THIS AGREEMENT made this I,Z day of _ JQL,: , 2021.

BETWEEN:

KNEEHILL COUNTY
a municipal corporation incorporated pursuant to the Municipal Government Act
of the Province of Alberta
(hereinafter called the "County")

OF THE FIRST PART
- AND -

TOWN OF TROCHU
a municipal corporation incorporated pursuant to the Municipal Government Act
of the Province of Alberta
(hereinafter called the "Town")

OF THE SECOND PART

WHEREAS the Town has committed to supporting the development of the Trochu Seniors
Supportive Living Facility Project in the Town of Trochu as further described in Schedule “A”
(the “Project”), and proposes to borrow funds in an amount not to exceed $20,000,000.00 to
support the Project (the “Loan”);

AND WHEREAS the Town has requested that the County support the Project by guaranteeing
repayment of the Loan;

AND WHEREAS the County has passed Bylaw No. 1833, authorizing a guarantee of the Loan,
and is prepared to offer such guarantee subject to the terms and conditions set out herein;

NOW THEREFORE this Agreement witnesses that, in consideration of the premises, covenants
and agreements herein contained, the County and the Town agree as follows:

1. The County hereby agrees to guarantee the Loan in support of the Project on the following
basis:
a) The amount of the Loan shall not exceed $20,000,000.00, inclusive of an interest

rate not to exceed 4% over a term not to exceed 5 years; and

b) The total amount guaranteed by the County in respect of the Loan shall in no
circumstances exceed $20,000,000.00, and shall remain in effect for no longer than
four (4) years.

2. The County’s commitment to enter into a guarantee shall be conditional upon:

a) Capital grant funding from other levels of government equal to at least $19,000,000
having first been approved for the Project;




b) The receipt by the County of evidence that a minimum of 90% of the 24 Life Lease
Units associated with the Project shall have been sold prior to the commencement
of construction;

c) The Town first engaging in open house or information forums open to its residents
and ratepayers, which receives positive feedback from the community, as
reasonably determined by the Town and confirmed in writing to the County. As
part of that public engagement process, the Town must advise its residents and
ratepayers that should the Town of Trochu no longer be viable, the County’s
intention is that all debts incurred by the Town will remain the responsibility of
ratepayers and properties within the existing Town of Trochu boundaries; and

d) The Town will arrange to allow the County to appoint a board member to the
Trochu Housing Corporation Board for a period at least equal to the longer of the
duration of construction of the Project or the period in which the guarantee will
remain in effect.

Subject to the requirements set out herein, the County will agree to enter into a guarantee
agreement with the Town’s lender on the Project in relation to the Loan, in a form
reasonably agreeable to the County and consistent with this Agreement. The Town agrees
to comply with the loan agreement and all other applicable laws in relation to its borrowing
and other involvement in the Project.

The Town acknowledges that it is not the intention of this Agreement for the County to
directly contribute to the Project or the Town. To the extent the County is required to pay
any amounts to the Town’s lender in respect of the guarantee, the Town will be fully
responsible for repaying the County in full. Further, the Town shall indemnify and hold
harmless the County for any and all costs of any kind incurred by the County in relation to
the guarantee provided under this Agreement, including without limitation for any legal
costs on a solicitor and own client basis. Any amounts paid to the Town’s lender in respect
of this guarantee or otherwise incurred by the County in relation to the guarantee shall
become a debt due and owing by the Town to the County.

Subject to any remaining obligations under the guarantee agreement between the County
and the Town’s lender, if any, the County may terminate this Agreement and any further
commitment to guarantee the Loan:

a) In the event of any breach of this Agreement by the Town;

b) In the event that any assets relating to the Project are assigned or transferred without
the County’s consent, or are seized, liquidated or otherwise become the subject of
any insolvency event including a circumstance where the Town or the Trochu
Housing Corporation becomes insolvent, commits an act of bankruptcy, makes a
general assignment for the benefit of its creditors or is subject to an appointment of
a receiver; or

c) Upon the expiry of the four year term of this Agreement.



10.

11.

12.

13.

Such termination shall not in any way limit the Town’s obligation to repay any amounts
owing to the County in respect of the guarantee or any other obligations of the Town
hereunder.

Nothing herein shall make the County responsible for or liable for any costs, damages or
liabilities associated with the Project, except as specifically required by the terms of the
guarantee entered into by the County. The Town agrees to indemnify and hold harmless
the County in respect of any and all damages, costs liabilities, actions, claims or costs
(including legal costs on a solicitor and his own client basis) claimed against or suffered
by the County in relation to or arising from the Project.

In consideration for the guarantee offered by the County as set out herein, the Town
covenants and agrees that it shall not make any further or other requests to the County for
financial or material commitments in relation to the Project, and that there will be no future
requests by the Town for the County to provide financial support or requisitions in relation
to the operation of the Project.

The Town shall ensure that all necessary insurance coverage is in place for the Project prior
to commencing construction and maintained throughout the duration of construction and
commissioning of the building associated with the Project. The Town shall provide
evidence of such insurance coverage to the County upon request.

The Town shall not assign or transfer this Agreement or the rights or privileges herein
without first obtaining the written consent of the County.

This Agreement shall be governed by the laws of the Province of Alberta.

Each of the Parties shall, upon the reasonable request of the other Parties, make, do, execute
or cause to be made, done or executed all such further and other lawful acts, deeds, things,
documents and assurances of whatsoever nature and kind for the better or more perfect or
absolute performance of the terms and conditions of this Agreement.

This Agreement contains the entire agreement between the Parties hereto and supersedes
any prior agreement, either oral or in writing, and may only be amended by a subsequent
written instrument signed by the Parties.

This Agreement may be executed in counterpart and delivered electronically.



IN WITNESS WHEREOF the Parties hereto have affixed their corporate seals under the hands of
their proper signing officers as of the day and year first above written.

KNEEHILL COUNTY
PER: .
v

PER:

TOWN OF TROCHU

PER: %

o/




SCHEDULE “A”
PROJECT SUMMARY

Attached
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