














Beds and the common areas and common elements which will be used at least in part,
for the Beds, but excludes any other part of the building which will not be used for the
Beds being operated pursuant to this Agreement.

“HSP's Personnel and Volunteers” means the Controlling Shareholders (if any),
directors, officers, employees, agents, volunteers and other representatives of the HSP,
In addition to the foregoing HSP's Personnel and Volunteers shall include the
contractors and subcontractors and their respective shareholders, directors, officers,
employees, agents, volunteers or other representatives.

“Identified” means identified by the Funder or the Ministry to provide French language
services.

“Indemnified Parties” means the Funder and its officers, employees, directors,
independent contractors, subcontractors, agents, successors and assigns and His
Majesty the King in right of Ontario and Her Ministers, appointees and employees,
independent contractors, subcontractors, agents and assigns. Indemnified Parties also
includes any person participating on behalf of the Funder in a Review.

‘Interest Income" means interest earned on the Funding.

“Licence" means one or more of the licences or the approvals granted to the HSP in
respect of the Beds at the Home under Part VII or Part VIII of the Act.

“Mandate Letter” has the meaning ascribed to it in the Memorandum of Understanding
between the Ministry of Health and the Funder, and includes a letter from the Minister of
Long-Term Care to the Funder establishing priorities in accordance with the Premier’s
mandate letter to the Minister.

“Minister" means such minister of the Crown as may be designated as the responsible
minister in relation to this Agreement or in relation to any subject matter under this
Agreement, as the case may be, in accordance with the Executive Council Act, as
amended.

"Ministry” means, as the context requires, the Minister or the Ministry of Health or the
Minister of Long-Term Care or such other ministry as may be designated in accordance
with Applicable Law as the ministry responsible in relation to the relevant matter or the
Minister of that ministry, as the context requires.

“Monitoring Indicator” means a measure of HSP performance that may be monitored
against provincial results or provincial targets, but for which no Performance Target is
set.

“Notice” means any notice or other communication required to be provided pursuant to
this Agreement, the Enabling Legislation or the Act.

"Ontario Health" means the corporation without share capital under the name Ontario
Health as continued under the CCA.

“Performance Agreement” means an agreement between an HSP and its CEO that
requires the CEO to perform in a manner that enables the HSP to achieve the terms of
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“Review" means a financial or operational audit, investigation, inspection or other form
of review requested or required by the Funder under the terms of the Enabling
Legislation or this Agreement, but does not include the annual audit of the HSP's
financial statements.

"Schedule” means any one, and "Schedules” mean any two or more, as the context
requires, of the schedules appended to this Agreement including the following:

Schedule A: Description of Home and Services:

Schedule B: Additional Terms and Conditions Applicable to the Funding Model;
Schedule C: Reporting Requirements;

Schedule D: Performance; and

Schedule E: Form of Compliance Declaration

"Services" means the operation of the Beds and the Home and the accommodation,
care, programs, goods and other services that are provided to Residents (i) to meet the
requirements of the Act; (ii) to obtain Approved Funding; and (iii) to fulfill all
commitments made to obtain a Construction Funding Subsidy.

“Service Volume” means a measure of Services for which a Performance Target is set.

Interpretation. Words in the singular include the plural and vice-versa. Words in one
gender include all genders. The words “including” and “includes” are not intended to be
limiting and shall mean “including without limitation” or “includes without limitation”, as
the case may be. The headings do not form part of this Agreement. They are for
convenience of reference only and will not affect the interpretation of this Agreement.
Terms used in the Schedules shall have the meanings set out in this Agreement unless
separately and specifically defined in a Schedule in which case the definition in the
Schedule shall govern for the purposes of that Schedule.

ARTICLE 2.0 - TERM AND NATURE OF THIS AGREEMENT

Term. The term of this Agreement will commence on the Effective Date and will expire
on the earlier of (1) March 31, 2024 or (2) the expiration or termination of all Licences,
unless this Agreement is terminated earlier or extended pursuant to its terms.

A Service Accountability Agreement. This Agreement is a service accountability
agreement for the purposes of the Enabling Legislation.

Prior Agreements. The parties acknowledge and agree that all prior agreements for
the Services are terminated.

ARTICLE 3.0 - PROVISION OF SERVICES

Provision of Services.

(a) The HSP will provide the Services in accordance with, and otherwise comply
with:
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any agreements, warranties or representations made by the other party to any other
person or entity, nor with respect to any other action of the other party.

Funder is an Agent of the Crown. The parties acknowledge that the Funder is an
agent of the Crown and may only act as an agent of the Crown in accardance with the
provisions of the Enabling Legislation. Notwithstanding anything else in this Agreement,
any express or implied reference to the Funder providing an indemnity or any other form
of indebtedness or contingent liability that would directly or indirectly increase the
indebtedness or contingent liabilities of the Funder or of Ontario, whether at the time of
execution of this Agreement or at any time during the term of this Agreement, will be
void and of no legal effect.

Express Rights and Remedies Not Limited. The express rights and remedies of the
Funder are in addition to and will not limit any other rights and remedies available to the
Funder at law or in equity. For further certainty, the Funder has not waived any provision
of any applicable statute, including the Act and the Enabling Legislation, nor the right to
exercise its rights under these statutes at any time.

No Assignment. The HSP will not assign this Agreement or the Funding in whole or in
part, directly or indirectly, without the prior written consent of the Funder which consent
shall not be unreasonably withheld. No assignment or subcontract shall relieve the HSP
from its obligations under this Agreement or impose any liability upon the Funder to any
assignee or subcontractor, The Funder may assign this Agreement or any of its rights
and obligations under this Agreement to any one or more agencies or ministries of His
Majesty the King in right of Ontario and as otherwise directed by the Ministry.

Governing Law. This Agreement and the rights, obligations and relations of the parties
hereto will be governed by and construed in accordance with the laws of the Province of
Ontario and the federal laws of Canada applicable therein. Any litigation arising in
connection with this Agreement will be conducted in Ontario unless the parties agree in
writing otherwise.

Survival. The provisions in Articles 1.0, 5.0, 8.0, 10.5, 11.0, 13.0, 14.0 and 15.0 and
sections 2.3, 4.6, 9.4, 19.5 and 11.3 will continue in full force and effect for a period of
seven years from the date of expiry or termination of this Agreement.

Further Assurances. The parties agree to do or cause to be done all acts or things
necessary to implement and carry into effect this Agreement to its full extent.

Amendment of Agreement. This Agreement may only be amended by a written
agreement duly executed by the parties.

Counterparts. This 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.

Insignia and Logo. Neither party may use any insignia or logo of the other party
without the prior written permission of the other party. For purposes of this section
14.14, the insignia or logo of the Funder includes the insignia and logo of His Majesty
the King in right of Ontario.
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ARTICLE 15.0 - ENTIRE AGREEMENT

15.1 Entire Agreement. This Agreement together with the appended Schedules constitutes
the entire Agreement between the parties with respect to the subject matter contained in
this Agreement and supersedes all prior oral or written representations and agreements.

The parties have executed this Agreement on the dates set out below.

ONTARIO HEALTH

ﬂg\ April 27, 2023

Anna Greenberg, Date
Chief Regional Officer, Toronto and East

% April 21, 2023

Eric Partington, <~ Date
Vice President, Performance, Accountability,
and Funding Allocation, Ontario Health (East)

By:

And by:

MARIANHILL INC.

By:
‘/" i~ (.}"'_;’»jt’[?(i,f-_:t-—-—a—k 28 Mgy 1 202S
Frank TrzebiatowsK| Date

Chair, Board of Directors

| have authority to bind the HSP

And by:
G ’ s L y s/,
Bt 1. ONG N A af/c,);;’
Linda Tracey Date

Chief Executive Officer

| have authority to bind the HSP
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Schedule B

Additional Terms and Conditions Applicable to the Funding Model

1.0 Background. Ontario Health provides subsidy funding to long-term care home
health service providers pursuant to a funding model set by MOH and MLTC. The
current model provides estimated per diem funding that is subsequently reconciled.

The current funding model is under review and may change during the Term (as defined
below). As a result, and for ease of amendment during the Term, this Agreement
incorporates certain terms and conditions that relate to the funding model in this
Schedule B,

2.0 Additional Definitions. Any terms not otherwise defined in this Schedule have the
same meaning attributed to them in the main body of this Agreement. The following terms
have the following meanings:

“Allowable Subsidy” refers to Allowable Subsidy as defined in s. 1 of Reg. 200/21 under
Connecting Care Act, 2019.

"Construction Funding Subsidy” or “CFS" means the funding that the MOH and MLTC
agreed to provide, or to ensure the provision of, to the HSP, in an agreement for the
construction, development, redevelopment, retrofitting or upgrading of beds (a
‘Development Agreement”).

“CFS Commitments” means

(a) commitments of the HSP related to a Development Agreement, identified in Schedule
A of the service agreement in respect of the Home in effect between the HSP and
the funder and

(b) commitments of the HSP identified in a Development Agreement in respect of beds
that were developed or redeveloped and opened for occupancy (including, without
limitation, any commitments set out in the HSP's Application as defined in the
Development Agreement, and any conditions agreed to in the Development
Agreement in respect of any permitted variances from standard design standards.)

"Envelope" is a portion of the Estimated Provincial Subsidy that is designated for a
specific use. There are four Envelopes in the Estimated Provincial Subsidy as follows:

(a) the “Nursing and Personal Care” Envelope;

(b) the “Program and Support Services” Envelope;
(c) the "Raw Food” Envelope; and

(d) the "Other Accommodation” Envelope.

"Estimated Provincial Subsidy” means the estimated provincial subsidy to be provided
by Ontario Health to an HSP calculated in accordance with Applicable Law and
Applicable Policy.

“Reconciliation Report” refers to the Reconciliation Report as referenced in s. 1 of Reg
200/21 under Connecting Care Act, 2019.

“Term” means the term of this Agreement.





























