in writing, the Recipient will submit a final report for the Project to 
the Province and the Recipient will follow such administrative procedures as are specified 
from time to time by the Province. The final report will be in a form satisfactory to the 
Province and will include: 

a) a detailed description of the Project as completed, including photographs; 

b) particulars of how the communications requirements have been implemented or 
applied; 

c) a final audited financial statement showing Project expenditures, Eligible Costs 
incurred and revenue certified by the chief financial officer of the Recipient; 

d) an invoice summary, as prescribed by the Province; 

e) details of any variance from the Project, including Schedule "B" (Project Description); 

f) details of how the objectives of the Province of Ontario, as set out below, have been 
met: 

i) solving inter-regional and region-wide congestion and growth pressures; 

g) 

ii) positioning inter-regional transit as an attractive and financially viable alternative to 
automobile use; 

iii) achieving a significant automobile-to-transit modal shift in key commuter 
transportation markets, to achieve tangible regional environmental, economic and 
quality of life benefits; 

iv) encouraging balanced, integrated planning and investment decision -making 
between highway and transit modes; and 

v) integrating transportation infrastructure planning with land use development 
strategies have been met; 

if required pursuant to section E.3.1 (Requirements for Aboriginal Consultation 
Record), an Aboriginal Consultation Record, as defined in section E.1.1 (Definitions), 
and any update to it; and 

h) any other information respecting the Project as may be requested by the Province. 

C.3 AUDIT 
The Recipient is responsible for requesting and managing the undertaking of all audits of 
the Project and delivering corresponding audit reports in the timeframe set out in the 
Agreement. Unless otherwise specifically set out in the Agreement, all audits will be 
carried out at the Recipient's expense by accredited and external independent auditors in 
accordance with Generally Accepted Auditing Standards. 

C.3.1 FINANCIAL AUDIT(S) 

a) Financial audits must be conducted by independent external auditors in accordance 
with Generally Accepted Auditing Standards. 

b) Strict financial audit criteria will be used to provide an opinion on the financial 
statements related to the Agreement. 

c) The key objective of the annual financial audit is to determine whether financial 
transactions support the amounts and disclosures in the financial statements. 

C.3.2 COMPLIANCE AUDIT(S) 
Compliance audits must be conducted by external auditors in accordance with Generally 
Accepted Auditing Standards. 
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The key objectives of the compliance audit(s) are to: 

a) determine whether Funds were expended for the purposes intended and with due 
regard to economy, efficiency and effectiveness; 

b) determine compliance with the Agreement; 

c) ensure that Project and financial information is complete, accurate and timely, in 
accordance with the terms and conditions of the Agreement; 

d) ensure that information and monitoring processes and systems are sufficient for the 
identification, capture, validation and monitoring of achievement of intended benefits; 

e) assess the overall management and administration of the Project; 

f) provide recommendations for improvement or redress; and 

g) ensure that prompt and timely corrective action is taken on audit findings. 

C3.3 AUDIT PLAN 
The Recipient is responsible for establishing, overseeing, managing and implementing a 
Project audit plan, including any required corrective actions. The Recipient will use a risk -
based assessment approach. 

The Recipient will complete and submit, to the Province's satisfaction, a Project audit 
plan within 3 months of the execution of the Agreement. 

The audit plan must specify: 

a) the audit objectives to be achieved for the audits in question, including both the 
financial audits and compliance audits; 

b) the audit methodology; 

c) the costs and resources to be allocated for the audit plan; 

d) clear understanding with respect to access to working papers by the Province and the 
Recipient; and 

e) the time frames for audits and public access to audit reports. 

The audit plan may be assessed regularly and changed accordingly as the risk 
management process is revisited on a periodic basis. 

C.3.4 AUDIT DELIVERABLES AND TIMELINES 
There will be an annual financial audit of the Project, as part of the annual progress 
report and 2 Project compliance audits. The first compliance audit must occur midway 
into the Project. The final compliance audit will occur by the Project Completion Date. 

The Recipient will report to the Committee on the Project as follows: 

a) submit Project audit reports within 7 days of receipt from the Recipient's independent 
external auditor; 

b) submit, within 30 days of receipt and for each audit, a report on follow-up actions 
taken or to be taken, or both, to address the recommendations and results of the 
audit; and 

c) submit by June 30th of each Fiscal Year, the annual progress report for the previous 
Fiscal Year. 

The Project compliance audit frequency may, at the Province's sole discretion, be altered 
by the Province. 
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C.4 EVALUATION 

C.4.1 COMPLETION OF POST PROJECT EVALUATION 

a) The Parties agree, as required pursuant to section 9.9 (Evaluation) and unless 
otherwise agreed upon by the Province in writing and in its sole discretion, to conduct 
a post Project evaluation. 

b) The purpose of the post Project evaluation is to assist the Province in assessing the 
process of Project Implementation to inform future delivery of municipal infrastructure 
programs for which provincial transfer payments are provided. 

c) The post Project evaluation, as further described in the Post Project Evaluation Guide, 
involves two stages: 1) the development of a post Project evaluation plan led by the 
Recipient, with the support of the Province; and 2) the completion of a post Project 
evaluation report led jointly by the Province and Recipient. 

d) The Recipient further agrees to contribute to the post Project evaluation in the 
development and completion of the post Project evaluation report as required 
pursuant to section C.4.3 (Costs). 

e) The post Project evaluation report is in addition to final report pursuant to section 
C.2.3 (Final Report). 

f) The Recipient acknowledges and agrees that any post Project evaluation report will 
be a public document. 

C.4.2 POST PROJECT EVALUATION PLAN AND TIMELINES 

a) The Recipient will provide the Province with a post Project evaluation plan, including 
the items set out below in paragraph C.4.2 b) and as further described in the Post 
Project Evaluation Guide, within 6 months of the Effective Date. 

b) The Recipient agrees that the post Project evaluation plan will include: 

i) types of data to support the evaluation and how such data will be collected, may 
include: 

a. baseline information at the start of the Project; 
b. Project cost by Project Component; 
c. Project financing by Project Component; 
d. economic cost benefit analysis; 
e. financial cost benefit analysis; 
f. achievement of objectives and outputs and transportation outcomes; 
g. Project sustainability; and 
h. other social, economic and environmental impacts; 

ii) information to be collected during the implementation of the Project, including: 
financial, procurement, project management, construction, and initial 
operational information, along with the timelines associated with data collection; 

iii) key performance indicators to be used; 

iv) any other information the Province may require; and 

v) lessons learned. 

c) The Recipient will provide the Province, at the Province's request, with copies of 
the documentation, including the original business case and details of all economic 
and financial projections, in support of the data and information required pursuant 
to the post Project evaluation plan described in paragraph C.4.2 b). 

C,4.3 COSTS 
Despite any other provisions of the Agreement, each Party will be responsible for its own 
costs in relation to the post Project evaluation. 
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SCHEDULE "D" 
COMMUNICATIONS PROTOCOL 

D.1 PURPOSE 
This Schedule D (Communications Protocol) describes the Recipient's responsibilities 
and financial obligations involved in communications activities and products for the 
Project to recognize the contributions of the Government of Ontario and the Recipient. 

D.2 GENERAL PRINCIPLES 

a) The Recipient agrees to undertake joint communications activities and collaborate on 
products to ensure open, effective, and proactive communications, ensuring equal 
recognition and prominence of the Province's financial contribution to the Project with 
the Recipient. 

b) The financial contribution of the Province will receive equal recognition and 
prominence when logos, symbols, flags, and other types of identification are 
incorporated into events, signs, and plaques unless the Province specifies otherwise. 

c) All announcements and ceremonies will be organized jointly with equal participation 
from the Recipient and the Province. 

d) All communications through electronic media such as web sites or management 
information systems are subject to the terms and conditions of this Schedule "D" 
(Communications Protocol). 

e) All events and signage will follow the communications protocols set out in this 
Schedule "D" (Communications Protocol) and any other requirements that may be 
specified by the Province from time to time. 

f) All communications referencing the Government of Ontario or making use of the 
Government of Ontario logo, or both, must be submitted a minimum of 15 Business 
Days in advance and approved by the Province prior to release. 

0.3 PROJECT COMMUNICATIONS 

D.3.1 GENERAL 
All written communications concerning the Project will be prepared in a manner that 
supports the communications objectives and branding of each Party to the Agreement. 

D.3.2 CONTRACTS 
All public information material related to calls for tendering and the like made by the 
Recipient for the Project will clearly indicate that the Project is partially funded by the 
Government of Ontario. 

D.3.3 PROJECT PROMOTION 

a) The Recipient is responsible for the promotion of the Project and its activities and 
objectives within their jurisdiction. The Recipient will provide, as appropriate, Project 
communications such as: a Project web site, print, audiovisual and other 
communications about the Project as it proceeds. The Recipient will inform the 
Province of any such promotional communication a minimum of 15 Business Days 
before it takes place. The Recipient will also ensure appropriate recognition of the 
Province's contribution in annual reports, speeches or other opportunities, as 
appropriate. 

b) The Recipient is solely responsible for operational communications including calls for 
tender, construction, design, property, emergency and public safety notices. 

c) The Recipient will share information promptly with the Province on significant 
emerging media and stakeholder issues relating to the Project. The Province will 
advise the Recipient, where appropriate, about media inquiries received concerning 
the Project. 
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d) The Recipient and the Province reserve the right to refer to the funding provided in 
their own separate, and non-Project specific communications. Each commits to 
acknowledging the other's involvement in the Project. 

e) The Recipient will provide, whenever possible, professional quality audio-visual 
material about the Project to the Province to support wider communications about the 
provincial funding. 

0.4 COMMUNICATING WITH THE PUBLIC 

D.4,1 GENERAL 

a) The Recipient will notify and consult with the Province, a minimum of 15 Business 
Days in advance, about all proposed news releases, social, digital and new media 
communications activities, or public announcements relating to the Project. This is to 
provide the Province with sufficient notice of key Project communications, and, where 
appropriate, the time to determine a course of action, line up principals and prepare 
joint material, if necessary. Notwithstanding the advance notice requirement, consent 
will not be unreasonably withheld by the Province or the Recipient if a news release or 
public announcement must be issued in less than 15 Business Days as the result of 
unforeseeable circumstances, including matters of public safety or where an 
emergency response is required. 

b) The Recipient will advise the Province regularly of upcoming public events or 
community relations activities relating to the Project as per the initial communications 
plan specified in paragraph D.4.1 c). The Recipient commits to acknowledging the 
Province's involvement. 

c) The Recipient will submit to the Province, within 180 days of the Effective Date, a 
communications plan showing how the Recipient intends to manage communications 
for the Project and provide the Province with equal visibility on communication 
products for the Project. This plan should also forecast: major milestones for joint 
communications, Project communications activities (e.g., tender notices, plans to 
provide contributor visibility after Project completion), and estimated expenditures for 
key communications activities and issue management. The Recipient will update the 
plan by March 31 in each Funding Year. 

d) The Province may monitor the Recipient's performance with respect to the 
communications provisions of the Agreement and order appropriate remedies, as it 
sees fit, where insufficiencies are found. 

e) In the event of an election call that affects a riding that the Project is located in, 
whether provincial or municipal, no public announcements will be permitted. For 
clarification, this does not include announcements and communications made under 
paragraph D.3.3 b). 

D.4.2 SIGNING OF THE AGREEMENT 
The Recipient and the Province may issue a joint news release when the Agreement is 
signed. The Recipient and the Province agree to hold, where appropriate, an official 
ceremony on this occasion. 

D.4.3 PUBLIC INFORMATION KITS 
The Recipient and the Province may develop joint information kits, brochures, public 
reports, social and digital, new media products, and web site material to inform the public 
about the Project. Such material will be prepared in a manner consistent with this 
Schedule "D" (Communications Protocol) and any core messages developed by the 
Recipient or the Province. The choice of colour will be neutral in nature and not identified 
with any political party. 

D.4.4 NEWS RELEASES 
The Recipient and the Province will issue joint news releases at any time in the life of the 
Project. In all such news releases, the Recipient and the Province will receive equal 
prominence and all will mutually agree on the use of quotes from the designated 
representatives of the Province or the Recipient, or both, in the news releases. 
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D.4.5 NEWS CONFERENCES, PUBLIC ANNOUNCEMENTS, OFFICIAL EVENTS OR 
CEREMONIES 

a) The Recipient and the Province agree to hold news conferences at the request of the 
other. The designated representative of each of the Recipient and the Province will 
be provided the opportunity to participate in such news conferences. 

b) No public announcement relating to the Project, with the exception of those notices 
described in paragraph D.3.3 b), will be made by the Recipient without the prior 
consent of the Province. 

c) The Recipient and the Province will cooperate in the organization of announcements 
or ceremonies. Messages and public statements for such events should be mutually 
agreed upon. The Province may recommend special events and ceremonies be held 
where and when appropriate. 

D.4.6 SIGNAGE 

a) Within mutually agreed upon timelines after the signing of the Agreement, the 
Recipient agrees to produce and erect temporary signage acknowledging the 
Province's contribution to the Project. The signage will be produced in accordance 
with the design requirements to be provided by the Province and will be at least 
equivalent in size and prominence to the Recipient's Project signage. The signage 
will remain in place until 120 days after construction is completed. 

b) The Recipient will provide and install, upon completion of the Project, where feasible, 
a plaque, permanent sign or other suitable identifier bearing an appropriate 
inscription. The design, wording and specifications of such permanent signs will 
respect the general provisions of the Agreement and must be approved by the 
Province. 

c) Except for signage acknowledging the Project funding, traffic control, safety devices, 
contractor signage, retail signage or normal construction related signage, no 
additional signage concerning the Project will be erected at the Project site by the 
Recipient. 

D.4.7 ADVERTISING 
Recognizing that advertising can be an effective means of communicating with the public, 
the Recipient and the Province may, at their own cost, organize an advertising campaign 
related to the Project. However, such a campaign must respect the provisions of the 
Agreement. In the event of such a campaign, the Agreement signatory sponsoring the 
campaign agrees to inform the other signatory of its intention as soon as possible, as 
early notice is essential for any required review process. Notice must be provided a 
minimum of 90 days before launch. 

D.5 COST ALLOCATION 
With the exception of advertising campaigns outlined in section D.4.7 (Advertising), the 
costs of communication activities and signage will follow the eligibility rules established in 
Schedule "A" (Eligible Costs and Ineligible Costs). 

D.6 MONITORING AND COMPLIANCE 
The Province will monitor the Recipient's compliance with this Schedule "D" 
(Communications Protocol), and may, at its discretion, advise the Recipient of issues and 
required adjustments. 
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SCHEDULE "E" 
ABORIGINAL CONSULTATION PROTOCOL 

E.1 DEFINITIONS 

E.1.1 DEFINITIONS 
For the purposes of this Schedule "E" (Aboriginal Consultation Protocol): 

"Aboriginal Community" includes First Nation, Metis and Inuit communities or peoples 
of Canada. 

"Aboriginal Consultation Plan" means the Aboriginal Consultation Plan described in 
section E.2.1 (Development of Plan). 

"Aboriginal Consultation Record" means a document that records and describes, as 
the Province may require, the consultation activities carried out during the Project and the 
results of that consultation. 

E.2 ABORIGINAL CONSULTATION PLAN 

E.2.1 DEVELOPMENT OF PLAN 
The Province, based on the scope and nature of the Project, may require the Recipient 
to, in consultation with the Province, develop and comply with an Aboriginal consultation 
plan ("Aboriginal Consultation Plan"). 

E.2.2 PROCEDURAL ASPECTS OF CONSULTATION 
If consultation with Aboriginal Communities is required, the Province may: 

a) delegate certain procedural aspects of the consultation to the Recipient; and 

b) provide the Recipient with an initial list of the communities the Recipient may consult. 

E.2.3 PROVISION OF PLAN TO PROVINCE 
If, pursuant to section E.2.1 (Development of Plan), the Province provides Notice to the 
Recipient that an Aboriginal Consultation Plan is required, the Recipient will, within the 
timelines provided in the Notice, provide the Province with a copy of the Aboriginal 
Consultation Plan. 

E.2.4 CHANGES TO PLAN 
The Province, in the Province's sole discretion and from time to time, may require the 
Recipient to make changes to the Aboriginal Consultation Plan. 

E.3 ABORIGINAL CONSULTATION RECORD 

E.3.1 REQUIREMENTS FOR ABORIGINAL CONSULTATION RECORD 
If consultation with Aboriginal Communities is required, the Recipient will maintain an 
Aboriginal Consultation Record and provide such record to the Province, and any update 
to it, as part of its reporting to the Province pursuant to paragraphs C.2.2 g) and C.2.3 g). 

E.4 RESPONSIBILITIES OF THE RECIPIENT 

E.4.1 NOTIFICATION TO AND DIRECTION FROM THE PROVINCE 
The Recipient will immediately notify the Province: 

a) of contact by any Aboriginal Communities regarding the Project; or 

b) if any Aboriginal archaeological resources are discovered in the course of the Project, 
and 

in either case, the Province may direct the Recipient to take such actions as the Province 
may require. The Recipient will comply with the Province's direction. 
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E.4.2 DIRECTION FROM THE PROVINCE AND CONTRACTS 
The Recipient will provide in any Contract and Partner Agreement for the Recipient's right 
and ability to respond to direction from the Province as the Province may provide in 
accordance with section E.4.1 (Notification to and Direction from the Province). 
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SCHEDULE "F" 
FORM OF CERTIFICATE OF TITLE 

Ministry of Transportation File No.:   

SOLICITOR'S CERTIFICATE OF TITLE 

RE: [Insert Name of Recipient as on Page 1 of the Agreement] (the "Recipient") 
financial assistance for improvements to the Property (as defined below) 

AND RE: Recipient's Title to the King Victoria Transit Hub Lands as Identified in the 
Description Matrix and Schematics Attached to this Solicitor's Certificate of Title as 
Appendix F.1 (LRT Project Lands) (the "Property") 

TO: Ministry of Transportation (the "Province") 

This is to certify to the Province in connection with the Recipient receiving financial assistance 
for improvements to the Property that, as of the date of this certificate: 

1. The Recipient, 

a) is the registered owner in fee simple with good and marketable title to those parts of the 
Property registered in its name; 

b) has had the fee simple interest in those parts of the Property expropriated by the 
Recipient vested in the Recipient pursuant to section 9 of the Expropriations Act 
(Ontario), such parts of the Property being subject to the provisions of the Expropriations 
Act (Ontario); 

c) in respect of those parts of the Property which are held by way of an easement, license, 
crossing agreement or encroachment has acquired such easement, license, crossing 
agreement or encroachment interest in such parts of the Property by a good and valid 
agreement in that regard, as described in the attachments to this certificate; and 

d) in respect of those parts of the Property which are held by way of a lease, has acquired a 
valid and subsisting leasehold interest in such parts of the Property, as described in the 
attachments to this certificate. 

2. Subject to the obligations of the Recipient under the Expropriations Act (Ontario) and under 
the agreements referred to in paragraphs 1(c) and 1(d) above, there are no mortgages, liens, 
easements, agreements or any other restrictions or encumbrances that prevent the 
construction, occupation and use of the improvements to the Property. 

3. There are no outstanding arrears of property taxes, local improvement charges or any 
special assessments or rates against the Property. 

4. I am a member in good standing of the Law Society of Upper Canada. 

DATED at ,this day of , 20 . 

Name of solicitor: 

Firm: 

Mailing Address: 
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G.1 

SCHEDULE "G" 
CLAIM AND PAYMENT PROCEDURES 

CLAIM PROCEDURES 
The Recipient agrees that the procedures set out in Article G.3 (Claim Procedures for 
Eligible Costs) will apply to claims the Recipient submits to the Province pursuant to the 
Agreement. 

G.2 PAYMENTS 
Subject to annual appropriations, the Province will use its reasonable efforts to make a 
payment to the Recipient, if due and owing under the terms of the Agreement, within 30 
days of receipt of a claim fully completed in accordance with this Schedule "G" (Claim 
and Payment Procedures). The Province will under no circumstances be liable for 
interest for failure to make a payment within the time limit set out in this Article G.2 
(Payments). The Province will provide the Funds to the Recipient: 

a) for the Eligible Costs after the claim submission has been reviewed by the Province 
for compliance with Schedule "A" (Eligible Costs and Ineligible Costs), on an 
instalment basis, as outlined in Schedule "B" (Project Description), Table B.3 (General 
Eligible Cost Payment Annual Estimates), and Article G.3 (Claim Procedures for 
Eligible Costs). 

b) for the Holdback, in the form of a lump sum payment and as outlined in Article G.6 
(Holdback). 

c) for the Final Payment in the form of a lump sum payment and as outlined in Article 
G.7 (Final Payment). 

G.3 CLAIM PROCEDURES FOR ELIGIBLE COSTS 
Subject to the limits set out in Schedule "B" (Project Description), the Recipient agrees to 
submit to the Province quarterly claims for all of the Eligible Costs incurred and paid by 
the Recipient, within 90 days of the end of each Funding Year quarter: 

a) a Claim Statement fully and accurately completed; 

i) for each claim (including for the Holdback and the Final Payment), certification and 
request, using the form of certificate/payment request in Schedule "G.1" (Form of 
Certificate/Payment Request from Recipient Co-chair or Senior Official), by the 
Recipient Co-chair or a senior official designated by the Recipient; 

ii) for the Holdback and Final Payment, a completed Solemn Declaration of 
Substantial Completion certified by a Third -party Certifier; 

iii) if the Province so requests, a copy of all documentation provided to the Recipient 
by any Third Party in respect of the claim; 

iv) a Project quarterly progress status report and audit report, as required pursuant to 
Schedule "C" (Reporting, Audit and Evaluation) and approved by the Province, for 
the period to which the claim relates; and 

b) such other information as the Province may request. 

G.4 TIME LIMITS FOR CLAIMS 

a) The Recipient will submit all claims for payment prior to the Project Completion Date. 

b) The Province will have no obligation to pay a claim submitted after the Project 
Completion Date. 

G.5 FINAL ADJUSTMENTS 
After the Recipient has submitted its final report, as described in section C.2.3 (Final 
Report) and excluding and for greater certainty the post project evaluation report, and 
final compliance audit report for the Project, as well as the Solemn Declaration of 
Substantial Completion, and before the Project Completion Date, the Parties will jointly 
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carry out a final reconciliation of all claims and payments in respect of the Project and 
make any adjustments required in the circumstances. 

G.6 HOLDBACK 
The Province may pay to the Recipient up to 90% of its contribution under the Agreement 
prior to final adjustments in accordance with Article G.5 (Final Adjustments). Subject to 
paragraph 3.1(a) of the Agreement the remaining 10% of the Province's contribution (the 
"Holdback") will be paid when the final reconciliation and all adjustments are made in 
accordance with Article G.5 (Final Adjustments). 

G.7 FINAL PAYMENT 
Following delivery of the completed Solemn Declaration of Substantial Completion 
confirming achievement of Substantial Completion, and upon completion of the final 
reconciliation and all adjustments in accordance with Article G.5 (Final Adjustments), the 
Province agrees, subject to the Recipient having met all other terms and conditions of the 
Agreement, to pay the Recipient the remainder of its contribution pursuant to paragraph 
3.1 (a) of the Agreement together with the Holdback contemplated pursuant to Article G.6 
(Holdback). 
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SUB-SCHEDULE "G.1" 
FORM OF CERTIFICATE/PAYMENT REQUEST 

FROM RECIPIENT CO-CHAIR OR SENIOR OFFICIAL 

Ministry of Transportation File No.:   

TO: 

FROM: 

Ministry of Transportation 
Strategic Transit Investments Office 
Suite 3000, 30th Floor 
777 Bay Street 
Toronto, ON M7A 2J8 
Attention: Director 
Telephone No.: (416) 585-7347 

[Insert address of the Recipient Co-chair or senior official] 
Attention: [Insert address of the Recipient Co-chair or senior official] 
Telephone No.: [Insert telephone number of Recipient Co--chair or senior 

official] 
Facsimile No.: [Insert facsimile number of Recipient Co-chair or senior 

official] 

RE: Transfer Payment Agreement for the Regional Municipality of 
Waterloo King Victoria Transit Hub Project 

In the matter of the Transfer Payment Agreement for the Regional Municipality of Waterloo 
King Victoria Transit Hub Project entered into between Her Majesty the Queen in right of 
Ontario, represented by the Minister of Transportation for the Province of Ontario, and the 
Region of Waterloo (the "Recipient"), on     (the "Agreement"). 

 [Insert name and title of the Recipient Co-chair or senior official], 
having made such inquiries as I have deemed necessary for this certificate, hereby certify that 
to the best of my knowledge, information and belief: 

1. On and as of the date set out below: 
a. all representations and warranties contained in Article 11 (Recipient Representations 

and Warranties) of the Agreement are true and correct; 
b. the Recipient is in compliance with all the terms and conditions of the Agreement and 

no event of default, as described in the Agreement, has occurred and is continuing; 
c. the Recipient has not incurred a cost overrun for the Project; and 
d. the Recipient has complied with all provisions of the Construction Lien Act and is not 

aware of any claims for lien under that Act. 

2. Attached is [are] the [Project quarterly progress status report and] Claim Statement that 
relate[s] to the request for payment, which is [are] true and accurate and relate[s] to costs 
on account of the Project. 

3. The Eligible Costs and other costs set out in the Claim Statement have been paid to 
 [Insert legal name of the Third Party] during the period commencing 
 and ending  

4. The payment will only and entirely be used for the Project and in accordance with the 
Agreement. 

The Recipient hereby requests a payment in the amount of $ on account of the 
Province's contribution towards the Eligible Costs of the Project Implementation pursuant to 
paragraph 3.1 a) of the Agreement. 

Declared at 
, 20 

(Signatures) 

(city) in the Province of Ontario this day of 

Name: Witness Name: 
Title: Title: 
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SUB-SCHEDULE "G.2" 
FORM OF SOLEMN DECLARATION OF SUBSTANTIAL COMPLETION 

Ministry of Transportation File No.:   

TO: 

FROM: 

Ministry of Transportation 
Strategic Transit Investments Office 
Suite 3000, 30th Floor 
777 Bay Street 
Toronto, ON M7A 2J8 
Attention: Director 
Telephone No.: (416) 585-7347 

[Insert Address of the Third-party Certifier] 
Attention: [Insert name and title of Third-party Certifier] 
Telephone No.: [Insert telephone number of Third-party Certifier] 
Facsimile No.: [Insert facsimile number of Third-party Certifier] 

RE: Transfer Payment Agreement for the Regional Municipality of 
Waterloo King Victoria Transit Hub Project 

In the matter of the Transfer Payment Agreement for the Regional Municipality of Waterloo 
King Victoria Transit Hub Project entered into between Her Majesty the Queen in right of 
Ontario, represented by the Minister of Transportation for the Province of Ontario, and the 
Regional Municipality of Waterloo (Recipient), on    (the 
"Agreement"). 

 , an architect duly licensed in the Province of Ontario and the Third -
party Certifier retained by the Recipient pursuant to the Agreement, having made such 
inquiries as I have deemed necessary for this declaration, do solemnly declare as follows: 

1. I am the (title, department, organization), and as such 
have knowledge of the matters set forth in this affidavit; 

2. The work identified as Project  in the Agreement 
 (has / has not) reached Substantial Completion as defined in the 
Agreement, dated on the day of 20 (the "Substantial Completion 
Date"). 

3. The value (dollar amount) of substantially completed work on the Project is 
  (dollars). 

4. The work: 
a. was carried out by (the prime contractor), between 
  (start date) and (completion date); 

b. was supervised and inspected by qualified staff; 
c. conforms with the plans, specifications and other documentation for the work; 
d. conforms with applicable environmental legislation, and appropriate mitigation 

measures have been implemented; and 
e. conforms with the requirements set out in subsection 13.15 b) of the Agreement to 

comply with industry standards. 

Declared at 

(Signatures) 
, 20 

(city), in the Province of Ontario this day of 

Name: Witness Name: 
Title: Title: 
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This is Exhibit “H” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

KARTIGA THAVARAJ 
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November 25, 2024
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This is Exhibit “I” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

KARTIGA THAVARAJ 
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97 Front Street West 
Toronto, ON M5J 1E6 

416.874.5900 
metrolinx.com 

December 18, 2024 

Mathieu Goetzke 
Chief Administrative Officer (A) 
Region of Waterloo 
150 Frederick St. 
Kitchener, Ontario 
N2G 4J3   

RE: Property at 100 Victoria Street North in Kitchener, ON 

Dear Mathieu, 

As part of the planned Kitchener Central station, Metrolinx is planning to take 
temporary possession of the property located at 100 Victoria Street North in 
Kitchener in March 2026 for construction staging and laydown purposes. This 
date is based on the current project schedule and aligns with the anticipated 
general mobilization of the future contractor that will build the Metrolinx 
portion of scope at the new station.  

The indicated possession date may be subject to change if modifications to the 
current project schedule are required, including for activities such as design 
completion, operational requirements during construction and the 
procurement process.  

Metrolinx commits to working closely with the Region of Waterloo to 
determine the actual possession date as the project progresses and advise of 
any relevant changes to the project timelines that could impact the indicated 
possession date. 

Sincerely, 

Thom Budd,
Vice President Kitchener 
and LSW
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This is Exhibit “J” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

KARTIGA THAVARAJ 
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Document�Number:�4976934 

Document Execution Record 

(This document must be completed in full) 

To: Regional Clerk 

Subject:  Kitchener Central - Memorandum of Understanding with Metrolinx 

Effective date and expiry date of document: N/A 

Document Type (Brief description and names of all parties involved not including the reason): 

o Construction Contract:

o Service Contract:

o Property Purchase or Sale:

X Agreement: KCTH MOU Agreement with Metrolinx 

o Other:

Document Approval (By-law #, By-law item # and Meeting Date OR Report # and Meeting Date):�

X Council Approval: COR-FFM-23-001,�February�7,�2023

o Budget Approval (Approval Date):

o CAO Approval (a copy of the signed CAO Approval must be attached):

o Other:

Check all that are applicable (Top 2 boxes must be check prior to obtaining signature): 

X I have reviewed the document and consulted with other Regional staff as reasonably required 
and determined that execution of the document is consistent with the Region’s current 
Corporate Strategic Plan or otherwise in the Region’s best interests; 

X The document is in accordance with a form and content approved for the intended purpose by 
the Region Solicitor or designate or legal advice from the Regional Solicitor or designate as to 

Department: Engineering and Environmental Services 

From:Christa De Wys 

Date:May 7, 2025 
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the form and content of the document has been obtained where reasonably necessary or 
appropriate; 

X Advice from the Region’s Risk Manager has been obtained with regard to any insurance and 
indemnification provisions or requirements; 

X Any financial obligation of the Region arising from the execution of the document is provided for 
in, or consistent with, the current approved Regional budget, or as has been modified in 
accordance with the Regional Financial Management By-law and advice from the Region’s 
Chief Financial Officer or designate has been obtained where reasonably necessary or 
appropriate; 

X Any applicable fees relating to the preparation of the document have been paid to the Region; 

X The purpose and effect of the executed document are consistent with applicable Regional 
policies, procedures and by-laws and applicable laws including but not limited to the “Municipal 
Freedom of Information and Protection of Privacy Act (Ontario)”; and 

X To the best of my knowledge and belief, the document reflects the terms and conditions that are 
necessary and reasonable to achieve the intent and purpose for which it was created. 

Christa De Wys 

Print Name of person responsible for project, program or activity           Signature (Required) 

Senior Project Manager 

Position 

The conditions and arrangements for delivery of this document (if applicable): 

Docusign will be used to deliver and return the document. 

 

 

Directions and Procedures for Submitting Documents for Signing: 

Documents for signing should be sent to any of the Council/Committee Support Assistants in Council & 
Administrative Services.  All documents requiring the Chair/Clerks signature must have the Document 
Execution Record attached which can be found in RegForms which is in your templates in your Word 
program, or in DOCS #542960.  The Document Execution Record is used to identify when the 
Contract or Agreement was approved by Council or by what authority it is being signed (i.e. Budget 
approval) and who prepared the document.  Please note the Document Execution Record must be 
signed by the person responsible for the project, program or activity. 

The Document Execution Record should state any instructions that need to be followed i.e. return 2 
copies and keep one original, return all copies.  Note that once a document has been signed by the 
Regional Clerk an original must be filed in the Clerk’s department.  If the Region is the last person 
to sign the document an original should be filed right then.  If all copies are to be sent back for signing 
from an outside agency please send the Clerk’s office an original once it has been signed.  We will be 
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following up on a bi-monthly basis for these original documents.  Please note that the Regional Clerk 
office will be the second signer on documents from outside agencies.  

See document DOCS #3351469 for DocuSign procedures when completing this form via DocuSign.  
As noted above, if the Regional Clerk is signing, physically or electronically, an original must be kept 
with the Regional Clerk’s office.  
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7KLV�&267�6��5,1����5((0(17� �WKLV� ��JUHHPH�W���� GDWHG�BBBBBBBBBBBBBBBBBBB�� ����� �WKH�
�(IIHFWLYH� �DWH���� LV� EHW�HH�� WKH� 5HJLR�DO� 0��LFLSDOLW�� RI� :DWHUORR� �WKH� �5HJLR���� D�G� 0HWUROL���
�FROOHFWL�HO���WKH��3DUWLHV����

:�(5(�6��

��� 7KH�5HJLR�DO�0��LFLSDOLW��RI�:DWHUORR��WKH��5HJLR����LV�SOD��L�J�R��GHVLJ�L�J�D�G�FR�VWU�FWL�J�
WKH��H��.LWFKH�HU�FH�WUDO�UHJLR�DO�WUD�VLW�K�E���.&7���RU��.LWFKH�HU�&H�WUDO�7UD�VLW���E���WR�EH�
ORFDWHG�DW�.L�J�D�G�9LFWRULD�6WUHHWV�L��.LWFKH�HU��2�WDULR�D�G��LOO�FR��HFW�,21�OLJKW�UDSLG�WUD�VLW��
�2�7UD�VLW��UDLO�D�G�E�V�VHU�LFH���9,$�UDLO�VHU�LFH��L�WHUFLW��E�V��SDVVH�JHU��HKLFOHV���UD�G�5L�HU�
7UD�VLW��SHGHVWULD�V��D�G�F�FOLVWV�L��R�H�ORFDWLR���WKH��3URMHFW����D�G�I�UWKHUPRUH�0HWUROL���LV�WKH�
R��HU�RI�WKH�OD�GV�DOR�J�WKH�UDLO�FRUULGRU�FRPPR�O��N�R���DV�WKH���HOSK�6�EGL�LVLR��EHW�HH��
PLOHDJH�SRL�W������D�G�������WKH��5DLO�&RUULGRU����
�

��� 7KH�5HJLR���L��FRRUGL�DWLR���LWK�WKH�0L�LVWU��RI�7UD�VSRUWDWLR����072����0HWUROL����D�G�WKH�&LW��
RI�.LWFKH�HU��UHFRPPH�GV�D�SKDVHG�DSSURDFK�WR�V�SSRUW�SURMHFW�GHOL�HU��RI�WKH�3URMHFW��7KH�ILUVW�
SKDVH�RI�WKH�3URMHFW��WKH��3KDVH���3URMHFW���LV�WKH�V�EMHFW�RI�WKLV�$JUHHPH�W���
�
,��DFFRUGD�FH��LWK�D�WHUP�VKHHW�GUDIWHG�E��WKH�5HJLR��D�G�0HWUROL����GDWHG�6HSWHPEHU�����������
L���KLFK�WKH�5HJLR��D�G�0HWUROL���VHW�R�W�WKH�GL�LVLR��RI�UHVSR�VLELOLWLHV�D�G�FHUWDL��WHUPV�D�G�
FR�GLWLR�V�IRU�WKH�3KDVH���3URMHFW��WKH�3DUWLHV�GHVLUH�WR�H�WHU�WKLV�$JUHHPH�W�IRU�WKH�IROOR�L�J�VFRSH�
RI��RUN��R��FRUULGRU��RUNV�D�G�RWKHU��RUN�DV�PRUH�SDUWLF�ODUO��VHW�R�W�L��6FKHG�OH��$����KLFK�
VKDOO�EH�SHUIRUPHG�E��0HWUROL����WKH��0HWUROL���:RUNV�����D�V�E�VHW�RI�V�FK�VFRSH�RI��RUN�LV�WKH�
R��FRUULGRU��RUNV� DV�PRUH�SDUWLF�ODUO�� VHW�R�W� L��6HFWLR��$���RI�6FKHG�OH��$����KLFK�VKDOO�EH�
SHUIRUPHG�E��0HWUROL���E�W�IRU�WKH�EH�HILW�RI�WKH�5HJLR���WKH��5HJLR��3URMHFW�,�IUDVWU�FW�UH����D�G�
RII�FRUULGRU�DFFHVV�L�IUDVWU�FW�UH�EHL�J�GHOL�HUHG�E��WKH�5HJLR��PRUH�SDUWLF�ODUO��VHW�R�W�L��6HFWLR��
%���RI�6FKHG�OH��%���WKH��3KDVH���5HJLR��:RUNV����

�
&�� 7KH�0HWUROL���:RUNV�D�G�WKH�3KDVH���5HJLR��:RUNV�DUH�WR�EH�FRPSOHWHG�DFFRUGL�J�WR�WKH�WLPHOL�H�

VHW�R�W�L��6FKHG�OH������7KH�3DUWLHV�DFN�R�OHGJH�WKDW�WKH�WLPHOL�HV�VHW�R�W�L��6FKHG�OH�����DUH�
HVWLPDWHV�D�G�WKH�3DUWLHV�PD��UH�LVH�WKHP�IURP�WLPH�WR�WLPH��$W�WKH�VDPH�WLPH�WKH�5HJLR��L�WH�GV�
WR�GHOL�HU�WKH�UHPDL�L�J��RUN�RI�WKH�3URMHFW���3KDVH������7KH��RUN�WR�EH�SHUIRUPHG�E��WKH�5HJLR��
��GHU�3KDVH����WKH��3KDVH���5HJLR��:RUNV����LV�PRUH�SDUWLF�ODUO��VHW�R�W�L��6HFWLR��%���RI�6FKHG�OH�
�%���E�W�V�FK�3KDVH���5HJLR��:RUNV�LV��RW�WKH�V�EMHFW�RI�WKLV�$JUHHPH�W��
�

��� 0HWUROL���D�G�WKH�5HJLR���LVK�WR�H�WHU�L�WR�WKLV�EL�GL�J�$JUHHPH�W�WR�GHVFULEH�WKHLU�UHVSHFWL�H�
UROHV��UHVSR�VLELOLWLHV��JR�HU�D�FH�D�G�DFFR��WDELOLW��PHFKD�LVPV�L��FR��HFWLR���LWK�WKH�0HWUROL���
:RUNV��WKH�3KDVH���5HJLR��:RUNV�D�G�WKH�3KDVH���3URMHFW��

12:� 7�(5()25(� L�� FR�VLGHUDWLR�� RI� WKH� P�W�DO� FR�H�D�WV� D�G� DJUHHPH�WV� RI� WKH� 5HJLR�� D�G�
0HWUROL���KHUHL�DIWHU�FR�WDL�HG�D�G�IRU�RWKHU�JRRG�D�G��DO�DEOH�FR�VLGHUDWLR���WKH�UHFHLSW�D�G�V�IILFLH�F��
RI��KLFK�DUH�KHUHE��DFN�R�OHGJHG��WKH�5HJLR��D�G�0HWUROL���FR�H�D�W�D�G�DJUHH�DV�IROOR�V��
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��� �(1(5���385326(�

�D�� 7KH�S�USRVH�RI� WKLV�$JUHHPH�W� LV� WR� VHW� IRUWK� WKH�E�VL�HVV� DUUD�JHPH�W�EHW�HH�� WKH�
3DUWLHV��LWK� UHVSHFW� WR�� �L�� WKH� DOORFDWLR�� RI� UHVSR�VLELOLW�� IRU� GHVLJ��� FR�VWU�FWLR���
FRPPLVVLR�L�J�D�G�RU�L�VSHFWLR��SURFHVVHV�D�G�PDL�WH�D�FH���LL��I��GL�J�REOLJDWLR�V��
D�G��LLL��RWKHU�JH�HUDO�PDWWHUV��DOO�L��UHODWLR��WR�WKH�3URMHFW��

�E�� 7KH�3DUWLHV�DFN�R�OHGJH�WKH�DFF�UDF���V�IILFLH�F��D�G�FRPSOHWH�HVV�RI�WKH�UHFLWDOV�VHW�
R�W�DER�H��D�G�DJUHH�WKDW�WKH�UHFLWDOV�VKDOO�EH�L�FRUSRUDWHG�E��UHIHUH�FH�L�WR�WKH�WHUPV�
RI�WKLV�$JUHHPH�W��

��� �(),1,7,216�

�D�� ��JUHHPH�W��KDV�WKH�PHD�L�J�DVFULEHG�WKHUHWR�L��WKH�SUHDPEOH��

�E�� ��SSOLFDEOH��D���PHD�V��

�L�� D���VWDW�WH�RU�SURFODPDWLR��RU�D���GHOHJDWHG�RU�V�ERUGL�DWH�OHJLVODWLR���

�LL�� D��� RUGHU�� GLUHFWLR��� GLUHFWL�H�� UHT�HVW� IRU� L�IRUPDWLR��� SROLF��� DGPL�LVWUDWL�H�
L�WHUSUHWDWLR���J�LGHOL�H�RU�U�OH�RI�RU�E��D���JR�HU�PH�WDO�D�WKRULW���D�G�

�LLL�� D���M�GJPH�W�RI�D�UHOH�D�W�FR�UW�RI�OD���ERDUG��DUELWUDWRU�RU�DGPL�LVWUDWL�H�DJH�F���
WKDW�LV�EL�GL�J�D�G�H�IRUFHDEOH�DJDL�VW�0HWUROL���L��WKH�3UR�L�FH�RI�2�WDULR��

�F�� ��XVL�HVV��D���PHD�V�D�GD��RWKHU� WKD��D�6DW�UGD���6��GD���RU�VWDW�WRU��RU�GHVLJ�DWHG�
KROLGD��WKDW�LV�REVHU�HG�L��WKH�5HJLR�DO�0��LFLSDOLW��RI�:DWHUORR��

�G�� �&KD�JH�2UGHU��PHD�V�D�FKD�JH�L��WKH�VFRSH�RI��RUN���GHU�WKH�&R�VWU�FWLR��$JUHHPH�W�
UHODWL�J�WR�WKH�0HWUROL���:RUNV��

�H�� �&R�ILGH�WLDO�,�IRUPDWLR���PHD�V��V�EMHFW�WR�WKH�UHT�LUHPH�WV�RI�),33$�D�G�0),33$��
DV�DSSOLFDEOH��

�L�� D���SURSULHWDU��L�IRUPDWLR��IURP�D�WKLUG�SDUW��V�SSOLHG�L��FR�ILGH�FH���KLFK�PD��
FRPSULVH� WUDGH� VHFUHWV�� RU� WHFK�LFDO�� FRPPHUFLDO� RU� IL�D�FLDO� L�IRUPDWLR���
GLVFORV�UH�RI��KLFK�FR�OG�UHDVR�DEO��EH�H�SHFWHG�WR�SUHM�GLFH� VLJ�LILFD�WO��WKH�
FRPSHWLWL�H� SRVLWLR�� RU� L�WHUIHUH� VLJ�LILFD�WO�� �LWK� WKH� FR�WUDFW�DO� RU� RWKHU�
�HJRWLDWLR�V�RI�V�FK�WKLUG�SDUW��RU�UHV�OW�L����G�H�ORVV�WR�V�FK�WKLUG�SDUW��RU���G�H�
JDL��WR�RWKHUV��

�LL�� D���SURSULHWDU��L�IRUPDWLR��RI�WKH�5HJLR��RU�0HWUROL����

�LLL�� D���SHUVR�DO�L�IRUPDWLR��DV�GHIL�HG�L��),33$�RU�L��0),33$��

�L��� D��� RWKHU� L�IRUPDWLR�� VSHFLILFDOO�� GHVLJ�DWHG� L�� �ULWL�J� E�� D� 3DUW�� DV� EHL�J�
FR�ILGH�WLDO�L���DW�UH��RU�
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���� D��� LPSUR�HPH�WV�� PRGLILFDWLR�V�� D�G� H�KD�FHPH�WV� WR�� D�G� L�IRUPDWLR�� D�G�
WKL�JV�GHUL�HG�IURP�RU��WLOL�L�J��D���&R�ILGH�WLDO�,�IRUPDWLR��UHIHUUHG�WR�L��LWHPV�
�L��WKUR�JK��L���DER�H��

�I�� �&R�VWUXFWLR���JUHHPH�W��KDV�WKH�PHD�L�J�DVFULEHG�WKHUHWR�L��6HFWLR����D���

�J�� �&R�WUDFWRU��KDV�WKH�PHD�L�J�DVFULEHG�WKHUHWR�L��6HFWLR����D���

�K�� �&R�WUDFWRU�3HUPLWV��PHD�V�DOO�SHUPLVVLR�V��FR�VH�WV��DSSUR�DOV��FHUWLILFDWHV��SHUPLWV��
OLFH�FHV��DJUHHPH�WV�D�G�D�WKRUL�DWLR�V�WKDW�WKH�&R�WUDFWRU�VKDOO�EH�UHT�LUHG�WR�REWDL��D�G�
WKDW�DUH�UHT�LUHG�E��$SSOLFDEOH�/D��L��FR��HFWLR���LWK�0HWUROL���:RUNV��

�L�� �&RVW�RI�WKH�&RVW�6KDUHG�6FRSH��PHD�V�WKH�FRVW�WR�0HWUROL���D�G�RU�WKH�&R�WUDFWRU�RI�
SHUIRUPL�J�WKH�GHVLJ���FR�VWU�FWLR���L�VWDOODWLR���WHVWL�J��FRPPLVVLR�L�J�D�G�FRPSOHWLR��
RI�WKH�&RVW�6KDUHG�6FRSH��DV�VHW�R�W�L��6HFWLR����D��LL���

�M�� �&RVW� RI� WKH�5HJLR�� 3URMHFW� ,�IUDVWUXFWXUH��PHD�V� WKH� FRVW� WR�0HWUROL��� D�G�RU� WKH�
&R�WUDFWRU�RI�SHUIRUPL�J�WKH�GHVLJ���FR�VWU�FWLR���L�VWDOODWLR���WHVWL�J��FRPPLVVLR�L�J�D�G�
FRPSOHWLR��RI�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH��DV�VHW�R�W�L��6HFWLR����D��LLL���

�N�� �&RVW�6KDUHG�6FRSH��PHD�V�WKH�L�IUDVWU�FW�UH�OLVWHG�L��6HFWLR��$���RI�6FKHG�OH��$��WR�
WKLV�$JUHHPH�W���KLFK��LOO�EH�L�VWDOOHG��UHORFDWHG���SJUDGHG��DED�GR�HG��UHL�VWDWHG��
UHVWRUHG��GHVLJ�HG�D�G�RU�E�LOW�E��WKH�&R�WUDFWRU��RU�RWKHU�SDUW�HUV�RI�0HWUROL����L��
DFFRUGD�FH��LWK�WKH�&R�VWU�FWLR��$JUHHPH�W�RU�FHUWDL��RWKHU�DJUHHPH�WV�H�WHUHG�L�WR�
EHW�HH��0HWUROL���D�G�WKLUG�SDUWLHV��DV�WKH�FDVH�PD��EH��
�

�O�� �(IIHFWLYH��DWH��KDV�WKH�PHD�L�J�DVFULEHG�WKHUHWR�L��WKH�SUHDPEOH��

�P�� �),33���PHD�V�������P��I���I��P���������������F������I������F���F���5�6�2��������F��
)�����DV�DPH�GHG�IURP�WLPH�WR�WLPH���

���� �.&7���RU��.LWFKH�HU�&H�WUDO�7UD�VLW��XE��KDV� WKH�PHD�L�J�VHW�R�W� L�� WKH�5HFLWDO�
�$���

�R�� �0HWUROL�[�:RUNV��KDV�WKH�PHD�L�J�VHW�R�W�L��5HFLWDO��&���DV�PRUH�SDUWLF�ODUO��VHW�R�W�L��
6FKHG�OH��$���

�S�� �0),33��� PHD�V�����F�S��� ������P� �I� ��I��P������ ���� �����F����� �I� �����F�� �F���
5�6�2��������F��0�����DV�DPH�GHG�IURP�WLPH�WR�WLPH��

�T�� �1R��&RVW�6KDUHG�6FRSH��PHD�V�VHW�R�W�L��6HFWLR��$���RI�6FKHG�OH��$���

�U�� �3KDVH���3URMHFW��KDV�WKH�PHD�L�J�VHW�R�W�L��5HFLWDO��%���

�V�� �3KDVH���5HJLR��:RUNV��KDV�WKH�PHD�L�J�VHW�R�W�L��5HFLWDO��%���DV�PRUH�SDUWLF�ODUO��VHW�
R�W�L��6HFWLR��%���RI�6FKHG�OH��%���

�W�� �3KDVH����KDV�WKH�PHD�L�J�VHW�R�W�L��WKH�5HFLWDO��&���

���� �3KDVH���5HJLR��:RUNV��KDV�WKH�PHD�L�J�VHW�R�W�L��WKH�5HFLWDO��&���
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���� �3URJUDP��PHD�V� WKH��2�H�SD�VLR�� SURJUDP� FRPSULVHG� RI�P�OWLSOH� SURMHFWV�� HDFK� DV�
GHVFULEHG� L�� WKH� DSSOLFDEOH� &ODVV� (��LUR�PH�WDO� $VVHVVPH�W� WKDW� LV� L�� WKH� DJJUHJDWH�
L�WH�GHG� WR� DFKLH�H� IUHT�H�W�� W�R��D��� DOO�GD�� UDLO� VHU�LFH� R�� D� V�EVWD�WLDO� SRUWLR�� RI�
0HWUROL���V�UDLO��HW�RUN�WKUR�JK�LPSUR�HG��H�SD�GHG�D�G�HOHFWULILHG�UDLO�VHU�LFH���KLFK�LV�
EHL�J�GHOL�HUHG�E��0HWUROL���RU�E��0HWUROL���L��FR�M��FWLR���LWK�,�IUDVWU�FW�UH�2�WDULR��
L�FO�GL�J�WKH�3URMHFW��

���� �3URMHFW��KDV�WKH�PHD�L�J�DVFULEHG�WKHUHWR�L��5HFLWDO��$��D�G�IRU�JUHDWHU�FHUWDL�W��VKDOO�
L�FO�GH���

�L�� WKH�GHVLJ��D�G�FR�VWU�FWLR��RI�WKH��H��.LWFKH�HU�&H�WUDO�7UD�VLW���E�L�FO�GL�J�L��
P�OWLSOH�SKDVHV��L�FO�GL�J�WKH�3KDVH���3URMHFW��KLFK�L�FO�GHV�WKH�0HWUROL���:RUNV�
D�G�WKH�3KDVH���5HJLR��:RUNV��D�G�3KDVH����KLFK�L�FO�GHV�WKH�5HJLR��V�3KDVH���
:RUN�D�G�IRU�JUHDWHU�FHUWDL�W��VKDOO�L�FO�GH�DOO�L�WHUIDFL�J��RUN�HOHPH�WV�RI��KLFK�
�LOO�EH�R��HG�E��0HWUROL���D�G�WKH�5HJLR��VHSDUDWHO���V�FK�R��HUVKLS�DV�PRUH�
SDUWLF�ODUO��VHW�R�W�L��6FKHG�OHV��$��D�G��%���IROOR�L�J�FRPSOHWLR����

�LL�� D����RUN��HFHVVDU��WR�PDL�WDL��URDG��SHGHVWULD��D�G�UDLO�WUDIILF�G�UL�J�FR�VWU�FWLR��
D�G�SURWHFW�WKH��DW�UDO�H��LUR�PH�W��

�LLL�� D���UHORFDWLR��RI��WLOLWLHV�RU��RUNV�UHODWL�J�WR�WKH�PLWLJDWLR��RI��WLOLW��FR�IOLFWV��
�RUN��HFHVVDU��WR�UHORFDWH�D����WLOLW��L�IUDVWU�FW�UH��D�G�

�L��� DFT�LVLWLR��RI�D���SURSHUW��L�WHUHVWV�UHT�LUHG�WR�IDFLOLWDWH�WKH��RUNV�DVVRFLDWHG��LWK�
LWHPV��L����LL��D�G��LLL��DER�H��

���� �5DLO�&RUULGRU��KDV�WKH�PHD�L�J�VHW�R�W�L��5HFLWDO��$���

���� �5HJLR���KDV�WKH�PHD�L�J�VHW�R�W�L��WKH�5HFLWDO��$���

���� �5HJLR��V��SSURYHG��XGJHW��PHD�V�WKH�E�GJHW�IRU�3KDVH���3URMHFW��KLFK��DV�DSSUR�HG�
E��WKH�5HJLR��DV�RI�WKH�(IIHFWL�H�'DWH��DV�PD��EH�L�FUHDVHG�IURP�WLPH�WR�WLPH��$V�RI�WKH�
(IIHFWL�H� 'DWH�� WKH� 5HJLR��V� $SSUR�HG� %�GJHW� IRU� 3KDVH� �� 3URMHFW� LV� DSSUR�LPDWHO��
�������������$��DGGLWLR�DO�������������LV�DOORFDWHG�IRU�WKH�FRVWV�WKDW�0HWUROL����LOO�L�F�U�
WR� GHOL�HU� L�IUDVWU�FW�UH� DV� SDUW� RI� WKH� VFRSH� RI� �RUN� UHODWHG� WR� WKH� 5HJLR�� 3URMHFW�
,�IUDVWU�FW�UH�D�G�&RVW�6KDUHG�6FRSH��3D�PH�W�RI�V�FK�������������KDV�EHH��SUR�LGHG�
GLUHFWO�� IURP�2�WDULR�0L�LVWU��RI�7UD�VSRUWDWLR�� �072�� WR�0HWUROL��� R��EHKDOI� RI� WKH�
5HJLR���L��DFFRUGD�FH��LWK�6HFWLR����D���)RU�JUHDWHU�FHUWDL�W��WKH�5HJLR��KDV�D�VHSDUDWH�
DSSUR�HG�E�GJHW�IRU�3KDVH����KLFK�LV��RW�DSDUW�RI�WKLV�$JUHHPH�W��
�

�DD�� �5HJLR�� 3URMHFW� ,�IUDVWUXFWXUH�� KDV� WKH� PHD�L�J� VHW� R�W� L�� 5HFLWDO� �&��� DV� PRUH�
SDUWLF�ODUO��VHW�R�W�L��6HFWLR��$���RI�6FKHG�OH��$���

�EE�� �6SHFLILFDWLR�V��PHD�V��ULWWH��L�VWU�FWLR�V��VWD�GDUGV��SUDFWLFHV��UHT�LUHPH�WV�D�G�
VWD�GDUGV�IRU�SURG�FWV��HT�LSPH�W��V�VWHPV���RUNPD�VKLS��T�DOLW��D�G�WKH�VHU�LFHV�
�HFHVVDU��IRU�WKH�SHUIRUPD�FH�RI�WKH�0HWUROL���:RUNV��L�FO�GL�J���LWKR�W�OLPLWDWLR���WKH�
VSHFLILFDWLR�V�VFKHG�OH�RI�WKH�&R�VWU�FWLR��$JUHHPH�W��

�FF�� �7H�GHU��KDV�WKH�PHD�L�J�DVFULEHG�WKHUHWR�L��6HFWLR����D���
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�GG�� �7HUP��PHD�V�WKH�WHUP�RI�WKLV�$JUHHPH�W���KLFK�EHJL�V�R��WKH�(IIHFWL�H�'DWH�D�G�H�GV�
R��WKH�GDWH� WKDW�0HWUROL���:RUNV� LV�FRPSOHWH�D�G�DOO� DSSOLFDEOH��DUUD�W��SHULRGV�KD�H�
H�SLUHG��

��� 52�(6��1��5(63216,�,�,7,(6��

�D�� 0HWUROL���VKDOO�EH�UHVSR�VLEOH�IRU�WKH�GD��WR�GD��SURJUDP�PD�DJHPH�W�RI�WKH�0HWUROL���
:RUNV��L�FO�GL�J�SOD��L�J��GHVLJ���H�JL�HHUL�J��FR�VWU�FWLR���WHVWL�J�D�G�&RPPLVVLR�L�J��
H�FHSW�WR�WKH�H�WH�W�RWKHU�LVH�VHW�R�W�L��WKLV�$JUHHPH�W��0HWUROL���VKDOO�DOVR�V�SSRUW�WKH�
5HJLR��L��LWV�GLVF�VVLR�V��LWK�9LD�5DLO��

�E�� 7KH�5HJLR��VKDOO�EH�UHVSR�VLEOH�IRU�WKH�GD��WR�GD��SURJUDP�PD�DJHPH�W�RI�WKH�3KDVH���
5HJLR�� :RUNV�� L�FO�GL�J� SOD��L�J�� GHVLJ��� H�JL�HHUL�J�� FR�VWU�FWLR��� WHVWL�J� D�G�
FRPPLVVLR�L�J��H�FHSW�WR�WKH�H�WH�W�RWKHU�LVH�VHW�R�W�L��WKLV�$JUHHPH�W���

�F�� 7KH�3DUWLHV�VKDOO�DGGUHVV�S�EOLF�FRPP��LFDWLR�V�L��DFFRUGD�FH��LWK�6FKHGXOH��&���3�EOLF�
&RPP��LFDWLR�V���

�G�� (DFK�RI�WKH�3DUWLHV�VKDOO�PDNH�LWV�VWDII�D�DLODEOH�D�G�VKDOO�WDNH�DOO�RWKHU�DSSURSULDWH�VWHSV�
WR�H�V�UH�GHFLVLR�V�UHT�LUHG�WR�EH�PDGH���GHU� WKH�&R�VWU�FWLR��$JUHHPH�W�DUH�PDGH� L��
DFFRUGD�FH��LWK�WKH�WLPHOL�HV�R�WOL�HG�L��WKLV�$JUHHPH�W���

�H�� 7KH�5HJLR��VKDOO�V�SSRUW�0HWUROL����DV�UHDVR�DEO��DV�SRVVLEOH��L��LWV�SHUIRUPD�FH�RI�WKH�
0HWUROL���:RUNV��L�FO�GL�J�E���

�L�� FRRUGL�DWL�J��LWK�WKH�&LW��RI�.LWFKH�HU�WR�REWDL���RU�RWKHU�LVH�V�SSRUWL�J�0HWUROL���
WR�REWDL���D���SHUPLWV�RU�OLFH�FHV�UHT�LUHG�L�FO�GL�J�E�W��RW�OLPLWHG�WR�WKRVH�UHT�LUHG�
IURP�WKH�&LW��RI�.LWFKH�HU���

�LL�� REWDL�L�J��ULWWH�� FR�ILUPDWLR�� IURP�9LD�5DLO� R�� LWV� I�W�UH� SOD�V�D�G� WLPHOL�HV� IRU�
RSHUDWL�J�L��.LWFKH�HU��2�WDULR��L�FO�GL�J�LI�D�G��KH��LW��LOO�RSHUDWH�R�W�RI�.LWFKH�HU�
&H�WUDO�7UD�VLW���E��

�LLL�� FRRUGL�DWL�J�GHVLJ��RI�WKH��R��0HWUROL����RUNV��LWK�WKH�0HWUROL���:RUNV��D�G�

�L��� H�V�UL�J�WKDW�DOO�3KDVH���5HJLR��:RUNV�DUH�V�EVWD�WLDOO��FRPSOHWHG�L��DFFRUGD�FH��LWK�
WKH�6�EVWD�WLDO�&RPSOHWLR��PLOHVWR�H�LGH�WLILHG�L��WKH�0HWUROL���SURMHFW�VFKHG�OH�IRU�
WKH�0HWUROL���:RUNV�DWWDFKHG�DV�6FKHG�OH�������

�I�� $���GLVS�WHV�EHW�HH��WKH�3DUWLHV�L��UHVSHFW�RI�WKH�PDWWHUV�UDLVHG�L��WKLV�$JUHHPH�W�VKDOO�
EH�UHVRO�HG�L��DFFRUGD�FH��LWK�WKH�GLVS�WH�UHVRO�WLR��PHFKD�LVP�VHW�R�W�L��6FKHG�OH��'���

��� ),1�1&,���0�77(56��

�D�� 7KH�3DUWLHV�DJUHH�WKDW��

�L�� 0HWUROL���VKDOO�EH�UHVSR�VLEOH�IRU������RI�DOO�FDSLWDO�FR�VWU�FWLR��FRVWV�DVVRFLDWHG�
�LWK�WKH�FRPSOHWLR��RI�WKH�1R��&RVW�6KDUHG�6FRSH�DV�VHW�R�W�L��6HFWLR��$���RI�
6FKHG�OH��$���L�FO�GL�J�GLUHFW�D�G�L�GLUHFW�FR�VWU�FWLR��FRVW�DV��HOO�DV�FRVWV�IRU�
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SURMHFW� GH�HORSPH�W� D�G� H�SH�GHG� FR�WL�JH�F��� DV� �HOO� DV� �67� D�G� RWKHU�
DSSOLFDEOH�WD�HV��

�LL�� 6�EMHFW�WR�6HFWLR����G��EHOR���WKH�5HJLR��D�G�0HWUROL���VKDOO�HDFK�EH�UHVSR�VLEOH�
IRU�����RI�DOO�FDSLWDO�FR�VWU�FWLR��FRVWV�DVVRFLDWHG��LWK�WKH�FRPSOHWLR��RI�WKH�&RVW�
6KDUHG� 6FRSH� DV� VHW� R�W� L�� 6HFWLR��$��� RI� 6FKHG�OH� �$��� L�FO�GL�J� GLUHFW� D�G�
L�GLUHFW�FR�VWU�FWLR��FRVW�DV��HOO�DV�FRVWV�IRU�SURMHFW�GH�HORSPH�W�D�G�H�SH�GHG�
FR�WL�JH�F���DV��HOO�DV��67�D�G�RWKHU�DSSOLFDEOH�WD�HV��

�LLL�� 6�EMHFW�WR� 6HFWLR����G��EHOR��� WKH�5HJLR��VKDOO�EH� UHVSR�VLEOH� IRU������RI�DOO�
FDSLWDO� FR�VWU�FWLR�� FRVWV� DVVRFLDWHG��LWK� WKH�FRPSOHWLR��RI� WKH�5HJLR��3URMHFW�
,�IUDVWU�FW�UH� DV� VHW� R�W� L�� 6HFWLR�� $��� RI� 6FKHG�OH� �$��� L�FO�GL�J� GLUHFW� D�G�
L�GLUHFW�FR�VWU�FWLR��FRVW�DV��HOO�DV�FRVWV�IRU�SURMHFW�GH�HORSPH�W�D�G�H�SH�GHG�
FR�WL�JH�F���DV��HOO�DV��67�D�G�RWKHU�DSSOLFDEOH�WD�HV��DV��HOO�DV�D���DGGLWLR�DO�
VFRSH� HOHPH�WV� RU� �SJUDGHV� WR� WKH�0HWUROL���:RUNV� UHT�HVWHG� E�� WKH� 5HJLR���
DJUHHG�WR�E��0HWUROL���D�G�GHWDLOHG��LWKL��D�P��LFLSDO�L�IUDVWU�FW�UH�DJUHHPH�W�
H�HF�WHG�E��WKH�3DUWLHV��D�G�

�L��� 7KH�5HJLR��VKDOO�EH�UHVSR�VLEOH�IRU������RI�DOO�FDSLWDO�FR�VWU�FWLR��FRVWV�
DVVRFLDWHG��LWK�WKH�FRPSOHWLR��RI�WKH�3KDVH���5HJLR��:RUNV�DV�VHW�R�W�L��6HFWLR��
%���RI�6FKHG�OH��%���L�FO�GL�J�GLUHFW�D�G�L�GLUHFW�FR�VWU�FWLR��FRVW�DV��HOO�DV�
FRVWV�IRU�SURMHFW�GH�HORSPH�W�D�G�H�SH�GHG�FR�WL�JH�F���DV��HOO�DV��67�D�G�
RWKHU�DSSOLFDEOH�WD�HV��

�E�� 7KH�3DUWLHV�I�UWKHU�DJUHH�WKDW��

�L�� ,��UHVSHFW�RI�WKH�0HWUROL���:RUNV��

$�� 0HWUROL���VKDOO�SURFHHG�WR�D�DUG�WKH�&R�VWU�FWLR��$JUHHPH�W�IRU�WKH�
0HWUROL���:RUNV�WR�WKH�V�FFHVVI�O�ELGGHU�L��DFFRUGD�FH��LWK�0HWUROL���
SURF�UHPH�W�SROLFLHV�D�G�SURFHG�UHV��

%�� &R�WL�JH�W�R��0HWUROL���%RDUG�V�DSSUR�DO�WR�D�DUG�WKH�&R�VWU�FWLR��
$JUHHPH�W�WR�WKH�V�FFHVVI�O�ELGGHU���HLWKHU�3DUW��VKDOO�EH�SHUPLWWHG�WR�
DED�GR��D���SURF�UHPH�W�SURFHVV�DVVRFLDWHG��LWK�WKH�0HWUROL���:RUNV��
L�FO�GL�J�WKH�7H�GHU����OHVV�WKH��DO�H�RI�WKH�V�FFHVVI�O�ELG�LV�JUHDWHU�WKD��
0HWUROL���V�DSSUR�HG�E�GJHW�RI�DSSUR�LPDWHO���������������L�FO�VL�H�RI�WKH�
PD�LP�P�WRWDO�FR�WULE�WLR��RI�������������IURP�WKH�5HJLR��V�$SSUR�HG�
%�GJHW�IRU�WKH�&RVW�RI�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�D�G�WKH�&RVW�RI�WKH�
&RVW�6KDUHG�6FRSH��

�LL�� ,��UHVSHFW�RI�WKH�3KDVH���5HJLR��:RUNV��

$�� &R�WL�JH�W�R��WKH�5HJLR��V�DSSUR�DO�WR�D�DUG�WKH�FR�VWU�FWLR��DJUHHPH�W�
IRU�WKH�3KDVH���5HJLR��:RUNV�WR�WKH�V�FFHVVI�O�ELGGHU���HLWKHU�3DUW��VKDOO�EH�
SHUPLWWHG�WR�DED�GR��D���SURF�UHPH�W�SURFHVV�DVVRFLDWHG��LWK�WKH�3KDVH���
5HJLR��:RUNV���OHVV�WKH��DO�H�RI�WKH�V�FFHVVI�O�ELG�LV�JUHDWHU�WKD��WKH�
5HJLR��V�$SSUR�HG�%�GJHW��
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�LLL�� ,��WKH�H�H�W�D�3DUW��HOHFWV�WR�DED�GR��WKH�SURF�UHPH�W�SURFHVV�IRU�WKH�0HWUROL���
:RUNV�RU�IRU�WKH�3KDVH���5HJLR��:RUNV�S�UV�D�W�WR�WKLV�6HFWLR����E���WKH��V�FK�
3DUW��PD���L��LWV�VROH�GLVFUHWLR���WHUPL�DWH�WKLV�$JUHHPH�W�E��SUR�LGL�J��ULWWH��
�RWLFH�WR�WKH�RWKHU�3DUW���:LWKL�����GD�V�RI�D���V�FK�WHUPL�DWLR���WKH�WHUPL�DWL�J�
3DUW��VKDOO�UHLPE�UVH�WKH�RWKHU�3DUW��IRU�D���D�G�DOO�FRVWV�DVVRFLDWHG��LWK�WKH�
SURF�UHPH�W�SURFHVV�L�F�UUHG�E��WKH��R��WHUPL�DWL�J�3DUW���,I�ERWK�3DUWLHV�DJUHH�
WR�DED�GR��D���RI�WKH�SURF�UHPH�W�SURFHVVHV��WKH��HLWKHU�3DUW��PD��WHUPL�DWH�
WKLV�$JUHHPH�W�E��JL�L�J����GD�V�DG�D�FH��ULWWH���RWLFH�WR�WKH�RWKHU�D�G�HDFK�
3DUW��VKDOO�EHDU�LWV�UHVSHFWL�H�FRVWV�DVVRFLDWHG��LWK�WKH�SURF�UHPH�W�SURFHVVHV���

�L��� )RU�FODULW���LI�D�3DUW��HOHFWV�WR�DED�GR��WKH�SURF�UHPH�W�SURFHVV�S�UV�D�W�WR�WKLV�
6HFWLR����E���WKH��WKH�RWKHU�3DUW��PD���L��LWV�VROH�GLVFUHWLR���DED�GR��D���I�UWKHU�
HIIRUWV�L��UHODWLR��WR�WKH�3KDVH���3URMHFW��RU�D���SDUW�WKHUHRI��

���� )RU�FODULW���LI�HLWKHU�3DUW��HOHFWV�WR�DED�GR��D�SURF�UHPH�W�SURFHVV�S�UV�D�W�WR�
WKLV�6HFWLR����E��E�W�GRHV��RW�WHUPL�DWH�WKH�$JUHHPH�W��WKDW�3DUW���LOO�GLOLJH�WO��
D�G�H�SHGLWLR�VO���L��JRRG�IDLWK��VHHN�VFRSH�UH�LVLR��DSSUR�DO�RU�DGGLWLR�DO�
I��GL�J�WR�EH�JUD�WHG�E��WKH�DSSURSULDWH�D�WKRULW���LWKL��VL������PR�WKV�IURP�WKH�
SURF�UHPH�W�SURFHVV�DED�GR�PH�W�RU��LWKL��V�FK�RWKHU�SHULRG�DV�RWKHU�LVH�
DJUHHG�L���ULWL�J��

�F�� 7KH�2�WDULR�0L�LVWU��RI�7UD�VSRUWDWLR��KDV�SDLG��R��EHKDOI�RI�WKH�5HJLR���WR�0HWUROL���D�
PD�LP�P�FR�WULE�WLR��RI�������������RI�WKH�&RVW�RI�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�
D�G�WKH�&RVW�RI�WKH�&RVW�6KDUHG�6FRSH�DV�VHW�R�W�L��6HFWLR����D���L��VDWLVIDFWLR��RI�WKH�
5HJLR��V�IL�D�FLDO�REOLJDWLR�V�WR�0HWUROL���IRU�VDPH��

�G�� 0HWUROL���DJUHHV�WKDW�WKH�PD�LP�P�WRWDO�FR�WULE�WLR�V�RI�WKH�5HJLR��IRU�WKH�&RVW�RI�WKH�
5HJLR��3URMHFW�,�IUDVWU�FW�UH�D�G�WKH�&RVW�RI�WKH�&RVW�6KDUHG�6FRSH�VKDOO�EH�WKH�WRWDO�
V�P�RI��������������EHL�J�WKH�JUD�W�DV�SUR�LGHG�E��WKH�2�WDULR�0L�LVWU��RI�
7UD�VSRUWDWLR���7KLV�PD�LP�P�FR�WULE�WLR��VKDOO��RW�DSSO��WR�6HFWLR����G��RI�WKLV�
$JUHHPH�W��L�H��LI�WKH�5HJLR���LVKHV�WR�HIIHFW�D�&KD�JH�2UGHU�L��UHVSHFW�RI��RUN�UHODWL�J�
WR�RU�LPSDFWL�J�WKH�5HJLR��,�IUDVWU�FW�UH�D�G�WKH�&RVW�6KDUHG�6FRSH�WKDW�LV�IRU�WKH�
5HJLR��V�VROH�EH�HILW��

��� �(6,�1��7(1�(5��1���8,���

�D�� 0HWUROL��� D�G� WKH� 5HJLR�� DFN�R�OHGJH� D�G� DJUHH� WKDW� WKH� 0HWUROL��� :RUNV� �LOO� EH�
SURF�UHG� WKUR�JK� D� FRPSHWLWL�H� SURF�UHPH�W� SURFHVV�HV�� FRRUGL�DWHG� D�G�PD�DJHG� E��
0HWUROL�����KLFK�PD��L�FO�GH�D�UHT�HVW�IRU�SURSRVDOV�RU�WH�GHUV��WKH��7H�GHU����7KH�WHUPV�
RI� WKH� FR�VWU�FWLR�� DJUHHPH�W� �WKH� �&R�VWU�FWLR�� $JUHHPH�W��� WKDW� �LOO� EH� H�HF�WHG�
EHW�HH��0HWUROL����D�G�WKH�V�FFHVVI�O�ELGGHU�DV�FR�WUDFWRU��WKH��&R�WUDFWRU�����LOO�JR�HU��
WKH�WHUPV�RI�WKH�FR�VWU�FWLR��RI�WKH�0HWUROL���:RUNV��7KH�&R�WUDFWRU�VKDOO�EH�UHVSR�VLEOH�
IRU�FR�VWU�FWL�J�WKH�0HWUROL���:RUNV��L�FO�GL�J�WKH�&RVW�6KDUHG�6FRSH�D�G�5HJLR��3URMHFW�
,�IUDVWU�FW�UH� L�� DFFRUGD�FH� �LWK� WKH� WHUPV� RI� WKH� &R�VWU�FWLR�� $JUHHPH�W�� 2�FH� WKH�
0HWUROL��� :RUNV� KDV� DFKLH�HG� 6�EVWD�WLDO� &RPSOHWLR�� S�UV�D�W� WR� WKH� &R�VWU�FWLR��
$JUHHPH�W��WKH��6�EVWD�WLDO�&RPSOHWLR�����WKH�5HJLR��VKDOO�EH�VROHO��UHVSR�VLEOH�IRU�WKH�
RSHUDWLR�� D�G�PDL�WH�D�FH� RI� WKH�5HJLR��3URMHFW� ,�IUDVWU�FW�UH� L��DFFRUGD�FH��LWK� WKH�
OLFH�FH��RSHUDWLR�V�D�G�PDL�WH�D�FH�DJUHHPH�WV�WKDW�WKH�3DUWLHV�L�WH�G�WR�H�WHU�DV�I�UWKHU�
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GHVFULEHG� L�� 6HFWLR�� ��� VD�H� D�G� H�FHSW� IRU� WKRVH� �RUNV� FR�HUHG� E�� WKH� &R�WUDFWRU�V�
�DUUD�W��REOLJDWLR�V���GHU�WKH�&R�VWU�FWLR��$JUHHPH�W��

�E�� 0HWUROL���VKDOO�SUR�LGH�WKH�5HJLR���LWK�WKH�RSSRUW��LW��WR�SUR�LGH�FRPPH�WV�R����L��WKH�
GH�HORSPH�W�RI�WKH�GHVLJ��D�G�VSHFLILFDWLR�V�SULRU�WR�WKH�LVV�D�FH�RI�WKH�7H�GHU��D�G�
�LL��DOO��RUN�V�EPLWWDOV�WKDW��LOO�EH�GHOL�HUHG�E��WKH�&R�WUDFWRU���GHU�WKH�&R�VWU�FWLR��
$JUHHPH�W��HDFK�RI��L��D�G��LL��WR�WKH�H�WH�W�LW�GLUHFWO��UHODWHV�WR�WKH�5HJLR��3URMHFW�
,�IUDVWU�FW�UH� D�G� WKH� &RVW�6KDUHG� 6FRSH�� &RPPH�WV� P�VW� EH� V�EPLWWHG� E�� WKH�
5HJLR�� WR� 0HWUROL��� �LWKL�� ILIWHH�� ����� %�VL�HVV� 'D�V� IURP� UHFHLSW� RI� V�FK�
L�IRUPDWLR��GHOL�HUHG�E��0HWUROL���RU�WKH�&R�WUDFWRU��,I��R�FRPPH�WV�DUH�SUR�LGHG�
�LWKL��ILIWHH�������%�VL�HVV�'D�V��DSSUR�DO�RI�V�FK�L�IRUPDWLR��RU�V�EPLWWDOV��DV�WKH�
FDVH�PD�� EH�� VKDOO� EH� GHHPHG� WR� KD�H� EHH�� JL�H�� E�� WKH� 5HJLR���0HWUROL��� �LOO�
SUR�LGH� WKH� 5HJLR�� �LWK� D� VFKHG�OH� RI� �SFRPL�J� V�EPLVVLR�� GDWHV�� NH�� SURMHFW�
GHWDLOV��D�G�PLOHVWR�HV���

�F�� :KHUH�D���FRPPH�WV�PDGH�E��WKH�5HJLR��UHODWL�J�WR�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�D�G�
WKH�&RVW�6KDUHG�6FRSH�WKDW�GR��RW�DOLJ���LWK�WKH�&R�VWU�FWLR��$JUHHPH�W��0HWUROL���VKDOO�
DFW�UHVSR�VLEO��D�G�DWWHPSW�WR�DGGUHVV�WKHP��LWK�WKH�&R�WUDFWRU��,I�HLWKHU�0HWUROL���RU�WKH�
&R�WUDFWRU�GLVS�WHV��KHWKHU�D�SDUWLF�ODU�FRPPH�W�LV� L�FR�VLVWH�W��LWK� WKH�&R�VWU�FWLR��
$JUHHPH�W��0HWUROL���VKDOO�SUR�LGH�WKH�5HJLR���LWK��RWLFH�RI�WKH�GLVS�WH�D�G�WKH�5HJLR��
VKDOO�IRUWK�LWK�GHFLGH��KHWKHU�WR��LWKGUD��LWV�FRPPH�W�RU�DG�D�FH�LWV�FRPPH�W�WKUR�JK�
GLVS�WH�UHVRO�WLR��RU�D�&KD�JH�2UGHU���

�G�� ,I�WKH�5HJLR���LVKHV�WR�HIIHFW�D�&KD�JH�2UGHU�L��UHVSHFW�RI��RUN�UHODWL�J�WR�RU�LPSDFWL�J�
WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�D�G�WKH�&RVW�6KDUHG�6FRSH����OHVV�RWKHU�LVH�VHW�R�W�L��
6HFWLR�����WKH�5HJLR��VKDOO�EH�VROHO��UHVSR�VLEOH�IRU�DOO�FRVWV�DVVRFLDWHG��LWK�GH�HORSL�J��
SD�L�J� IRU� D�G� LPSOHPH�WL�J� WKH� &KD�JH� 2UGHU�� L�FO�GL�J� D��� FRVWV� SD�DEOH� WR� WKH�
&R�WUDFWRU� ��GHU� WKH� &R�VWU�FWLR�� $JUHHPH�W� L�� FR��HFWLR�� �LWK� WKH� SUHSDUDWLR�� RI� D�
&KD�JH�2UGHU�HVWLPDWH��D�G�FRVWV�UHV�OWL�J�IURP�D�GHOD��WR�WKH�R�HUDOO�0HWUROL���:RUNV�
VFKHG�OH�WKDW�LV�UHT�LUHG�WR�DFFRPPRGDWH�WKH�&KD�JH�2UGHU��$���&KD�JH�2UGHU�VKDOO�EH�
LPSOHPH�WHG�E��0HWUROL���S�UV�D�W�WR�WKH�&KD�JH�2UGHU�SURFHG�UH���GHU�WKH�&R�VWU�FWLR��
$JUHHPH�W�� 1RW�LWKVWD�GL�J� WKH� IRUHJRL�J� RU� D��� RWKHU� SUR�LVLR�� L�� WKLV� $JUHHPH�W��
0HWUROL���VKDOO�KD�H�WKH�ULJKW��L��LWV�VROH�D�G�DEVRO�WH�GLVFUHWLR���WR�UHMHFW�D���FRPPH�W�RU�
&KD�JH�2UGHU��KLFK��R�OG�FR�VWLW�WH�D�FKD�JH�L��WKH�HVVH�WLDO��DW�UH�RI�WKH�0HWUROL���
:RUNV�RU�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH��L�FUHDVH� WKH�ULVN�RI�0HWUROL����LV�j��LV� WKH�
&R�WUDFWRU�� RU� �R�OG� KD�H� D�PDWHULDO� D�G� DG�HUVH� HIIHFW� R�� WKH� &R�WUDFWRU�V� DELOLW�� WR�
SHUIRUP�WKH��RUN�L��DFFRUGD�FH��LWK�WKH�&R�VWU�FWLR��$JUHHPH�W��

��� &216758&7,21�

�D�� 0HWUROL���VKDOO�EH�UHVSR�VLEOH�IRU�PD�DJL�J��GLUHFWL�J�D�G�V�SHU�LVL�J��RU�FD�VL�J�WR�EH�
PD�DJHG��GLUHFWHG�D�G�V�SHU�LVHG��DOO�FR�VWU�FWLR��DFWL�LW��UHODWHG�WR�WKH�0HWUROL���:RUNV���

�E�� 6�EMHFW�WR�WKH�ULJKWV�RI�WKH�&R�WUDFWRU���GHU�WKH�&R�VWU�FWLR��$JUHHPH�W��LI�WKH�5HJLR��
UHT�LUHV�DFFHVV�WR�WKH�0HWUROL���:RUNV�VLWH�IRU�S�USRVHV�RI�PDL�WDL�L�J�D�G�RSHUDWL�J�WKH�
H�LVWL�J� UHJLR�� L�IUDVWU�FW�UH�� 0HWUROL��� �LOO� SHUPLW� WKH� 5HJLR�� D�G� WKH� 5HJLR��V�
FR�WUDFWRUV�D�G�FR�V�OWD�WV�WR�DFFHVV�WKH�0HWUROL���:RUNV��RUN�DUHD�IRU�V�FK�S�USRVHV�DW�
�R�FKDUJH��V�EMHFW�WR�I�OO�FRPSOLD�FH��LWK�&R�VWU�FWLR��$JUHHPH�W�UHT�LUHPH�WV�D�G�DOO�
UHOH�D�W�SUR�LVLR�V�RI�WKLV�$JUHHPH�W�E��WKH�5HJLR��D�G�LWV�FR�WUDFWRUV�D�G�FR�V�OWD�WV��

���������������������������������������������������������� 490
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$OVR��G�UL�J�WKH�FR�VWU�FWLR��SKDVH�RI�WKH�0HWUROL���:RUNV��WKH�5HJLR��VKDOO��D�G�VKDOO�
FD�VH�LWV�FR�WUDFWRUV��WR�FRPSO���LWK�WKH�L�VWU�FWLR�V�RI�WKH�&R�WUDFWRU�UHODWL�J�WR�PDWWHUV�
RI�KHDOWK�D�G�VDIHW���KH��DFFHVVL�J�WKH��RUN�DUHD�D�G�FRRUGL�DWLR��D�G�VFKHG�OL�J�RI�D���
�RUN� WR� EH� SHUIRUPHG� E�� WKH� 5HJLR�� RU� LWV� FR�WUDFWRUV�� 7KH� 5HJLR�� VKDOO� H�V�UH� LWV�
FR�WUDFWRUV�KD�H�L�V�UD�FH�FR�HUDJH�DV��R�OG�EH�UHT�LUHG�E��D�SU�GH�W�R��HU�VLPLODUO��
VLW�DWHG�D�G�FRRUGL�DWH�V�FK�FR�HUDJH��LWK�0HWUROL���D�G�WKH�&R�WUDFWRU��6�FK�L�V�UD�FH�
VKDOO�SUR�LGH�IRU�OLDELOLW��L�V�UD�FH�RI��RW�OHVV�WKD��������������SHU�RFF�UUH�FH�D�G�L�FO�GH�
0HWUROL���DV�D��DGGLWLR�DO�L�V�UHG��:KH��DFFHVVL�J�WKH�0HWUROL���:RUNV��RUN�DUHD��WKH�
5HJLR��VKDOO�PL�LPL�H�D���L�WHUIHUH�FH��LWK�WKH�&R�WUDFWRU�V�DELOLW��WR�SHUIRUP�LWV��RUN��

�F�� $WWDFKHG�KHUHWR�DV�6FKHG�OH��(����3URMHFW�6LWH�3OD�� LV�D� SUHOLPL�DU��GHVFULSWLR��RI�WKH�
0HWUROL���:RUNV�VLWH��7KRVH�SDUWV�RI�WKH�0HWUROL���:RUNV�VLWH��KLFK�DUH�ORFDWHG�R��ULJKWV�
RI��D��D�G�RWKHU�OD�G�R��HG�E��WKH�5HJLR��DUH�GHVLJ�DWHG�DV��5HJLR��/D�GV��WKHUHL���7KH�
3DUWLHV�DFN�R�OHGJH�WKDW�WKH�VLWH�GHVFULSWLR��D�G�GHVLJ�DWLR��RI�5HJLR��/D�GV�WKHUHL��VKDOO�
EH��SGDWHG�EDVHG�R��WKH�IL�DO�GHVLJ��RI�WKH�0HWUROL���:RUNV��7KH�5HJLR��VKDOO�JUD�W��RU�
FD�VH�WR�EH�JUD�WHG��WR�0HWUROL���WKH�ULJKW�WR�DFFHVV��RFF�S��D�G��VH�WKH�5HJLR��/D�GV�DW�
�RPL�DO�FRVW�DV�PD��EH�UHDVR�DEO��UHT�LUHG�WR�IDFLOLWDWH�WKH�FR�VWU�FWLR��RI�WKH�0HWUROL���
:RUNV�E��WKH�&R�WUDFWRU��V�EMHFW�WR�WKH�FR�GLWLR�V�RI�WKH�DSSOLFDEOH�OLFH�FH�DJUHHPH�WV�
�KLFK�WKH�3DUWLHV��LOO�H�WHU�L�WR��R�ODWHU�WKD��WKH�FR�WUDFW�D�DUG�PLOHVWR�H�GDWH�DV�SUR�LGHG�
L�� 6FKHG�OH� ���� KHUHL��� 7KH� 3DUWLHV�� IURP� WLPH� WR� WLPH�� �LOO� DJUHH� L�� �ULWL�J� R�� WKH�
EHJL��L�J�D�G�H�G�RI�WKH�WHUP�IRU�D���OLFH�FH�DJUHHPH�W�RI�5HJLR��/D�GV�DV��HOO�DV�WKH�
H�DFW�ORFDWLR�V��
�

�G�� 0HWUROL���D�G�WKH�5HJLR��VKDOO��RUN�WRJHWKHU�WR�HVWDEOLVK�D�SURFHVV�D�G�WLPHOL�HV�IRU�WKH�
UH�LH�� D�G� DSSUR�DO� RI� DSSOLFDWLR�V� IRU� SHUPLWV�� OLFH�FHV� D�G� DSSUR�DOV� UHT�LUHG� WR�
FR�VWU�FW�WKH�0HWUROL���:RUNV��L�FO�GL�J�WKH�&R�WUDFWRU�3HUPLWV��D�G�WKH�LVV�D�FH�RI�V�FK�
SHUPLWV��OLFH�FHV�D�G�DSSUR�DOV��0HWUROL���D�G�WKH�5HJLR��VKDOO��RUN�WRJHWKHU�WR�LGH�WLI��
IHHV�D�G�DSSUR�DO�WLPHV�D�G�UHT�LUHPH�WV�IRU�DSSOLFDEOH�SHUPLWV��OLFH�FHV�D�G�DSSUR�DOV��
7KH�5HJLR��VKDOO�SURFHVV�DOO�DSSOLFDWLR�V�D�G�UHT�HVWV��LI�D����L��D��H�SHGLWLR�V�PD��HU�
KD�L�J� UHJDUG� WR� 0HWUROL��� :RUNV�� VFKHG�OH� D�G� 0HWUROL���V� REOLJDWLR�V� ��GHU� WKH�
&R�VWU�FWLR��$JUHHPH�W��7KH�5HJLR��VKDOO�SUR�LGH�UHDVR�DEOH�DVVLVWD�FH�D�G�EHDU�LWV�R���
FRVWV�DVVRFLDWHG��LWK�REWDL�L�J�D���UHT�LUHG�SHUPLWV��OLFH�FHV�D�G�DSSUR�DOV��7KH�5HJLR��
DFN�R�OHGJHV�D�G�DJUHHV�WKDW�LW�VKDOO�SURFHVV�DOO�DSSOLFDWLR�V�IRU�WKH�&R�WUDFWRU�3HUPLWV��LI�
D����L��D�WLPHO��PD��HU��RW�LWKVWD�GL�J�WKDW�0HWUROL���LV��RW�UHT�LUHG�WR�H�WHU�L�WR�VLWH�
SOD��DJUHHPH�WV��LWK�UHVSHFW�WR�WKH�0HWUROL���:RUNV��7KH�5HJLR��VKDOO�PHHW�L�WHU�DOO��
�LWK�VWDII�D�G�0HWUROL���WR�GLVF�VV�D�G�UHVRO�H�SHUPLWWL�J�LVV�HV�DV�UHT�LUHG��
�

�H�� 0HWUROL��� VKDOO� FR�RUGL�DWH� DOO� FR�VWU�FWLR�� DFWL�LWLHV� UHODWL�J� WR� WKH� 5HJLR�� 3URMHFW�
,�IUDVWU�FW�UH� �LWK� WKH� 5HJLR�� VR� WKH� LPSDFW� R�� 5HJLR�� VHU�LFHV� D�G� RSHUDWLR�V� LV�
PL�LPL�HG���

�I�� 0HWUROL��� VKDOO� SUR�LGH� WR� WKH� 5HJLR�� IRU� UH�LH�� D�G� DSSUR�DO� DOO� GHVLJ�� FKD�JHV� D�G�
&KD�JH�2UGHUV�PDGH�G�UL�J�FR�VWU�FWLR��RI�WKH�0HWUROL���:RUNV��KLFK�LPSDFW�5HJLR��
3URMHFW�,�IUDVWU�FW�UH��,��WKH�H�H�W�WKH�&R�WUDFWRU�LV�H�WLWOHG�WR�D�&KD�JH�2UGHU�DV�RI�ULJKW�
��GHU�WKH�&R�WUDFW�$JUHHPH�W��0HWUROL���VKDOO�PLWLJDWH�D���LPSDFW�RI�V�FK�&KD�JH�2UGHU�
R��WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH��E�W�WKH�5HJLR��VKDOO�EH�ER��G�E��WKH�WHUPV�RI�V�FK�
&KD�JH�2UGHU�R�FH�WKH��DUH�GHWHUPL�HG�L��DFFRUGD�FH��LWK�WKH�&KD�JH�2UGHU�3URFHG�UH�
��GHU�WKH�&R�VWU�FWLR��$JUHHPH�W���
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�J�� 7KH�5HJLR��VKDOO�EH�H�WLWOHG�WR�DWWH�G�DOO�SUH�FR�VWU�FWLR��D�G�FR�VWU�FWLR��VLWH�PHHWL�JV�
UHODWL�J�WR��RUN�R��WKH�0HWUROL���:RUNV��KLFK�LPSDFWV�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�
D�G�WKH�&RVW�6KDUHG�6FRSH���

�K�� 7KH�5HJLR���PD���DW�D���WLPH�DIWHU�WKH�GDWH�RI�WKH�&R�VWU�FWLR��$JUHHPH�W��R��SUR�LGL�J�
0HWUROL����LWK����%�VL�HVV�'D�V��1RWLFH��UHT�LUH�D�MRL�W�L�WHULP�L�VSHFWLR���LWK�0HWUROL���
D�G�WKH�&R�WUDFWRU�RI�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�WR�EH�FDUULHG�R�W�IRU�WKH�S�USRVHV�
RI���

�L�� $VVHVVL�J��KHWKHU�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�KDV�EHH��FR�VWU�FWHG�L��
DFFRUGD�FH��LWK�WKH�6SHFLILFDWLR�V�D�G�LV�RWKHU�LVH�L��FRPSOLD�FH��LWK�WKH�
UHT�LUHPH�WV�RI�WKH�&R�VWU�FWLR��$JUHHPH�W��D�G�
�

�LL�� ,GH�WLI�L�J�D���GHIHFWV�RU�GHILFLH�FLHV�WR�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH��
�

�L�� ,��DGGLWLR��WR�WKH�MRL�W�L�VSHFWLR�V�WKDW�PD��EH�FDUULHG�R�W�S�UV�D�W�WR�6HFWLR����K���D�MRL�W�
�DUUD�W��L�VSHFWLR��RI�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�VKDOO�EH�FDUULHG�R�W��R�HDUOLHU�WKD��
���GD�V�D�G��R�ODWHU�WKD�����GD�V�SULRU�WR�WKH�H�G�RI�WKH�DSSOLFDEOH��DUUD�W��SHULRG�IRU�WKH�
5HJLR��3URMHFW�,�IUDVWU�FW�UH��

�M�� $OO�5HJLR��L�VSHFWRUV�D�G�VLWH��LVLWRUV��LOO�DGKHUH�WR�WKH�VHF�ULW���VDIHW��D�G�UDLO�FRUULGRU�
DFFHVV�SURWRFROV�D�G�UHT�LUHPH�WV�LPSRVHG�E��0HWUROL���RU�WKH�&R�WUDFWRU�DW�HDFK�VSHFLILF�
MRE�VLWH�UHODWL�J�WR�WKH�UHORFDWLR���PRGLILFDWLR���FR�VWU�FWLR���UHFR�VWU�FWLR��RU�SURWHFWLR��
RI�5HJLR��3URMHFW�,�IUDVWU�FW�UH�D�G�RU�D���RWKHU��RUN�EHL�J�FDUULHG�R�W�E��0HWUROL���IRU�
S�USRVHV� RI� WKH� 0HWUROL��� :RUNV� R�� WKH� 5HJLR�� /D�GV� D�G� �LOO� VLJ�� L�� DW� WKH� VLWH�
FR�VWU�FWLR��RIILFH��

�N�� 0HWUROL���VKDOO�L�FO�GH�DV�SDUW�RI�WKH�&R�VWU�FWLR��$JUHHPH�W�D�WHUP�UHT�LUL�J�WKH��H�HUDO�
&R�WUDFWRU� WR� �DFDWH� D��� FODLPV� IRU� OLH�V� SUHVHU�HG� E�� LWV� V�EFR�WUDFWRU� RU� V�E�
V�EFR�WUDFWRUV�R��WKH�5HJLR��/D�GV�

��� &200,66,21,1���1���&&(37�1&(�

�D�� )RU�JUHDWHU�FHUWDL�W���WKLV�6HFWLR����DSSOLHV�WR�WKH�SDUW�RI�0HWUROL���:RUNV��L�IUDVWU�FW�UH�
WKDW��LOO�EH�R��HG�E��WKH�5HJLR��DV�GHWDLOHG�L��6FKHG�OH��$��KHUHL���WKH��5HJLR��2��HG�
:RUNV����

�E�� 7KH� FRPPLVVLR�L�J� D�G� KD�GR�HU� RI� WKH� 5HJLR��2��HG�:RUNV� VKDOO� EH� SHUIRUPHG� L��
DFFRUGD�FH��LWK�WKH�UHT�LUHPH�WV�RI�6FKHG�OH��� ��2�WOL�H�&RPPLVVLR�L�J�3URJUDP�D�G�
�D�GR�HU���6FKHG�OH�����RI�WKH�&R�VWU�FWLR��$JUHHPH�W��'�UL�J�WKH�GHVLJ��SURFHVV�D�G�
SULRU� WR� WH�GHU� UHOHDVH�� WKH� 5HJLR�� VKDOO� EH� JL�H�� WKH� RSSRUW��LW�� WR� FRPPH�W� R�� WKH�
FRPPLVVLR�L�J�D�G�KD�GR�HU�SURWRFROV�WR�EH�VHW�R�W�L��6FKHG�OH�����KLFK�VFKHG�OH��R�FH�
IL�DOL�HG���LOO� IRUP� SDUW� RI� WKH�&R�VWU�FWLR��$JUHHPH�W��0HWUROL��� VKDOO� FR�VLGHU� V�FK�
FRPPH�WV�L��JRRG�IDLWK�D�G�DFW�UHDVR�DEO��L��GH�HORSL�J�6FKHG�OH���L�VRIDU�DV�LW�UHODWHV�WR�
WKH� 5HJLR��2��HG� :RUNV�� '�UL�J� WKH� LPSOHPH�WDWLR�� RI� 6FKHG�OH� �� ��GHU� WKH�
&R�VWU�FWLR��$JUHHPH�W�� WKH�5HJLR�� VKDOO� HLWKHU�FR�ILUP� LWV� DFFHSWD�FH�RI� WKH�5HJLR��
2��HG�:RUNV�RU�SUR�LGH�D�OLVW�RI�0DMRU�'HILFLH�FLHV�WKDW�UHT�LUH�FRUUHFWLR���2�FH�D���
V�FK�0DMRU�'HILFLH�FLHV�DUH�FHUWLILHG�WR�EH�FRPSOHWHG���GHU�WKH�&R�VWU�FWLR��$JUHHPH�W��
E�W�V�EMHFW�WR�WKH�ULJKW�WR�GLVS�WH�V�FK�GHWHUPL�DWLR��WKHUH��GHU��WKH�5HJLR��VKDOO�FR�ILUP�
LWV�DFFHSWD�FH�RI�WKH�5HJLR��2��HG�:RUNV��
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�F�� 0HWUROL��� VKDOO� PDNH� UHDVR�DEOH� HIIRUWV� WR� H�V�UH� WKDW� 6FKHG�OH� �� RI� WKH�&R�VWU�FWLR��
$JUHHPH�W�L�FO�GHV�WKH�IROOR�L�J��

�L�� 0HWUROL���VKDOO��RWLI��WKH�5HJLR���SR��WKH�6�EVWD�WLDO�&RPSOHWLR��RI�WKH�5HJLR��
2��HG�:RUNV�WR�DUUD�JH�D�IL�DO�L�VSHFWLR���

�LL�� 8SR��FRPSOHWLR��RI�D�IL�DO�L�VSHFWLR��D�G�EHIRUH�DFFHSWD�FH�RI�WKH�5HJLR��2��HG�
:RUNV�E��WKH�5HJLR���0HWUROL���VKDOO��

$�� 3URPSWO��FRUUHFW��DW�LWV�VROH�H�SH�VH��D���GHIHFWV�RU�GHILFLH�FLHV�LGH�WLILHG�E��
WKH�5HJLR�� G�UL�J� D� IL�DO� L�VSHFWLR���KLFK��HUH� FD�VHG� E��0HWUROL���RU� LWV�
FR�WUDFWRU�L��FR�VWU�FWL�J�WKH�5HJLR��2��HG�:RUNV�WKDW��LI���FRUUHFWHG���R�OG�
LPSHGH� RU� UHVWULFW� WKH� L�WH�GHG� �VH� RI� WKH� DVVHW� RU� L�IUDVWU�FW�UH� ��0DMRU�
'HILFLH�FLHV����LWK�DOO�RWKHU�GHILFLH�FLHV���0L�RU�'HILFLH�FLHV���WR�EH�FRUUHFWHG�
�LWKL��UHDVR�DEOH�WLPHIUDPH�E�W��R�ODWHU�WKD��WKH�IL�DO�FRPSOHWLR��GDWH���GHU�
WKH�&R�VWU�FWLR��$JUHHPH�W��

%�� 3UR�LGH� WR� WKH�5HJLR�� WKH�FORVHR�W�GRF�PH�WV� IRU� WKH�5HJLR��2��HG�:RUNV�
DFFRPSD�LHG��LWK�D�OHWWHU�RI�JH�HUDO�FR�IRUPD�FH�IURP�WKH�H�JL�HHU�RI�UHFRUG�
�LWK�UHVSHFW�WKHUHWR��D�G�

&�� 5HPR�H�DOO�FR�VWU�FWLR��HT�LSPH�W��PDWHULDO�D�G�GHEULV�IURP�WKH�FR�VWU�FWLR��
DUHD�D�G��VD�H�D�G�H�FHSW�WKH�IL�LVKHG�5HJLR��2��HG�:RUNV��VKDOO�UHVWRUH�WKH�
FR�VWU�FWLR�� DUHD� WR� DV� FORVH� WR� WKH� VDPH� FR�GLWLR�� DV� H�LVWHG� SULRU� WR� WKH�
FRPPH�FHPH�W� RI� WKH� 5HJLR��2��HG�:RUNV� RU� DV� RWKHU�LVH� DJUHHG� E�� WKH�
3DUWLHV��

�G�� :DUUD�W��

�L�� 0HWUROL����DUUD�WV�WKDW�WKH�5HJLR��2��HG�:RUNV�FRPSOHWHG���GHU�WKLV�$JUHHPH�W�
E��0HWUROL����WKH�&R�WUDFWRU�RU�0HWUROL���(PSOR�HHV�VKDOO�EH�RI�ILUVW�FODVV�T�DOLW��
VWD�GDUGV�D�G�VKDOO�EH�IUHH�RI�GHIHFWV�L���RUNPD�VKLS��PDWHULDOV�D�G�GHVLJ��D�G�VKDOO�
EH�FR�VWU�FWHG�L��DFFRUGD�FH��LWK�WKH�GHVLJ��UH�LH�HG�E��WKH�5HJLR���7KLV��DUUD�W��
VKDOO�FR�HU�GHIHFWV�D�G�GHILFLH�FLHV�L��WKH��RUNPD�VKLS�RU�PDWHULDO��7KLV��DUUD�W��
VKDOO� EH� L�� HIIHFW� IRU� D� SHULRG� RI� W�R� ���� �HDUV� IURP� WKH� GDWH� RI� WKH� 6�EVWD�WLDO�
&RPSOHWLR��RI�WKH��RUNV��WKH��:DUUD�W��3HULRG����5HSDLUV�FR�G�FWHG���GHU��DUUD�W��
VKDOO� L�FO�GH� FRVWV� IRU� ODER�U� D�G� PDWHULDO�� L�FO�GL�J� WKH� FRVWV� RI� UHPR�DO� D�G�
UHSODFHPH�W�RI�GHIHFWL�H�RU�RWKHU�LVH���DFFHSWDEOH�PDWHULDOV��

�LL�� 7KH�IRUHJRL�J��DUUD�W��SUR�LVLR��GRHV��RW�GHSUL�H�WKH�5HJLR��RI�D���DFWLR���ULJKW�
RU�UHPHG��RWKHU�LVH�D�DLODEOH�WR�WKH�5HJLR��IRU�WKH�IDLO�UH�RI�0HWUROL���WR�I�OILOO�LWV�
REOLJDWLR�V�D�G�UHVSR�VLELOLWLHV���GHU�WKLV�VHFWLR��D�G��R�OG��RW�EH�FR�VWU�HG�DV�D�
�DL�HU�RI�FODLPV�L��ID�R�U�RI�0HWUROL���RU�DV�D�OLPLWDWLR��R��WKH�WLPH�L���KLFK�WKH�
5HJLR��PD��S�UV�H�V�FK�RWKHU�DFWLR���ULJKW�RU�UHPHG���

�LLL�� 0HWUROL���DJUHHV�WR�S�UV�H�WKH�UHPHGLHV�D�DLODEOH���GHU�WKH�&R�VWU�FWLR��$JUHHPH�W�
WR�FRUUHFW�D���GHIHFWV�D�G�GHILFLH�FLHV�WKDW�WKH�5HJLR��LGH�WLILHV��LWK�UHVSHFW�WR�WKH�
5HJLR��2��HG�:RUNV� G�UL�J� WKH�:DUUD�W�� 3HULRG��0HWUROL��� VKDOO� S�UV�H� V�FK�
FODLP�L��JRRG�IDLWK�D�G�H�HUFLVH�LWV�ULJKWV���GHU�WKH�&R�VWU�FWLR��$JUHHPH�W��LWK�
UHVSHFW�WR��DUUD�WLHV�RI�WKH�5HJLR��2��HG�:RUNV��7KH�5HJLR��DJUHHV�WKDW�LW�VKDOO�
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EH�ER��G�E�� WKH� IL�DO�GHWHUPL�DWLR��RI�D���PDWWHU���GHU�6FKHG�OH��'����'LVS�WH�
5HVRO�WLR��3URWRFRO��0HWUROL���VKDOO�FD�VH�WKH�&R�WUDFWRU�WR�SUR�LGH�WKH�5HJLR���LWK�
UHFRUG�GUD�L�JV��SUHSDUHG�E��WKH�H�JL�HHU�RI�UHFRUG��IRU�WKH�5HJLR��2��HG�:RUNV�
IROOR�L�J�WKH�DFKLH�HPH�W�RI�IL�DO�FRPSOHWLR����GHU�WKH�&R�VWU�FWLR��$JUHHPH�W��

�L��� ,I��DW�D���WLPH�G�UL�J�WKH�:DUUD�W��3HULRG��0HWUROL���LV���DEOH�WR�FRUUHFW�D���GHIHFW�
RU�GHILFLH�F���RWKHU�WKD��WKRVH�GHIHFWV�RU�GHILFLH�FLHV�DWWULE�WDEOH�WR�WKH�5HJLR��V�
LPSURSHU��VH��WKDW��LI��RW�FRUUHFWHG��LWKL��WKH�WLPH�SHULRG�UHT�LUHG�E��WKH�5HJLR���
DFWL�J�UHDVR�DEO���FD��UHDVR�DEO��EH�H�SHFWHG�WR�FUHDWH�D�VHULR�V�WKUHDW�WR�WKH�KHDOWK��
VDIHW��RU�VHF�ULW��RI�SHUVR�V�RU�WKH�S�EOLF�RU�WR�HVVH�WLDO�VHU�LFHV��WKH�5HJLR��PD��
WDNH� HPHUJH�F�� VWHSV� WKDW�DUH� UHDVR�DEOH� D�G�DSSURSULDWH� WR�PDNH�V�FK� UHSDLU�RU�
UHSODFHPH�W� RI� WKH� DSSOLFDEOH� 5HJLR��2��HG� :RUNV�� 7KH� 5HJLR�� VKDOO� �RWLI��
0HWUROL����LWKL�����KR�UV�RI�WKH�HPHUJH�F��DFWLR�� LW�KDV���GHUWDNH���6�FK�VWHSV�
WDNH��E�� WKH�5HJLR��VKDOO��RW� L��DOLGDWH�D����DUUD�WLHV� L�� UHVSHFW�RI�WKH�5HJLR��
2��HG�:RUNV�H�FHSW�L��WKH�FDVH�RI�GDPDJH�FD�VHG�E�� WKH�5HJLR��WR�WKH�5HJLR��
2��HG�:RUNV��

��� �,&(1&(��23(5�7,216��1��0�,17(1�1&(�

�D�� 1R�ODWHU�WKD��WKUHH�PR�WKV�DIWHU�WKH�D�DUG�RI�WKH�&R�VWU�FWLR��$JUHHPH�W��RU���OHVV�
P�W�DOO��DJUHHG�RWKHU�LVH�L���ULWL�J��WKH�3DUWLHV�VKDOO��HJRWLDWH�L��JRRG�IDLWK�L��RUGHU�WR�
H�WHU�L�WR�D�OLFH�FH�D�G�RSHUDWLR�V�D�G�PDL�WH�D�FH�DJUHHPH�WV�IRU��L�FO�GL�J�E�W��RW�
OLPLWHG�WR��

�L�� WKH�P�OWL�VH�SDWK��

�LL�� WKH�5HJLR��WR�DFFHVV��L�VWDOO��D�G�PDL�WDL��HT�LSPH�W�R��5HJLR��3URMHFW�
,�IUDVWU�FW�UH�ORFDWHG��LWKL��WKH�5DLO�&RUULGRU��D�G�

�LLL�� 0HWUROL���WR�DFFHVV��L�VWDOO��D�G�PDL�WDL��HT�LSPH�W��L�FO�GL�J�VLJ�DJH��R��
5HJLR��/D�GV��

�E�� 7KH�3DUWLHV�DJUHH�WR�UHFLSURFDO��RPL�DO�OLFH�FH�IHHV�EHW�HH��0HWUROL���D�G�WKH�5HJLR��
IRU�HDFK�RI�WKH�OLFH�FH�D�G�RSHUDWLR�V�D�G�PDL�WH�D�FH�DJUHHPH�WV�DULVL�J�IURP�WKLV�
VHFWLR���

�F�� 7KH�5HJLR��D�G�0HWUROL���VKDOO��HJRWLDWH�L��JRRG�IDLWK�L��RUGHU�WR�H�WHU�L�WR�D��
$JUHHPH�W�RI�3�UFKDVH�D�G�6DOH�IRU�WKH�FR��H�D�FH�RI�FHUWDL��5HJLR��/D�GV��DV�
LGH�WLILHG�L��6FKHG�OH��(��KHUHL���IURP�WKH�5HJLR��WR�0HWUROL����7KH�3DUWLHV�
DFN�R�OHGJH�D�G�DJUHH�WKH�VDLG�FR��H�D�FH�VKDOO�EH�IRU�IDLU�PDUNHW��DO�H��DV�
GHWHUPL�HG�E��D�T�DOLILHG�DSSUDLVHU��7KH�3DUWLHV�I�UWKHU�DFN�R�OHGJH�D�G�DJUHH�WKH�VDLG�
FR��H�D�FH�VKDOO�EH�V�EMHFW�WR�WKH�5HJLR��V�'LVSRVDO�RI�/D�G�%��/D���

�
�G�� 7KH�5HJLR��D�G�0HWUROL���VKDOO��HJRWLDWH�L��JRRG�IDLWK�L��RUGHU�WR�H�WHU�L�WR�D�JUDGH�

VHSDUDWLR��DJUHHPH�W�L��UHJDUGV�WR�WKH�'�NH�6WUHHW�:HVW�UDLO�FDUU�L�J�EULGJH���LWK�
WUDFNV�D�G�VWDWLR��SODWIRUPV��R�HU�D�P�OWL�VH�SDWK�WKDW�L�FO�GHV�WKH�VFRSH�RI��RUN��UROHV�
D�G�UHVSR�VLELOLWLHV�G�UL�J�GHVLJ��D�G�FR�VWU�FWLR���DVVHW�R��HUVKLS��D�G�RSHUDWLR�V�D�G�
PDL�WH�D�FH�UHVSR�VLELOLWLHV��

���������������������������������������������������������� 494
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�D�� 6�EMHFW�WR�WKH�WHUPV�D�G�FR�GLWLR�V�FR�WDL�HG��LWKL��WKLV�$JUHHPH�W�WKH�5HJLR��KHUHE��
JUD�WV�WR�0HWUROL����WRJHWKHU��LWK�0HWUROL���HPSOR�HHV�D�G�WKH�&R�WUDFWRU��SHUPLVVLR��
L��WKH��DW�UH�RI�D�OLFH�FH�WR�H�WHU�R�WR�WKH�5HJLR��/D�GV�IRU�WKH�IDFLOLWDWLR��RI��L��
FRPSOHWL�J�WKH�0HWUROL���:RUNV��V�EMHFW�WR�WKH�FR�GLWLR�V�RI�WKH�DSSOLFDEOH�OLFH�FH�
DJUHHPH�W���D�G��LL��I�OILOOL�J�D����DUUD�W��REOLJDWLR�V�IROOR�L�J�FRPSOHWLR��RI�WKH�
0HWUROL���:RUNV��V�EMHFW�WR����KR�UV�SULRU��ULWWH���RWLFH�WR�WKH�5HJLR���H�FHSW�L��WKH�
H�H�W�RI�D��HPHUJH�F���L���KLFK�FDVH��R��RWLFH��LOO�EH�UHT�LUHG�WR�EH�JL�H��SULRU�WR�WKH�
WLPH�RI�H�WU���E�W��ULWWH���RWLFH�VKDOO�EH�JL�H��VKRUWO��WKHUHDIWHU��DFWL�J�UHDVR�DEO����
7KH�3DUWLHV�DJUHH�WKDW�D��RPL�DO�OLFH�FH�IHH�VKDOO�DSSO��IRU�WKH�OLFH�FH�DJUHHPH�W�R�HU�
WKH�5HJLR��/D�GV��

����127,&(6���5(3257,1��

�D�� 0HWUROL���VKDOO�LPPHGLDWHO���RWLI��WKH�5HJLR���L���ULWL�J��RI�WKH�IROOR�L�J��

�L�� D��� H�WH�VLR�� WR� RU� RWKHU�&KD�JH�2UGHU� RI� WKH�0HWUROL���:RUNV� VFKHG�OH� WKDW�
�DULHV�WKH�WLPH�FR�WHPSODWHG�L��WKH�7H�GHU�GRF�PH�WV�RU�&R�VWU�FWLR��$JUHHPH�W�
IRU��RUN�R��WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�RU�R��WKH�5HJLR��/D�GV��

�LL�� DOO�VLJ�LILFD�W�GH�HORSPH�WV�G�UL�J�WKH�FR�VWU�FWLR��RI�WKH�0HWUROL���:RUNV�WKDW�
DIIHFW��RUN�R��WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�RU�5HJLR��/D�GV��

�LLL�� D���RPLVVLR��RU�RWKHU�DFW�FR�VWLW�WL�J�D�PDWHULDO�GHID�OW�RU�H�H�W�RI�GHID�OW�R��WKH�
SDUW� RI� WKH� &R�WUDFWRU� L�� UHODWLR�� WR� �RUN� R�� 5HJLR�� 3URMHFW� ,�IUDVWU�FW�UH� RU�
5HJLR��/D�GV��

�L��� D���SURSRVHG�GHFLVLR���KHUH� WKH�HIIHFW� WKHUHRI�PD�� UHDVR�DEO��EH� H�SHFWHG� WR�
PDWHULDOO��DIIHFW�D���R�H�RU�PRUH�RI�WKH�IROOR�L�J��

$�� WKH� I��FWLR�DOLW��� VDIHW�� RU� L�WHJULW�� RI� D��� SDUW� RI� WKH� 5HJLR�� 3URMHFW�
,�IUDVWU�FW�UH��RU��

%�� WKH� 0HWUROL��� :RUNV�� E�GJHW� DV� LW� UHODWHV� WR� WKH� 5HJLR�� 3URMHFW�
,�IUDVWU�FW�UH��

�E�� 7KH�5HJLR��VKDOO� LPPHGLDWHO���RWLI��0HWUROL���RI�D���D�G�DOO� VLJ�LILFD�W�GH�HORSPH�WV�
G�UL�J�FR�VWU�FWLR��WKDW�PD��DIIHFW��RUN�R��WKH�0HWUROL���:RUNV��L�FO�GL�J�WKH�5HJLR��
3URMHFW�,�IUDVWU�FW�UH��

����&21),�(17,��,7��

�D�� '�UL�J�D�G�IROOR�L�J�WKH�7HUP��DOO�SDUWLHV�VKDOO��

�L�� NHHS�DOO�&R�ILGH�WLDO�,�IRUPDWLR��FR�ILGH�WLDO�D�G�VHF�UH���

�LL�� UHVWULFW� WKH� GLVFORV�UH� RI� &R�ILGH�WLDO� ,�IRUPDWLR�� WR� R�O�� WKRVH� HPSOR�HHV� RU�
DJH�WV��L�FO�GL�J�FR�WUDFWRUV�D�G�FR�V�OWD�WV���KR�KD�H�D��HHG�WR�N�R��LW�D�G��KR�
KD�H�EHH��VSHFLILFDOO��D�WKRUL�HG�WR�KD�H�V�FK�GLVFORV�UH���
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�LLL�� �RW� GLUHFWO�� RU� L�GLUHFWO�� GLVFORVH�� GHVWUR��� H�SORLW� RU� �VH� D��� &R�ILGH�WLDO�
,�IRUPDWLR���H�FHSW�IRU�WKH�S�USRVH�RI�SUR�LGL�J�L�IRUPDWLR��UHT�LUHG���GHU�WKLV�
$JUHHPH�W��RU�H�FHSW�LI�UHT�LUHG�E��OD��RU�E��RUGHU�RI�D�FR�UW�RU�WULE��DO����LWKR�W�
ILUVW�REWDL�L�J���

$�� WKH��ULWWH��FR�VH�W�RI�WKH�GLVFORVL�J�3DUW��D�G��

%�� L��UHVSHFW�RI�D���&R�ILGH�WLDO�,�IRUPDWLR��DER�W�D���WKLUG�SDUW���WKH��ULWWH��
FR�VH�W�RI�V�FK�WKLUG�SDUW����

�L��� SUR�LGH�&R�ILGH�WLDO�,�IRUPDWLR��WR�WKH�GLVFORVL�J�3DUW��R��GHPD�G��D�G�

���� UHW�U��DOO�&R�ILGH�WLDO�,�IRUPDWLR��WR�WKH�GLVFORVL�J�3DUW��EHIRUH�WKH�H�SLU��RI�WKH�
7HUP���LWK��R�FRS��RU�SRUWLR��UHWDL�HG��

�E�� ,I�WKH�UHFHL�L�J�3DUW��RU�D���RI�LWV�GLUHFWRUV��RIILFHUV��HPSOR�HHV��DJH�WV��UHSUHVH�WDWL�HV�RU�
DG�LVRUV�DUH�OHJDOO��UHT�LUHG�WR�GLVFORVH�D���&R�ILGH�WLDO�,�IRUPDWLR���WKH�UHFHL�L�J�3DUW��
�LOO�SUR�LGH�WKH�GLVFORVL�J�3DUW���LWK�SURPSW��RWLFH�WR� WKDW�HIIHFW�L��RUGHU�WR�DOOR��WKH�
GLVFORVL�J�3DUW�� WR� VHHN�R�H�RU�PRUH�SURWHFWL�H�RUGHUV�RU�RWKHU�DSSURSULDWH� UHPHGLHV� WR�
SUH�H�W�RU�OLPLW�V�FK�GLVFORV�UH��D�G�LW�VKDOO�FR�RSHUDWH��LWK�WKH�GLVFORVL�J�3DUW��D�G�LWV�
OHJDO�FR��VHO�WR�WKH�I�OOHVW�H�WH�W���

�F�� 1RW�LWKVWD�GL�J�6HFWLR�����D���0HWUROL���VKDOO�KD�H�WKH�ULJKW�WR�GLVFORVH�WKH�WHUPV�RI�WKLV�
$JUHHPH�W�WR�WKH�SURSR�H�WV��KR�DUH�SDUWLFLSDWL�J�L��WKH�UHT�HVW�IRU�SURSRVDOV�LVV�HG�E��
0HWUROL���L��UHVSHFW�RI�WKH�0HWUROL���:RUNV��SUR�LGHG�WKDW�V�FK�SURSR�H�WV�DUH�V�EMHFW�WR�
REOLJDWLR�V�RI�FR�ILGH�WLDOLW��VLPLODU�WR�WKRVH�FR�WDL�HG�L��WKLV�6HFWLR������

�G�� 7R�WKH�H�WH�W�UHT�LUHG���GHU�WKH�WHUPV�RI�WKH�7H�GHU�RU�WKH�&R�WUDFW�$JUHHPH�W�L��RUGHU�WR�
SHUPLW�0HWUROL���WR�GLVFORVH�FHUWDL��SURSR�H�W�RU�&R�WUDFWRU�L�IRUPDWLR��DV�FR�WHPSODWHG�
��GHU�WKLV�$JUHHPH�W��WKH�5HJLR��VKDOO�H�HF�WH�D�FR�ILGH�WLDOLW��DJUHHPH�W�L��V�EVWD�WLDOO��
WKH�VDPH�IRUP�DV�LV�FRPPR�O���VHG�L��WH�GHUV�D�G�SURMHFWV�RI�VLPLODU��DW�UH�L��WKH�3UR�L�FH�
RI�2�WDULR�� D�G� WKH�5HJLR�� VKDOO� FD�VH� D��� WKLUG�SDUW��� L�FO�GL�J��LWKR�W� OLPLWDWLR�� LWV�
SURIHVVLR�DO�DG�LVRUV�D�G�FR�V�OWD�WV���KR�UHT�LUHV�D�FRS��RI�V�FK�FR�ILGH�WLDO�L�IRUPDWLR��
WR�H�HF�WH�WKH�VDPH�DJUHHPH�W�SULRU�WR�WKH�UHOHDVH�RI�V�FK�FR�ILGH�WLDO�L�IRUPDWLR����

����,1685�1&(���0(752�,1��

�D�� 0HWUROL��� VKDOO� FDUU�� RU� FD�VH� WKH� &R�WUDFWRU� D�G� LWV� V�EFR�WUDFWRUV� WR� PDL�WDL��� DW�
PL�LP�P�� D�G� DW� WKHLU� UHVSHFWL�H� VROH� FRVW� D�G� H�SH�VH�� FRPPHUFLDO� JH�HUDO� OLDELOLW��
L�V�UD�FH�RU��UDS��S�OLDELOLW��L�V�UD�FH�D�G��E�LOGHUV��ULVN�L�V�UD�FH�L��WKH�VWD�GDUG�IRUPV�
D�G�DPR��WV��VHG�L��SURF�UHPH�W�SURMHFWV�RI�FRPSDUDEOH�VL�H�L��WKH�3UR�L�FH�RI�2�WDULR�
D�G�DW�DFFHSWDEOH�OH�HOV�DV��R�OG�D�SU�GH�W�FR�WUDFWRU�RI�VLPLODU�VL�H�D�G�SURMHFW�VL�H�D�G�
VFRSH��,W�VKDOO�EH�WKH�VROH�UHVSR�VLELOLW��RI�HDFK�3DUW��D�G�WKHLU�EURNHU�WR�GHWHUPL�H��KDW�
DGGLWLR�DO� L�V�UD�FH�FR�HUDJH�� LI� D���� LV��HFHVVDU��D�G�DG�LVDEOH� IRU� LWV�R���SURWHFWLR��
D�G�RU�WR�I�OILO�LWV�REOLJDWLR�V���GHU�WKLV�$JUHHPH�W��$���V�FK�DGGLWLR�DO�L�V�UD�FH�VKDOO�
EH�REWDL�HG�D�G�PDL�WDL�HG�DW�WKH�VROH�FRVW�RI�HDFK�3DUW���

�E�� 0HWUROL���VKDOO�FD�VH�WKH�5HJLR��WR�EH�DGGHG�DV�D��DGGLWLR�DO�L�V�UHG�RU�ORVV�SD�HH���KHUH�
DSSOLFDEOH��R��V�FK�SROLFLHV��0HWUROL���VKDOO�H�V�UH����GD��FD�FHODWLR���RWLFH�LV�SUR�LGHG�
R��WKH�FR�WUDFWRU�V�D�G�WKHLU�FHUWLILFDWHV�DV��HOO�DV�EHL�J�H�GRUVHG�IRU�FURVV�OLDELOLW��D�G�
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VH�HUDELOLW��RI�L�WHUHVW��$���L�V�UD�FH�RU�VHOI�L�V�UD�FH�PDL�WDL�HG�E��WKH�5HJLR��D�G�D���
RWKHU� SHUVR�� L�V�UHG� ��GHU� WKH� SROLF�� VKDOO� EH� FR�VLGHUHG� H�FHVV� RI�0HWUROL��� RU� WKH�
&R�WUDFWRU�V�L�V�UD�FH�D�G�VKDOO��RW�FR�WULE�WH��LWK�LW��7KH�PL�LP�P�DPR��W�RI�L�V�UD�FH�
UHT�LUHG�KHUHL��VKDOO��RW�PRGLI����DL�H�RU�RWKHU�LVH�DOWHU�0HWUROL���RU�WKH�&R�WUDFWRU�V�
REOLJDWLR��WR�I�OO��L�GHP�LI��WKH�5HJLR����GHU�WKLV�$JUHHPH�W���
�

�F�� 0HWUROL��� VKDOO�� DW� WKH� 5HJLR��V� UHT�HVW� WKUR�JKR�W� WKH� WHUP� RI� WKH� &R�VWU�FWLR��
$JUHHPH�W��FD�VH�WKH�&R�WUDFWRU�WR�SUR�LGH�SURRI�RI�L�V�UD�FH�WR�WKH�5HJLR��L��WKH�IRUP�
RI�FHUWLILFDWH�RI�L�V�UD�FH�VDWLVIDFWRU��WR�WKH�5HJLR���DFWL�J�UHDVR�DEO���7KH�5HJLR��VKDOO�
EH�D��DGGLWLR�DO�L�V�UHG�R��V�FK�FR�WUDFWRUV��SROLFLHV���KHUH�DSSOLFDEOH��

�G�� 7KH�5HJLR��VKDOO�PDL�WDL��L�V�UD�FH�DV�VSHFLILHG�L��6HFWLR����E��RI�WKLV�$JUHHPH�W��7KH�
5HJLR��VKDOO��DW�0HWUROL���V�UHT�HVW�WKUR�JKR�W�WKH�WHUP�RI�WKH�&R�VWU�FWLR��$JUHHPH�W��
SUR�LGH�SURRI�RI�L�V�UD�FH�WR�0HWUROL���L��WKH�IRUP�RI�D�FHUWLILFDWH�RI�L�V�UD�FH�VDWLVIDFWRU��
WR�0HWUROL����DFWL�J�UHDVR�DEO����

�H�� (DFK�3DUW��FR�ILUPV�WKDW�WKH��KD�H�D�G��LOO�PDL�WDL��V�IILFLH�W�L�V�UD�FH�IRU�FODLPV�DULVL�J�
IURP�WKH�DFWL�LWLHV�R�WOL�HG��LWKL��WKLV�$JUHHPH�W�WR�UHVSR�G�WR�D���FODLPV��GHPD�GV�RU�
DFWLR�V�FRPPH�FHG�RU�DULVL�J�R�W�RI�WKLV�$JUHHPH�W��
�

����,1�(01,7���

�D�� 0HWUROL���VKDOO�FD�VH� WKH�5HJLR�� WR�EH�DGGHG�DV�D�� L�GHP�LILHG�SHUVR��S�UV�D�W� WR� WKH�
L�GHP�LW�� L�� ID�R�U� RI� 0HWUROL��� SUR�LGHG� E�� WKH� &R�WUDFWRU� ��GHU� WKH� &R�VWU�FWLR��
$JUHHPH�W��

����5(���3523(57���1��(1&80�5�1&(6�

�D��� 7KH�3DUWLHV�VKDOO��RUN�WRJHWKHU�WR�LGH�WLI��D���UHDO�SURSHUW��RU�H�F�PEUD�FHV�DSSOLFDEOH�
WR�WKH�0HWUROL���:RUNV���

����7�,5��3�57���66(76�

�D�� 7KH�FRPSR�H�WV�WKDW�DUH�VHW�R�W�L��6FKHG�OH��)�����7KLUG�3DUW��$VVHWV���LOO�EH�R��HG�
D�G�PDL�WDL�HG�E��D�SDUW��RWKHU�WKD��WKH�5HJLR��RU�0HWUROL����DV�L�GLFDWHG��

����7(50,1�7,21��

�D�� 7KLV�$JUHHPH�W�PD��EH�WHUPL�DWHG�L��D���RI�WKH�IROOR�L�J�FLUF�PVWD�FHV���

�L�� E��HLWKHU�3DUW���L��LWV�VROH�D�G�DEVRO�WH�GLVFUHWLR��D�G�IRU�D���UHDVR���KDWVRH�HU��
DW�D���WLPH�SULRU�WR�WKH�6�EPLVVLR��'HDGOL�H���GHU�WKH�7H�GHU���

�LL�� E��0HWUROL����L��LWV�VROH�D�G�DEVRO�WH�GLVFUHWLR���

$�� DW� D��� WLPH� SULRU� WR� )L�D�FLDO� &ORVH� �DV� GHIL�HG� L�� WKH� &R�VWU�FWLR��
$JUHHPH�W��IRU�D���UHDVR���KDWVRH�HU��

%�� L��WKH�H�H�W�WKH�3URMHFW�LV�WHUPL�DWHG��D�G�
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&�� L��WKH�H�H�W�WKHUH�LV�PDWHULDO�FKD�JH�L��WKH�VFRSH�RI��RUN�WR�EH�FR�G�FWHG�
��GHU�WKH�3URMHFW��WKH�0HWUROL���:RUNV��D�G�RU�WKH�&R�VWU�FWLR��$JUHHPH�W��
V�FK�WKDW�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�LV��R�OR�JHU�HVVH�WLDO�L���DW�UH��
DV�GHWHUPL�HG�E��0HWUROL����DFWL�J�UHDVR�DEO����

�E�� ,��WKH�H�H�W�WKLV�$JUHHPH�W�LV� WHUPL�DWHG�S�UV�D�W�WR�6HFWLR������D��LL���0HWUROL���VKDOO�
UHLPE�UVH�WKH�5HJLR��IRU�DOO�UHDVR�DEOH��R�W�RI�SRFNHW�FRVWV�WKDW�WKH�5HJLR��KDV�L�F�UUHG�
DV�RI�WKH�GDWH�RI�WHUPL�DWLR��RI�WKLV�$JUHHPH�W�L��FR��HFWLR���LWK�WKLUG�SDUW��FR�V�OWL�J�
D�G�RU�WHFK�LFDO�DG�LFH�UHODWL�J�WR�WKH�5HJLR��3URMHFW�,�IUDVWU�FW�UH���

����27�(5�0�77(56�

�D�� (�WLUH�$JUHHPH�W�

7KLV�$JUHHPH�W�FR�VWLW�WHV�WKH�H�WLUH�DJUHHPH�W�EHW�HH��0HWUROL���D�G�WKH�5HJLR��
UHODWL�J�WR�WKH�V�EMHFW�PDWWHU�GHVFULEHG�KHUHL��D�G�V�SHUVHGHV�DOO�SULRU��HJRWLDWLR�V��
UHSUHVH�WDWLR�V�RU�DJUHHPH�WV���KHWKHU��ULWWH��RU��HUEDO��

�E�� �R�HU�L�J�/D��D�G�-�ULVGLFWLR��

7KLV�$JUHHPH�W�VKDOO�EH�JR�HU�HG�E��D�G�L�WHUSUHWHG�L��DFFRUGD�FH��LWK�WKH�OD�V�RI�WKH�
3UR�L�FH�RI�2�WDULR�D�G�WKH�IHGHUDO�OD�V�DSSOLFDEOH�WKHUHL����LWKR�W�UHJDUG�WR�SUL�FLSOHV�
RI�FR�IOLFWV�RI�OD��WKDW��R�OG�LPSRVH�WKH�OD��RI�D�RWKHU�M�ULVGLFWLR���7KH�3DUWLHV�KHUHE��
LUUH�RFDEO��D�G���FR�GLWLR�DOO��DWWRU��WR�WKH�H�FO�VL�H�M�ULVGLFWLR��RI�WKH�FR�UWV�RI�WKH�
3UR�L�FH�RI�2�WDULR�D�G�DOO�FR�UWV�FRPSHWH�W�WR�KHDU�DSSHDOV�WKHUHIURP��

�F�� (��UHPH�W�

7KLV�$JUHHPH�W�VKDOO�H��UH�WR�WKH�EH�HILW�RI�D�G�EH�EL�GL�J��SR��WKH�SDUWLHV�D�G�WKHLU�
UHVSHFWL�H�KHLUV��H�HF�WRUV��DGPL�LVWUDWRUV��SHUVR�DO�UHSUHVH�WDWL�HV��V�FFHVVRUV�D�G�
SHUPLWWHG�DVVLJ�V��

�G�� $VVLJ�PH�W�

7KLV�$JUHHPH�W�VKDOO��RW�EH�DVVLJ�HG�E��R�H�3DUW���LWKR�W�WKH��ULWWH��FR�VH�W�RI�WKH�
RWKHU��

�H�� ,�GHSH�GH�W�3DUWLHV�

7KLV�$JUHHPH�W�GRHV��RW�FUHDWH�D�G�LV��RW�L�WH�GHG�WR�FUHDWH�D��DJH�F��RU�HPSOR�PH�W�
UHODWLR�VKLS��SDUW�HUVKLS��MRL�W��H�W�UH�RU�RWKHU�VLPLODU�DVVRFLDWLR��EHW�HH��WKH�3DUWLHV��
1HLWKHU�3DUW��VKDOO�KD�H�WKH�ULJKW�WR�EL�G�WKH�RWKHU�WR�D���DJUHHPH�W��LWK�D���WKLUG�SDUW��
RU�WR�L�F�U�D���REOLJDWLR��RU�OLDELOLW��R��EHKDOI�RI�WKH�RWKHU�3DUW���(�FHSW�DV�H�SUHVVO��
SUR�LGHG�IRU�L��WKLV�$JUHHPH�W���HLWKHU�3DUW��VKDOO�UHSUHVH�W��GLUHFWO��RU�L�GLUHFWO��E��
FR�G�FW��WR�D���WKLUG�SDUW��WKDW�LW�LV�D��DJH�W��HPSOR�HH��SDUW�HU�RU�MRL�W��H�W�UHU�RI�WKH�
RWKHU��

�I�� 7KLUG�3DUW��%H�HILFLDULHV�
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7KLV�$JUHHPH�W�LV�PDGH�VROHO��IRU�WKH�EH�HILW�RI�WKH�3DUWLHV�D�G��WR�WKH�H�WH�W�H�SUHVVO��
D�G�VSHFLILFDOO��VWDWHG��D���RWKHU�SDUWLHV�PDGH�EH�HILFLDULHV�RI�WKLV�$JUHHPH�W��1R�WHUPV�
RI�WKLV�$JUHHPH�W�VKDOO�EH�GHHPHG�WR�FR�IHU��SR��D���RWKHU�WKLUG�SDUWLHV�D���FODLP��
UHPHG���UHLPE�UVHPH�W�RU�RWKHU�ULJKW��

�J�� 1RWLFH�

�L�� 1RWLFHV���GHU�WKLV�$JUHHPH�W�VKDOO�EH�L���ULWL�J�D�G�VH�W�E��H�PDLO��FR�ULHU�RU�E��
UHJLVWHUHG�PDLO��1RWLFHV�E��UHJLVWHUHG�PDLO�VKDOO�EH�GHHPHG�WR�KD�H�EHH��UHFHL�HG�
R��WKH�IR�UWK�%�VL�HVV�'D��DIWHU�WKH�GDWH�RI�PDLOL�J��1RWLFHV�E��H�PDLO�RU�FR�ULHU�
VKDOO�EH�GHHPHG�WR�KD�H�EHH��UHFHL�HG�DW�WKH�WLPH�LW��DV�GHOL�HUHG��,��WKH�H�H�W�RI�
D��L�WHUU�SWLR��L��SRVWDO�VHU�LFH���RWLFH�VKDOO�EH�JL�H��E��FR�ULHU��8�OHVV�RWKHU�LVH�
�RWHG���RWLFHV�VKDOO�EH�VH�W�WR��

L��WKH�FDVH�RI�WKH�5HJLR���
�
����)UHGHULFN�6WUHHW���WK�)ORRU�
.LWFKH�HU��21�1����-��
�
$WWH�WLR���� 'LUHFWRU��)DFLOLWLHV���)OHHW�0D�DJHPH�W�
�� � 3URMHFW�'LUHFWRU��.LWFKH�HU�&H�WUDO�7UD�VLW���E�
�
(PDLO�� � DPRVV�UHJLR�RI�DWHUORR�FD�
�
�LWK�D�FRS��WR��
�
����)UHGHULFN�6WUHHW�
.LWFKH�HU��21�1����-��
�
$WWH�WLR���� 6H�LRU�3URMHFW�0D�DJHU��)DFLOLWLHV�3URMHFW�0D�DJHPH�W�
�
(PDLO�� � FGH��V�UHJLR�RI�DWHUORR�FD�
�
�
D�G��L��WKH�FDVH�RI�0HWUROL����
�
���%D��6WUHHW��)ORRU����
7RUR�WR��21�0�-��:��
�
$WWH�WLR���� 'LUHFWRU��(�WH�VLR�V�.LWFKH�HU���/DNHVKRUH�:HVW��

�&DSLWDO�3URMHFWV��UR�S�
�
(PDLO�� � JHRUJH�PDULMD��PHWUROL���FRP�
�
�LWK�D�FRS��WR��
�
$WWH�WLR���� 3URMHFW�0D�DJHU��(�WH�VLR�V�.LWFKH�HU��

&DSLWDO�3URMHFWV��UR�S�
�

���������������������������������������������������������� 499
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(PDLO��� � LOLU�D�JMHOL�PHWUROL���FRP�
�
�LWK�D�FRS��WR��
�
���)UR�W�6WUHHW�:HVW�
7RUR�WR��21�0�-��(��
�
$WWH�WLR���� 9LFH�3UHVLGH�W��/HJDO�6HU�LFHV�
(PDLO�� � PLFKDHO�NLWDJD�D�PHWUROL���FRP�
�

�LL�� $��� �RWLFH� ��GHU� WKLV� $JUHHPH�W�� LI� GHOL�HUHG� SHUVR�DOO�� RU� E�� FR�ULHU� R�� D�
%�VL�HVV� 'D�� �LOO� EH� GHHPHG� WR� KD�H� EHH�� JL�H�� �KH�� DFW�DOO�� UHFHL�HG�� LI�
GHOL�HUHG�E��PHD�V�RI�HOHFWUR�LF�FRPP��LFDWLR��EHIRUH������S�P��R��D�%�VL�HVV�
'D���LOO�EH�GHHPHG�WR�KD�H�EHH��GHOL�HUHG�R��WKDW�%�VL�HVV�'D��D�G�LI�GHOL�HUHG�
E��PHD�V�RI�HOHFWUR�LF�FRPP��LFDWLR��DIWHU������S�P��R��D�%�VL�HVV�'D��RU�R��D�
GD��WKDW�LV��RW�D�%�VL�HVV�'D���LOO�EH�GHHPHG�WR�EH�GHOL�HUHG�R��WKH��H�W�%�VL�HVV�
'D���

�K�� $PH�GPH�WV�

(�FHSW�DV�H�SUHVVO��SUR�LGHG�L��WKLV�$JUHHPH�W���R�DPH�GPH�W��V�SSOHPH�W��UHVWDWHPH�W�
RU�WHUPL�DWLR��RI�D���SUR�LVLR��RI�WKLV�$JUHHPH�W�LV�EL�GL�J���OHVV�LW�LV�L���ULWL�J�D�G�
VLJ�HG�E��ERWK�3DUWLHV��

�L�� :DL�HU�

1HLWKHU�3DUW��VKDOO�EH�GHHPHG�WR�KD�H��DL�HG�WKH�H�HUFLVH�RI�D���ULJKW�WKDW�LW�KROGV���GHU�
WKLV�$JUHHPH�W���OHVV�V�FK��DL�HU�LV�PDGH�L���ULWL�J��D�G�WKH�IDLO�UH�E��D�3DUW��WR�
H�HUFLVH�D���RI�LWV�ULJKWV��SR�HUV�RU�UHPHGLHV�KHUH��GHU�RU�LWV�GHOD��WR�GR�VR�GRHV��RW�
FR�VWLW�WH�D��DL�HU�RI�WKRVH�ULJKWV��SR�HUV�RU�UHPHGLHV��1R��DL�HU�PDGH��LWK�UHVSHFW�WR�
D���L�VWD�FH�L��RO�L�J�WKH�H�HUFLVH�RI�D���V�FK�ULJKW�LV�WR�EH�GHHPHG�WR�EH�D��DL�HU��LWK�
UHVSHFW�WR�D���RWKHU�L�VWD�FH�L��RO�L�J�WKH�H�HUFLVH�RI�WKH�ULJKW�RU��LWK�UHVSHFW�WR�D���
RWKHU�V�FK�ULJKW��

�M�� 6H�HUDELOLW��

,I�D���SUR�LVLR��RI�WKLV�$JUHHPH�W�LV�GHWHUPL�HG�E��D�FR�UW�RI�FRPSHWH�W�M�ULVGLFWLR��WR�
EH�L��DOLG�RU���H�IRUFHDEOH�L���KROH�RU�L��SDUW��V�FK�L��DOLGLW��RU���H�IRUFHDELOLW��
DWWDFKHV�R�O��WR�V�FK�SUR�LVLR��D�G�H�HU�WKL�J�HOVH�L��WKLV�$JUHHPH�W�FR�WL��HV�L��I�OO�
IRUFH�D�G�HIIHFW��

�N�� )�UWKHU�$VV�UD�FHV�

�(DFK�3DUW��DJUHHV�WKDW�LW�VKDOO�DW�D���WLPH�D�G�IURP�WLPH�WR�WLPH��DW�LWV�R���H�SH�VH��
H�HF�WH�D�G�GHOL�HU�V�FK�I�UWKHU�GRF�PH�WV�D�G�GR�V�FK�I�UWKHU�DFWV�D�G�WKL�JV�DV�WKH�
RWKHU�3DUW��PD��UHDVR�DEO��UHT�HVW�IRU�WKH�S�USRVH�RI�JL�L�J�HIIHFW�WR�WKLV�$JUHHPH�W�RU�
FDUU�L�J�R�W�WKH�L�WH�WLR��RU�IDFLOLWDWL�J�WKH�SHUIRUPD�FH�RI�WKH�WHUPV�RI�WKLV�$JUHHPH�W��

�O�� 7LPH�LV�RI�WKH�(VVH�FH�
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7LPH�LV�RI�WKH�HVVH�FH�L��WKLV�$JUHHPH�W��

�P�� &R��WHUSDUWV�

7KLV�$JUHHPH�W�D�G�D���DPH�GPH�W�KHUHWR�PD��EH�H�HF�WHG�L��R�H�RU�PRUH�FR��WHUSDUWV��
$���VL�JOH�FR��WHUSDUW�RU�D�VHW�RI�FR��WHUSDUWV�H�HF�WHG��L��HLWKHU�FDVH��E��DOO�3DUWLHV�VKDOO�
FR�VWLW�WH�D�I�OO��RULJL�DO�D�G�EL�GL�J�DJUHHPH�W�IRU�DOO�S�USRVHV��&R��WHUSDUWV�PD��EH�
H�HF�WHG�HLWKHU�L��RULJL�DO�RU�HOHFWUR�LF�IRUP��SUR�LGHG�WKDW�D���3DUW��SUR�LGL�J�LWV�
VLJ�DW�UH�L��HOHFWUR�LF�IRUP�VKDOO�SURPSWO��IRU�DUG�D��RULJL�DO�VLJ�HG�FRS��RI�WKLV�
$JUHHPH�W��RU�D���DPH�GPH�W�KHUHWR��

�

�(�(&87,21�3��(�,00(�,�7(���)2��2:6��

� �
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,1�:,71(66�:�(5(2)�WKH�3DUWLHV�KD�H�H�HF�WHG�WKLV�&RVW�6KDUL�J�$JUHHPH�W�WKUR�JK�WKHLU�G�O��
D�WKRUL�HG�RIILFHUV���

7�(�5(�,21���081&,3��,7��2)�:�7(5�22�

6LJ�DW�UH��BBBBBBBBBBBBBBBBBBBBBBBBBBB� �
1DPH��
7LWOH��&RPPLVVLR�HU�RI�&RUSRUDWH�6HU�LFHV�� �

'DWH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�
6LJ�DW�UH��BBBBBBBBBBBBBBBBBBBBBBBBBBB� �
1DPH���
7LWOH��

'DWH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�

�

0(752�,1��

6LJ�DW�UH��BBBBBBBBBBBBBBBBBBBBBBBBBBB� �
1DPH���
7LWOH���

'DWH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�
6LJ�DW�UH��BBBBBBBBBBBBBBBBBBBBBBBBBBB� �
1DPH���
7LWOH��

'DWH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

��

����������������������������������������������������������
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0(752�,1��:25.6��

�

7KH��0HWUROL�[�:RUNV��LV�FRPSULVHG�RI��

����1R��&RVW�6KDUHG�6FRSH��

7KH�1R��&RVW�6KDUHG�6FRSH�������FRVW�FR�WULE�WLR�V�E��0HWUROL����L�FO�GHV�WKH�FR�VWU�FWLR��RI��

� 6FRSH��HVFULSWLR�� �VVHW�2��HUVKLS�

L�� 7�R�PDL�OL�H�WUDFNV�
2��HG������E��0HWUROL���

LL��
7�R�VLGH�SODWIRUPV���LWK�PL�L�SODWIRUPV��D�G�SODWIRUP�
DPH�LWLHV�V�FK�DV�FD�RSLHV��D�G�VKHOWHUV�

2��HG������E��0HWUROL���

LLL��
$�VWDWLR��W���HO��HDU�:DWHUORR�6WUHHW��&LW��RI�.LWFKH�HU��
�LWK�VWDLUV�D�G�HOH�DWRU�DFFHVV�WR�ERWK�SODWIRUPV�

2��HG������E��0HWUROL���

L���
0HWUROL���IDUH�SD�PH�W�V�VWHP�GH�LFHV�D�G�VWDWLF�D�G�GLJLWDO�
VLJ�DJH�DW�DFFHVV�SRL�WV�

2��HG������E��0HWUROL���

���
6HU�LFH�E�LOGL�J�ORFDWHG�DW�WKH��RUWK��HVW�H�G�RI�WKH�VLWH�DV�
SHU�WKH�GHVLJ��GUD�L�JV�

2��HG������E��0HWUROL���

�

����&RVW�6KDUHG�6FRSH�

7KH�&RVW�6KDUHG�6FRSH������FRVW�FR�WULE�WLR�V�E��0HWUROL���D�G�����FRVW�FR�WULE�WLR�V�E��WKH�5HJLR��
V�EMHFW�WR�WKH�5HJLR��V�PD�LP�P�FR�WULE�WLR��DV�VHW�R�W�L��6HFWLR����G��RI�WKLV�$JUHHPH�W��L�FO�GHV�WKH�
FR�VWU�FWLR��RI��

�
6FRSH��HVFULSWLR�� �VVHW�2��HUVKLS�

L��
$�JUDGH�VHSDUDWHG�FURVVL�J�DW�'�NH�6WUHHW�:HVW�IHDW�UL�J�
D�UDLO�FDUU�L�J�EULGJH�R�HU�D�P�OWL�VH�SDWK��L�FO�GL�J�
FR�VWU�FWLR��RI�WKH�P�OWL�VH�SDWK�DOR�J�'�NH�6WUHHW�:HVW�
EHW�HH��%UHLWKD�SW�6WUHHW�D�G�9LFWRULD�6WUHHW�1RUWK��LWK�
SHGHVWULD��FR��HFWLR�V�WR�WKH�SODWIRUPV��

2��HUVKLS�RI�UDLO�DVVHWV�D�G�
URDG�DVVHWV�LV�DV�GHIL�HG�L��
WKH�'�NH�6WUHHW�:HVW�JUDGH�
VHSDUDWLR��DJUHHPH�W��

�

LL��
5HFR�ILJ�UDWLR��RI�'�NH�6WUHHW�:HVW�EHW�HH��WKH��RUWK�
H�G�RI�WKH��RUWK�SODWIRUP�D�G�%UHLWKD�SW�6WUHHW��)RU�
FODULW��P�OWL�VH�SDWK�LV��RW�L�FO�GHG�L��WKH�VFRSH�RI�
UHFR�ILJ�UDWLR��RI�'�NH�6WUHHW�:HVW��

2��HUVKLS�RI�UDLO�DVVHWV�D�G�
URDG�DVVHWV�LV�DV�GHIL�HG�L��
WKH�'�NH�6WUHHW�:HVW�JUDGH�
VHSDUDWLR��DJUHHPH�W��
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LLL��
$�UHWDL�L�J��DOO�SDUDOOHO�WR�WKH�WUDFNV�R��WKH�VR�WK�VLGH�RI�
WKH�UDLO�FRUULGRU�EHW�HH��0HWUROL���V�UDLO�ULJKW�RI��D��
D�G�5HJLR��OD�GV��

2��HG������E��0HWUROL���

L���
8WLOLW��UHORFDWLR��G�H�WR�0HWUROL����RUN�� 7KHVH��WLOLWLHV�DUH�R��HG�E��

7KLUG�3DUWLHV�D�G�WKHLU�
R��HUVKLS��LOO�UHPDL��
��FKD�JHG�SUH�D�G�SRVW�
UHORFDWLR���

���
5HPR�DO�RI��DWHUPDL��R��'�NH�6WUHHW�:HVW�VWDUWL�J�
DSSUR�LPDWHO��VR�WK�RI�WKH�P�OWL�VH�SDWK�W���HO�DV�VKR���
R��GUD�L�J�&�����L�FO�GHG�L��6FKHG�OH������

1RW�$SSOLFDEOH�

�L��
)L�LVKHG�DVSKDOW�V�UIDFH�R��WKH�P�OWL�VH�SDWK�IURP�
%UHLWKD�SW�6WUHHW�WR�WKH�VR�WK�H�G�RI�WKH�P�OWL�VH�SDWK�
W���HO��

2��HG������E��WKH�5HJLR��

�LL��
5HORFDWLR��RI�WKH�VHU�LFH�OL�H�VR�WK�RI�WKH�UDLO�FRUULGRU�
IURP�WKH��DWHUPDL��WR�WKH����9LFWRULD�6WUHHW�1RUWK�
SURSHUW��D�G�UHORFDWLR��RI�WKH�SUL�DWH�ILUH�K�GUD�W�

7KHVH��WLOLWLHV�DUH�R��HG�E��
7KLUG�3DUWLHV�D�G�WKHLU�
R��HUVKLS��LOO�UHPDL��
��FKD�JHG�SUH�D�G�SRVW�
UHORFDWLR���

�LLL��
/LJKWL�J�RI�WKH�P�OWL�VH�SDWK�EHW�HH��WKH�VR�WK�H�G�RI�
WKH�P�OWL�VH�SDWK�W���HO�D�G�%UHLWKD�SW�6WUHHW��

2��HG������E��WKH�5HJLR��

�

����5HJLR��3URMHFW�,�IUDVWUXFWXUH�

7KH�5HJLR��3URMHFW�,�IUDVWU�FW�UH�������FRVW�FR�WULE�WLR�V�E��WKH�5HJLR��V�EMHFW�WR�WKH�5HJLR��V�
PD�LP�P�FR�WULE�WLR��DV�VHW�R�W�L��6HFWLR����G��RI�WKLV�$JUHHPH�W��L�FO�GHV�WKH�FR�VWU�FWLR��RI��

�
6FRSH��HVFULSWLR�� �VVHW�2��HUVKLS�

L��
0RGLILFDWLR�V�WR�WKH�VR�WK�UHWDL�L�J��DOO�WR�DFFRPPRGDWH�
W�R�ELNH�VWRUDJH�URRPV��W�R�E�V�VKHOWHUV�D�G�D�VDWHOOLWH�
VHU�LFH�URRP�EH�HDWK�WKH�VR�WK�VLGH�SODWIRUP��(T�LSPH�W�
L�VWDOODWLR��D�G�ILW��S�RI�WKHVH�DUHDV�LV��RW�L�FO�GHG�

2��HG������E��0HWUROL���

LL��
6WU�FW�UDO��RUN�IRU�WKH�VWDWLR��W���HO��HDU�.L�J�6WUHHW��&LW��
RI�.LWFKH�HU��IURP�WKH�VR�WK�UHWDL�L�J��DOO�WR�WKH��RUWK�
VWDWLR��SODWIRUP��WR�SUR�LGH�GLUHFW�DFFHVV�IURP�WKH�3KDVH���
VWDWLR��E�LOGL�J�WR�WKH��RUWK�SODWIRUP��(T�LSPH�W�L�VWDOODWLR��
D�G�ILW��S�RI�WKH�W���HO��L�FO�GL�J�SHGHVWULD��FR��HFWLR�V�WR�
WKH�SODWIRUPV��LV��RW�L�FO�GHG��

2��HG������E��0HWUROL���

�
� �
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����7KH�3KDVH���5HJLR��:RUNV�

�
7KH�3KDVH���5HJLR��:RUNV�������FRVW�FR�WULE�WLR�V�E��WKH�5HJLR���L�FO�GHV�WKH�FR�VWU�FWLR��RI���

�
6FRSH��HVFULSWLR��

�VVHW�2��HUVKLS�

L�� 3HUPD�H�W�FORV�UH�RI�'�NH�6WUHHW�:HVW�EHW�HH��9LFWRULD�
6WUHHW�1RUWK�D�G�%UHLWKD�SW�6WUHHW�

2��HG������E��WKH�5HJLR��

LL�� �����HDU�VWRUP�VH�HU�UHORFDWLR��IURP�H�LVWL�J�UHWDL�L�J��DOO�
GUDL�L�J�SURSHUW���RUWK�RI�UDLO�ULJKW�RI��D��

2��HG������E��WKH�5HJLR��

LLL�� (T�LSPH�W�L�VWDOODWLR��D�G�ILW��S�RI�WKH�W�R�ELNH�VWRUDJH�
URRPV��W�R�E�V�VKHOWHUV�D�G�D�VDWHOOLWH�VHU�LFH�URRP�EH�HDWK�
WKH�VR�WK�VLGH�SODWIRUP�

2��HG������E��WKH�5HJLR��

L��� 5HFR�ILJ�UDWLR��RI�'�NH�6WUHHW�:HVW�EHW�HH��WKH�VR�WK�H�G�
RI�WKH�VR�WK�SODWIRUP�D�G�9LFWRULD�6WUHHW�1RUWK�L�FO�GL�J�WKH�
E�V�ORRS�IHDW�UL�J���0HWUROL���E�V�ED�V�����57�E�V�ED�V��
D�G����57�0RELOLW��3O�V�ED���

2��HG������E��WKH�5HJLR��

��� 3DVVH�JHU�3LFN��S�D�G�'URS�RII��38'2��L��DOLJ�PH�W��LWK�
0HWUROL���V�VWDWLR��DFFHVV�SOD��

2��HG������E��WKH�5HJLR��

�L�� 6HF�UHG�ELF�FOH�SDUNL�J�VSDFHV� 2��HG������E��WKH�5HJLR��

�LL�� 3DUNL�J�VSDFH�DOORWPH�WV�WR�DOLJ���LWK�WKH�UHT�LUHPH�WV�
LGH�WLILHG�L��WKH�WUD�VIHU�SD�PH�W�DJUHHPH�W��LWK�WKH�
0L�LVWU��RI�7UD�VSRUWDWLR��

2��HG������E��WKH�5HJLR��

�LLL�� 0�OWL�VH�WUDLO�EULGJH�R�HU�.L�J�6WUHHW�:HVW��LWK�UDPS�
FR��HFWL�J�WR�WKH�E�V�ORRS�

2��HG������E��WKH�5HJLR��

L��� 3HGHVWULD��FR��HFWLR�V�IURP�WKH�ORFDO�URDG��HW�RUN�D�G�
VWDWLR��DFFHVV�IDFLOLWLHV�WR�VWDLUV�DW�0HWUROL���UDLO�SODWIRUP�
DFFHVV�SRL�WV�

2��HG������E��WKH�5HJLR��

��� :DWHUPDL��UHORFDWLR��IURP�DSSUR�LPDWHO��WKH�VR�WK�H�G�RI�
WKH�P�OWL�VH�SDWK�W���HO�WR�9LFWRULD�6WUHHW�1RUWK��UHIHU�WR�WKH�
GUD�L�J�&�����L�FO�GHG�L��6FKHG�OH������

7KHVH��WLOLWLHV�DUH�R��HG�E��
7KLUG�3DUWLHV�D�G�WKHLU�
R��HUVKLS��LOO�UHPDL��
��FKD�JHG�SUH�D�G�SRVW�
UHORFDWLR���

�L�� ��GUR�FR��HFWLR���UHIHU�WR�WKH�GUD�L�J�(�����L�FO�GHG�L��
6FKHG�OH������

2��HG������E��WKH�5HJLR��
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�LL�� /LJKWL�J�RI�WKH�P�OWL�VH�SDWK�EHW�HH��WKH�VR�WK�H�G�RI�WKH�
P�OWL�VH�SDWK�W���HO�D�G�9LFWRULD�6WUHHW�1RUWK�

2��HG������E��WKH�5HJLR��

�

����3KDVH���5HJLR��:RUNV�

7KH�3KDVH���5HJLR��:RUNV�������FRVW�FR�WULE�WLR�V�E��WKH�5HJLR����LOO�FR�VLVW�RI���

•� 1H��VWDWLR��E�LOGL�J�L�FO�GL�J�FR��HFWLR��WR�I�W�UH�VWDWLR��E�LOGL�J�W���HO��HDU�.L�J�6WUHHW��
•� (�SD�VLR��RI�WKH�E�V�ORRS�WR�SUR�LGH�D�WRWDO�RI���0HWUROL���E�V�ED�V�����57�E�V�ED�V�����57�

0RELOLW��3O�V�ED���D�G���L�WHUFLW��E�V�ED���
•� (T�LSPH�W�L�VWDOODWLR��D�G�ILW��S�RI�WKH�I�W�UH�VWDWLR��E�LOGL�J�W���HO�D�G�DFFHVVLEOH�FR��HFWLR�V�

�HDU�.L�J�6WUHHW��L�FO�GL�J�FR�VWU�FWLR��RI�D�VWDLU�HOO�D�G�H�FORV�UH�DW�SODWIRUP�OH�HO�D�G�L�VWDOODWLR��
RI�D��HOH�DWRU�D�G�HOH�DWRU��HVWLE�OH�DW�SODWIRUP�OH�HO��

���������������������������������������������������������� 506
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0HWUROL���D�G�WKH�5HJLR��DJUHH�WR���GHUWDNH�MRL�W�FRPP��LFDWLR�V�DFWL�LWLHV�D�G�ORRN�IRU�RSSRUW��LWLHV�
IRU�RSH���WUD�VSDUH�W��HIIHFWL�H�D�G�SUR�DFWL�H�FRPP��LFDWLR�V��L�FO�GL�J�WKH�MRL�W�PHVVDJL�J�IRU�WKH�
3KDVH���3URMHFW���

:KLOH�HDFK�3DUW���LOO�JH�HUDOO��EH�UHVSR�VLEOH�IRU�SUR�LGL�J�UHVSR�VHV�WR�L�T�LULHV�UHODWL�J�WR�WKHLU�VFRSH�
RI��RUN�D�G�IRU�FRPP��LFDWLR�V�WR�F�VWRPHUV�UHJDUGL�J�WKHLU�UHVSHFWL�H�VHU�LFH�FKD�JHV��ERWK�3DUWLHV�
KD�H�WKH�DELOLW��WR�UH�LH��FRPP��LFDWLR�V�RI�WKH�RWKHU�SULRU�WR�V�FK�FRPP��LFDWLR��EHL�J�LVV�HG��

-2,17�&20081,&�7,216�:25.,1���5283�

$�-RL�W�&RPP��LFDWLR�V�:RUNL�J��UR�S���-&:�����LOO�EH�HVWDEOLVKHG�WR�DG�LVH�D�G�SUR�LGH�V�SSRUW�IRU�
DOO�FRPP��LFDWLR�V�D�G�S�EOLF�L�IRUPDWLR��DFWL�LWLHV�UHODWHG�WR�WKH�SURMHFW�V���7KH�-&:��VKDOO�EH�
FRPSULVHG�RI�DW�OHDVW�R�H�UHSUHVH�WDWL�H�IURP�HDFK�3DUW��D�G�RWKHU�VSHFLDOL�HG�VWDII�DV�UHT�LUHG���

$�UHSUHVH�WDWL�H�IURP�0HWUROL���D�G�WKH�5HJLR���LOO�FR�FKDLU�WKH�-&:���DOWHU�DWL�J�G�WLHV�DV�UHT�LUHG��

7KH�-&:��VKDOO�GH�HORS�WHPSODWHV�IRU�SURMHFW�VSHFLILF�D�G�EURDG�FRPP��LFDWLR�V�DER�W�WKH�SURMHFW�V���
D�G�WKRVH�PDWHULDOV��LOO�EH�MRL�WO��DSSUR�HG��

7KH�-&:���LOO�GH�HORS�D�G�H�GHD�R�U�WR�NHHS��S�WR�GDWH�D�PDVWHU�SURMHFW�VFKHG�OH�WKDW�R�WOL�HV�DOO�NH��
SURMHFWV��PLOHVWR�HV��LVV�HV��DSSUR�DOV�D�G�DVVRFLDWHG�FRPP��LFDWLR�V�PDWHULDOV�UHT�LUL�J�GH�HORSPH�W�
D�G�DSSUR�DO��:KHUH�DSSURSULDWH��FRPP��LFDWLR�V�PDWHULDOV��LOO�EH�UH�LH�HG�D�G�DSSUR�HG�E��HDFK�
JUR�S�V�SURJUDP�H�HF�WL�H�UHSUHVH�WDWL�HV���

7KH�-&:���LOO�GH�HORS�D�SURWRFRO�IRU�LVV�HV�PD�DJHPH�W�D�G�VKDUH�L�IRUPDWLR��D�G�FRRUGL�DWH�
PHVVDJL�J�WR�H�V�UH�WKH�S�EOLF�LV��HOO�L�IRUPHG���

352-(&7�63(&,),&�&20081,&�7,216�

0HWUROL���D�G�WKH�5HJLR��PD��GH�HORS�MRL�W�L�IRUPDWLR��PDWHULDO��EURFK�UHV��VLJ�DJH��FR�VWU�FWLR��
�RWLFHV�D�G��HEVLWH�PDWHULDO�WR�L�IRUP�VWDNHKROGHU�D�G�FRPP��LW��JUR�SV��D�G�WKH�S�EOLF�DER�W�WKH�
SURMHFW�V���

0HWUROL���LV�UHVSR�VLEOH�IRU�GUDIWL�J�PHVVDJL�J�IRU�FRPP��LFDWLR�V�UHODWHG�WR�WKH�0HWUROL���:RUNV��DV�
�HOO�WKH�L�WHUDFWLR��D�G�LPSDFWV�RI�3KDVH���5HJLR��:RUNV�WR�0HWUROL���VHU�LFHV��IDFLOLWLHV��D�G�SURSHUWLHV���

7KH�5HJLR��LV�UHVSR�VLEOH�IRU�GUDIWL�J�PHVVDJL�J�IRU�FRPP��LFDWLR�V�UHODWHG�WR�WKH�3KDVH���5HJLR��
:RUNV��DV��HOO�DV�WKH�L�WHUDFWLR��D�G�LPSDFWV�RI�WKH�0HWUROL���:RUNV�WR�5HJLR��VHU�LFHV��IDFLOLWLHV��D�G�
SURSHUWLHV��DV��HOO�DV�PHVVDJL�J�UHODWHG�WR�WKH�FORV�UH�RI�WKH�'�NH�6WUHHW�OH�HO�FURVVL�J��$OO�PHVVDJL�J�
�LOO�EH�MRL�WO��VKDUHG�IRU�ERWK�3DUWLHV�WR�UH�LH���

3�EOLF�D�G�PHGLD�L�T�LULHV�UHFHL�HG�E��WKH�5HJLR��UHODWHG�WR�WKH�0HWUROL����RUNV��LOO�EH�SURPSWO��
IRU�DUGHG�WR�0HWUROL���WR�OHDG�WKH�GH�HORSPH�W�RI�WKH�UHVSR�VH��6LPLODUO���S�EOLF�D�G�PHGLD�L�T�LULHV�
UHFHL�HG�E��0HWUROL���UHODWHG�WR�WKH�3KDVH���5HJLR��:RUNV��LOO�EH�SURPSWO��IRU�DUGHG�WR�WKH�5HJLR��WR�
OHDG�WKH�GH�HORSPH�W�RI�WKH�UHVSR�VH���
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0HWUROL���PD���HHG�WR�FR��H��LWV�R���L�GHSH�GH�W�PHVVDJHV�R��WKH�0HWUROL���:RUNV�D�G�EHIRUH�GRL�J�
VR���LOO�SUR�LGH��RWLFH�RI�0HWUROL���V�L�WH�WLR��WR�GR�VR��D�G�0HWUROL���V�PHVVDJL�J��LOO�EH�VKDUHG��LWK�
WKH�5HJLR��IRU�L�IRUPDWLR����

7KH�5HJLR��PD���HHG�WR�FR��H��LWV�R���L�GHSH�GH�W�PHVVDJHV�R��WKH�3KDVH���5HJLR��:RUNV�D�G�EHIRUH�
GRL�J�VR���LOO�SUR�LGH��RWLFH�RI�WKH�5HJLR��V�L�WH�WLR��WR�GR�VR��7KH�5HJLR��V�PHVVDJL�J��LOO�EH�VKDUHG�
�LWK�0HWUROL���IRU�L�IRUPDWLR����

3DUWLHV�PD��EH�UHT�LUHG�WR�KRVW�VWDNHKROGHU��FRPP��LW��D�G�HOHFWHG�RIILFLDO�EULHIL�JV�WR�UHVSR�G�WR�
T�HVWLR�V�RU�VKDUH�SURMHFW�SURJUHVV�D�G��SGDWHV��:KHUHE��WKH�IRF�V�RI�WKH�EULHIL�J�LV�UHODWHG�WR�0HWUROL���
:RUNV��0HWUROL���PD����GHUWDNH�WKH�EULHIL�J�D�G��SGDWH�WKH�5HJLR��DV�UHT�LUHG��:KHUHE��WKH�IRF�V�RI�
WKH�EULHIL�J�LV�UHODWHG�WR�3KDVH���5HJLR��:RUNV��WKH�5HJLR��PD����GHUWDNH�WKH�EULHIL�J�D�G��SGDWH�
0HWUROL���DV�UHT�LUHG��,W�PD��EH�GHWHUPL�HG�WKDW�0HWUROL���D�G�WKH�5HJLR����GHUWDNH�MRL�W�EULHIL�JV�WR�
H�V�UH�FR�VLVWH�W�D�G�FRPSUHKH�VL�H�L�IRUPDWLR���0HWUROL���D�G�WKH�5HJLR��PD��UHT�HVW�V�SSRUW�IURP�
WKH�RWKHU�3DUW��L��WKH�GH�HORSPH�W�D�G�UH�LH��RI�EULHIL�J�PDWHULDO��RU�WR�KD�H�D�SUHVH�FH�DW�EULHIL�JV�
�KH��LW�PD��EH�EH�HILFLDO�WR�WKH�R�WFRPH�RI�WKH�EULHIL�J���

7KH�FRRUGL�DWLR��RI�PDMRU�D��R��FHPH�WV�D�G�PHGLD�H�H�WV�UHODWHG�WR�3KDVH���3URMHFW��LOO�EH�MRL�WO��
FRRUGL�DWHG�E��0HWUROL���D�G�WKH�5HJLR���0HGLD�H�H�WV�D�G�D��R��FHPH�WV�UHODWHG�WR�WKH�3KDVH���3URMHFW�
�LOO��RW�RFF�U��LWKR�W�WKH�SULRU�N�R�OHGJH�D�G�DJUHHPH�W�RI�ERWK�3DUWLHV��0HGLD�H�H�WV�D�G�
D��R��FHPH�WV�L�FO�GH��E�W�DUH��RW�OLPLWHG�WR���H�V�FR�IHUH�FHV��S�EOLF�D��R��FHPH�WV��PHGLD�D�G�
VWDNHKROGHU�WR�UV��RIILFLDO�H�H�WV�RU�FHUHPR�LHV��D�G��H��UHOHDVHV���

'HVLJ�DWHG�VSRNHVSHUVR�V��LOO�EH�LGH�WLILHG�E��HDFK�3DUW��IRU�PDMRU�D��R��FHPH�WV��LVV�HV�PD�DJHPH�W�
D�G�PHGLD�L�T�LULHV���KHUH�UHT�LUHG���
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�
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��� �HIL�LWLR�V��

�(IIHFWLYH��DWH��PHD�V�WKH�GDWH�WKLV�$JUHHPH�W��DV�VLJ�HG�D�G�FDPH�L�WR�HIIHFW���

�1RWLFH� RI�5HIHUUDO��PHD�V� D� �RWLFH� L���ULWL�J� IURP� D� 3DUW�� WR� HDFK�PHPEHU� RI� WKH�6WHHUL�J�

&RPPLWWHH�RU�(�HF�WL�H�&RPPLWWHH��DV�DSSOLFDEOH���LWK�D�FRS��WR�WKH�RWKHU�3DUW��VSHFLI�L�J�WKH�

�DW�UH�RI�WKH�'LVS�WH��LWK�UHDVR�DEOH�SDUWLF�ODULW��D�G�WKH�UHOLHI�RU�UHPHG��VR�JKW��

��� 3UL�FLSOHV�

�D�� 7KH� 3DUWLHV� �LOO� H�GHD�R�U� WR� UHPHG�� RU� UHVRO�H� GLVS�WHV� L�� JRRG� IDLWK� E�� DPLFDEOH�
�HJRWLDWLR�V�D�G�WR�IDFLOLWDWH�D�UHVRO�WLR���(DFK�3DUW��VKDOO�SUR�LGH�IUD�N��FD�GLG�D�G�WLPHO��
GLVFORV�UH�RI� UHOH�D�W� IDFWV�� L�IRUPDWLR��D�G�GRF�PH�WV� WR� WKH�RWKHU�3DUW��� �7KH�3DUWLHV�
DJUHH�WKDW�DOO�GLVS�WHV��LOO�EH�UHVRO�HG�L��DFFRUGD�FH��LWK�WKLV�'LVS�WH�5HVRO�WLR��3URWRFRO�
D�G�WKDW�WKH���LOO��RW�KD�H�UHFR�UVH�WR�WKH�FR�UWV�RU�WR�D���RWKHU�IRUP�RI�GLVS�WH�UHVRO�WLR��
L��UHVSHFW�RI�D���GLVS�WHV��

�E�� 1R�DFWLR��RU�IDLO�UH�WR�DFW�E��D�3DUW��VKDOO�FR�VWLW�WH�D��DL�HU�E��V�FK�3DUW��RI�D�GLVS�WH�
�RU�VKDOO�D���V�FK�DFWLR��RU�IDLO�UH�WR�DFW�FR�VWLW�WH�D��DSSUR�DO�

�D�� �RU� DFT�LHVFH�FH� L�� UHVSHFW� RI� D� GLVS�WH� H�FHSW� DV� DJUHHG� WR� L�� �ULWL�J� RU� UHVRO�HG� L��
DFFRUGD�FH��LWK�WKLV�'LVS�WH�5HVRO�WLR��3URWRFRO��

�E�� 7KH� 3DUWLHV� DJUHH� WKDW� WLPHO�� UHVRO�WLR�� RI� D��� GLVS�WH� LV�P�W�DOO�� EH�HILFLDO� D�G� WKDW��
DFFRUGL�JO���WKH�WLPH�OLPLWV�VHW�R�W�KHUHL���LOO�EH�VWULFWO��H�IRUFHG���OHVV�RWKHU�LVH�DJUHHG�
WR�E��WKH�3DUWLHV���

&�� 6WHHUL�J�&RPPLWWHH�

7KH�6WHHUL�J�&RPPLWWHH�VKDOO�FR�VLVW�RI�DW�OHDVW�R�H�PHPEHU�DSSRL�WHG�E��WKH�5HJLR���IURP�WLPH�

WR�WLPH��D�G�DW�OHDVW�R�H�PHPEHU�DSSRL�WHG�E��0HWUROL����IURP�WLPH�WR�WLPH��$OO�DSSRL�WHHV�VKDOO�

EH� DSSURSULDWHO�� T�DOLILHG� E�� H�SHULH�FH� D�G� WUDL�L�J� L�� UHVSHFW� RI� WKH� GH�HORSPH�W� D�G�

FR�VWU�FWLR�� RI� WKH� 3URMHFW�� &RPPLWWHH� PHPEHUV� PD�� L�FO�GH� 93V�� (93V�� �HDG� 6SR�VRUV��

(�HF�WL�H�'LUHFWRUV�D�G�3URMHFW�'LUHFWRUV��(DFK�3DUW��WR�WKH�6WHHUL�J�&RPPLWWHH�PD��DSSRL�W�R�H�

RU�PRUH�GHOHJDWHV� WR�DWWH�G� L�� WKH�DEVH�FH�RI�D� UHJ�ODU�PHPEHU�E���RWLFH� WR� WKH�RWKHU�3DUW�� L��

DFFRUGD�FH��LWK�WKLV�$JUHHPH�W��

7KH�6WHHUL�J�&RPPLWWHH��LOO�PHHW�R��D��DV��HHGHG�EDVLV�D�G�LI�UHT�HVWHG�E��D���3DUW��WR�PHHW���

�D�� WR� GLVF�VV� D�G� H�GHD�RU� WR� LGH�WLI�� D�G� UHVRO�H� LVV�HV� D�G� SUREOHPV� UHODWHG� WR� WKH�
LPSOHPH�WDWLR��RI�WKH�3URJUDP�R��D�FR�VH�V�DO�EDVLV���

�E�� WR�FRRUGL�DWH�FRPP��LFDWLR�V�D�G�DSSUR�DO�RI�PDMRU�D��R��FHPH�WV��

�F�� WR�LGH�WLI��HPHUJL�J�SUREOHPV�D�G�GH�HORS�SURSRVHG�VRO�WLR�V�IRU�V�FK�SUREOHPV��D�G�

���������������������������������������������������������� 509
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�G�� WR�SUR�LGH�D�IRU�P�IRU�WKH�UHVRO�WLR��RI�GLVS�WHV��DOO�L��RUGHU�WR�V�SSRUW�FRPSOHWLR��RI�WKH�
3URJUDP�R��WLPH�D�G�R��E�GJHW���

7KH� 6WHHUL�J� &RPPLWWHH� LV� �RW� L�WH�GHG� WR� FLUF�P�H�W� RU� R�HUULGH� WKH� SUH�HPL�H�W� ULJKW� D�G�

D�WKRULW��RI�0HWUROL���DV�R��HU�D�G�GH�HORSHU�RI�WKH�3URJUDP�RU� WKH�ULJKW� D�G�D�WKRULW��RI�WKH�

5HJLR�� DV� R��HU� RI� WKH� 5HJLR�� 3URMHFW� ,�IUDVWU�FW�UH�� (DFK� 3DUW��PD�� GHVLJ�DWH� D� UHDVR�DEOH�

��PEHU�RI�DGGLWLR�DO�UHSUHVH�WDWL�HV��LI�UHT�LUHG��WR�DWWH�G�D�G�SDUWLFLSDWH�DV�UHT�HVWHG�L��PHHWL�JV�
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This is Exhibit “K” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

KARTIGA THAVARAJ 
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Sites within 1km of 50 Victoria: 

Site: Reason: 

16 Victoria Street N Already being used for the project. 

60 Victoria Street N Already being used for the project. 

70 Victoria Street N Commercial Complex.  Buildings being leased out 

84 Victoria Street N Leased parking lot 

100 Victoria Street N This is the proposed area to use. 

  

100 Weber Street W This is a paramedic services building. 

225-227 Weber Street W Bus terminal – Corner paved surface 

237 Weber Street W Plot of grass – not enough room, along Weber st. (see photo 1) 

249 Weber Street W Plot of grass – not enough room, (see photo 1) 

253 Weber Street W Plot of grass – not enough room, (see photo 1) 

281 Weber Street W Plot of grass – not enough room, (see photo 1) 

341 Weber Street W Plot of grass – not enough room, (see photo 1) 

345 Weber Street W Plot of grass – not enough room, (see photo 1) 

349 Weber Street W Plot of grass – not enough room, on Weber 1.3km from site, 
(see photo 1) 

  

510 King Street W Already being used for the project/ Bus terminal 

520 King Street W Already being used for the project/ Bus terminal 

  

123 Breithaupt Street Already being used for the project (Metrolinx staging area) 

  

 

 Currently assigned to a program 

 Project Use 

 Not appropriate for project 
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Photo 1: Properties located along Weber st.  
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This is Exhibit “L” referred to in the Affidavit of Douglas John 
Spooner affirmed by Douglas John Spooner of the City of 
Waterloo, in the Regional Municipality of Waterloo, before me 
at the City of Toronto, in the Province of Ontario, on June 6, 
2025 in accordance with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

KARTIGA THAVARAJ 
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Document Number: 4818060 

 

 

 

Region land includes Area 2 to 5 and 123 Breithaupt (blue) to be occupied by Metrolinx.  70 Victoria (between Area 4 and 5) is 

Region owned but is NOT part of Kitchener Central works.   

Area 1: November 2026 to August 2027 

Construction of pedestrian bridge.  Region is required to lease land from the University of Waterloo to install and stage construction 

of the bridge.   

Area 2: August 2027 to March 2029 

Construction of Transit Hub terminal building and civil works. 

Area 3: August 2027 to May 2028 

Construction of bus loop, civil works 

Area 4: May 2028 to November 2028 
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Document Number: 4818060 

Construction of bus loop connection from Duke St., final grading of MUP Duke St. Bypass. 

Area 5: May 2028 to November 2028 

Compensation Parking Construction to be the last component completed from May 2028 to November 2028.   

Area 5 to be used for construction staging once work commences for Metrolinx, July 2025 to May 2028. 

 

Metrolinx Construction: 

 

 

Metrolinx to occupy 123 Breithaupt from August 2025 to March 2029. 
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Document Number: 4818060 

 

Metrolinx construction on the south side of the rail corridor to start west at King St.  and progress east to Duke St.  The Region works 

will follow as Metrolinx exits the area.  

The area from 50 Victoria St. to 70 Victoria St. will be in transition over the course of April 2026 to November 2028.  Metrolinx is 

occupying 123 Breithaupt and for reasons related to the Ontario Health and Safety Act, the Region does not want to overlap 

construction sites with Metrolinx to maintain consistency on who is the constructor.  100 Victoria is the only parcel of land that will 

not be in transition over the course of the project until the very end.   
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Andew Lokan (LSO # 31629Q) 
Tel: 416.646.4324 
Email: andrew.lokan@paliareroland.com 
 
Gordon Capern (LSO # 32169H) 
Tel: 416.646.4311 
Email: gordon.capern@paliareroland.com 
 
Kartiga Thavaraj (LSO # 75291D) 
Tel: 416.646.6317 
Email: kartiga.thavaraj@paliareroland.com 
 
Greta Hoaken (LSO # 87903I) 
Tel: 416.646.6357 
Email: greta.hoaken@paliareroland.com  
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 Court File No. CV-25-00000750-0000 
THE REGIONAL MUNICIPALITY OF WATERLOO -and- PERSONS UNKNOWN AND TO BE ASCERTAINED 
Applicant  Respondents 

 

 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 

PROCEEDING COMMENCED AT 
WATERLOO REGION 

 APPLICATION RECORD 

 

 Paliare Roland Rosenberg Rothstein LLP 
155 Wellington Street West, 35th Floor 
Toronto ON  M5V 3H1 
Tel: 416.646.4300 
 
Gordon Capern (LSO # 32169H) 
Tel: 416.646.4311 
Email:    gordon.capern@paliareroland.com 
 
Andew Lokan (LSO # 31629Q) 
Tel: 416.646.4324 
Email:    andrew.lokan@paliareroland.com 
 

Kartiga Thavaraj (LSO # 75291D) 
Tel: 416.646.6317 
Email:    kartiga.thavaraj@paliareroland.com 
 

Greta Hoaken (LSO # 87903I) 
Tel: 416.646.6357 
Email:    greta.hoaken@paliareroland.com  

 
Lawyers for the Applicant,  
The Regional Municipality of Waterloo 
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