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November 14, 2023

Honourable Demetrios Nicolaides
Minister of Education

Government of Alberta

Via emaileducation.minister@gov.ab.ca

Dear Minister Nicolaides:
Re: Partial Disposition of Property in Parkdale Neighbourhood

On April 13, 2023, our office sent a letter to the Office of the Minister of Education indicating that on

March 21, 2023, the Board of Trustees of the Edmonton School Division declared a pbttie

t I NJRFES {OK22f aAdS la adaNlX dza (2 5A0Aaizy ySSR
installation and operation of a stormwater management facility (dry pond) on a portion of the site
(Attachment I). The lands are legally déised as a portion of:

PLAN RN50

BLOCK 91

LOTS 10to 19 and partial LOTS 11 and 20
EXCEPTING THEREOUT ALL MINES AND MINERALS

We wish to advise that both Edmonton Catholic Schools (Attachment Il) and Conseil scolaire Centre
Nord (Attachment IIl) waived tlieright to the land in accordance with Section 6.1 of Jloent Use
Agreement: LandAlso, Ministry of Education staff advised there was no government interest identified
for this portion of the Parkdale School site (Attachment 1V).

On October 10, 2023he Board of Trustees approved the disposition of the surplus land to the City of
Edmonton. We are in the process of finalizing the required lane closure, subdivision, sale, transfer and
operation agreements with the City of Edmonton and EPCOR. The gireftnaents release the

Edmonton School Division from any obligation or liability regarding the property after the transfer of
ownership, and they indemnify our school division from any future liabilities related to any
environmental condition of the propeyt The draft transfer agreement is provided for your information
(Attachment V).

epsb.ca \\ |
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As specified in th®isposition of Property Regulatiodinisterial Consent is requested for the sale and
transfer of the surplus land to the City of Edmonton. If you teawefurther questions, please contact
Josephine Duquette at 78R9-8522 orjosephine.duguette@epsb.ca

Kowak

Sincerely,

Julie Kusiek, Chair
Board of Trustees

ATTACHMENT I:Map of the Partial DispositioArea
ATTACHMENT IIECSD Response Letter
ATTACHMENT IIICSCN Response Letter
ATTACHMENT NAlberta Education Response
ATTACHMENT VDraft Transfer Agreement

c: Darrel Robertson, Superintendent of Schools, Edmonton School Division
Lora Pillipow, Deputiinister, Alberta Education

Erin Owens, Executive Director, Capital Planning, Alberta Education
Craena Coyne, Edmonton Joint Use Coordinator, City of Edmonton
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Map of the Partial Disposition Area
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ATTACHMENT II

ECSD Response Letter

EDMONTON CATHOLIC SCHOOLS

9405 50 Street N\w | Edmonton, AB T6B 2T4 | T: 780-441-6000

April 4, 2023

Sent via email: Darrel.Robertson@epsb.ca

Darrel Robertson
Superintendent

Edmonton School Division
One Kingsway

Edmonton, Alberta T5H 1C2

Dear Mr. Robertson:
Re: Response to Portion of the Parkdale School Site Surplus Declaration Notice

The following is in response to your letter of March 31, 2023, informing the Edmonton Catholic Separate School Division
of your Board's decision to declare the following as surplus to Division needs:

¢ Portion of Parkdale School Site, 11648 — 85 Street NW
The Edmonton Catholic Separate School Division (ECSD) recognizes that this parcel will be used to facilitate the
construction of a stormwater management dry pond. As such, ECSD does not have an interest in acquiring this surplus

site and waives any future deliberation period we are entitled to under the terms of the Joint Use Agreement.

Should you have any further questions, please do not hesitate to contact John Fiacco, Superintendent Educational
Planning.

Sincerely,

/i Yl

Robert Martin
Chief Superintendent

[+ Robert Lessard, Superintendent, Conseil Scolaire Centre-Nord
Andre Corbould, City Manager, City of Edmonton
John Fiacco, Superintendent, Educational Planning

For we are what he has made us, created in Christ Jesus for good works,

which God prepared beforehand to be our way of life. (Ephesians 2:10) eCSd ° n et



ATTACHMENT Il

CSCN Response Letter

April 10, 2023

Sent via email: Darrel.Robertson@epsb.ca

Darrel Robertson
Superintendent

Edmonton School Division
One Kingsway

Edmonton, Alberta T5H 1C2
Dear Mr. Robertson:

Re: Response to Portion of the Parkdale School Site Surplus Declaration Notice

The following is in response to your letter of March 31, 2023, informing the Conseil sclaire Centre-Nord
{CSCN) of your Board's decision to declare the following as surplus to Division needs:

e Portion of Parkdale School Site, 11648 — 85 Street NW
The CSCN recognizes this parcel will be used to facilitate the construction of a storm water management
dry pond. As such, CSCN does not have an interest in acquiring this surplus site and waives any future
deliberation period we are entitled to under the terms of the Joint Use Agreement.

Should you have any further questions, please do not hesitate to contact Marc Labonté, Treasurer

Sincerely,

Robert Lessard

Chief Superintendent

cc: Robert Martin, Cheif Superintendent, Edmonton Catholic School Division
Andre Corbould, City Manager, City of Edmonton

Marc Labonté, Treasurer

8627, rue Marie-Anne-Gaboury (91 St.), bureau 322, : sl g
. : 8 Y dmonton, Alberta : Ye- o

- Tel.: 780 468-6440 / Téléc. : 780 440-1631 / fsnsen@fcéntr"‘éﬁord"".ia%.?a”“réc";m' 0T T 5 ey
| centrenord.ab.ca



ATTACHMENT IV
Alberta Education Response
5/26/23, 10:59 AM EPS Mail - RE: Parkdale School - Nctification of Surplus Declaratrion

&8 hosiie " S
SCHOOLS osepnine buquetie <josephnine.auque e@eps .ca

RE: Parkdale School - Notification of Surplus Declaratrion
1 message

Allison Matichuk <Allison.Matichuk@gov.ab.ca> 25 May 2023 at 13:37
To: Roland Labbe <roland.labbe@epsb.ca>

Cc: Josephine Duquette <Josephine.Duquette@epsb.ca>, Joshua Germita
<Joshua.Germita@gov.ab.ca>

Hi Roland,

We have confirmed there is no government interest in the property. Assuming ECSD and
GNCFER have expressed no interest, please proceed with a formal request to dispose
of the property.

Thanks!

Allison

Classification: Protected A

From: Roland Labbe <roland.labbe@epsb.ca>

Sent: April-24-23 10:43 AM

To: Allison Matichuk <Allison.Matichuk@gov.ab.ca>

Cc: Josephine Duquette <Josephine.Duquette@epsb.ca>; Joshua Germita
<Joshua.Germita@gov.ab.ca>

Subject: Re: Parkdale School - Notification of Surplus Declaratrion

CAUTION: This email has been sent from an external source. Treat hyperlinks and attachments in this email with
care.

https://mail.google.com/mail/u/0/?ik=b944921e1b8view=pt&search=all8permthid=thread-f:1763828332210197951%7 Cmsg-f:1766896118147214837...  1/3



ATTACHMENT V

DRAFT
Draft Transér Agreement

Parkdale School Site Dry Pond

THIS AGREEMENT is dated for reference and made effective as of day of ,2023.
BETWEEN:
THE CITY OF EDMONTON
(the “City”)
-and -

THE BOARD OF TRUSTEES OF EDMONTON SCHOOL DIVISION
(liESD”)

DRY POND ACQUISITION AGREEMENT
(Parkdale School Site)
RECITALS:

A. ESD is the registered owner of that land within the City of Edmonton, together with all
improvements situate thereon, legally described as:

EXCEPTING THEREOUT ALL MINES AND MINERALS,
(the “Lands™);

B. The City wishes to acquire from ESD that portion of the Lands comprising 0.373 hectares, more
or less, as shown outlined on the plan attached hereto as Schedule “A” (the “Purchase Lands™)
for the use, construction and operation of storm water management facilities (the “Dry
Ponds™).

(58 The City, pursuant to the Drainage Services Franchise Agreement (the “Franchise Agreement”)
and the Asset and Liability Transfer Agreement (the “ALTA”), both entered into between the
City and EPCOR Water Services Inc. (‘EPCOR”) effective September 1, 2017, has transferred
its drainage assets, liabilities, and operations to EPCOR but will retain ownership of and
responsibility for the Purchase Lands. However, the City wants to permit EPCOR to construct
the Dry Ponds on the Purchase Lands and ESD agrees that the City may do so but subject to the
terms and conditions of this Agreement;

D. All of the City’s obligations with respect to the Purchase Lands shall continue as primary and
direct obligations of the City under the “Edmonton Joint Use Agreement: Facilities” made

{E0386618.DOCX; 3} 8/11/2023 9:48 AM



ATTACHMENT V

DRAFT

Draft Transér Agreement

between the City and ESD and other school boards on the 17th day of October, 2007 (which
agreement as amended, supplemented or replaced from time to time, including if replaced by a
Joint Use and Planning Agreement entered into pursuant to s.670.1 of the Municipal Government
Act R.S.A2000 ¢.M-26 (the “MGA”), is herein called the “Joint Use Agreement”) and
specifically as contemplated in subsections 6.2(a) to 6.2(d) hereof inclusive.

E. Pursuant to Section 7.16 of the Franchise Agreement EPCOR agreed to comply with the
“Drainage Operations Procedure OP-20 — Dry Pond General Maintenance and Use” (the “OP-20
Procedure”). Subsequent to signing the Franchise Agreement the OP-20 Procedure was amended
and renamed as the “EPCOR SWMF Dry Pond General Maintenance & Usage Procedure™.

IN CONSIDERATION OF the premises and the payment by the City to ESD of the Purchase
Price, of the mutual covenants and agreements herein contained and subject to the terms and conditions
of this Agreement, ESD and the City agree as set out herein:

1. PURCHASE AND CONVEYANCE

1.1 The City shall purchase the Purchase Lands from ESD and ESD shall sell the Purchase Lands to
the City for a purchase price of SEVEN HUNDRED EIGHTY THOUSAND DOLLARS
($780,000.00) (exclusive of G.S.T.) (the “Purchase Price”) and upon the terms and conditions contained
herein.

1.2 The conveyance provided for in this Agreement shall be completed on the Sth day of June,
2024 or such other date as the parties shall mutually agree to in writing (the “Closing Date”).

2. POSSESSION, ADJUSTMENTS AND TAXES
2.1 ESD shall provide vacant possession of the Purchase Lands to the City on the Closing Date.

22 The City shall pay and discharge all outgoings, including taxes, rates, levies, charges, local
improvement charges (including any amortized local improvement charges), assessments, and any other
impositions whatsoever rated, charged, assessed or imposed by any legislature or local authority, or
otherwise howsoever on or with respect to the Purchase Lands from and after the Closing Date, and all
matters and items normally adjusted on a sale of real property, including utilities, shall be adjusted as
between the City and ESD as of the Closing Date.

2.3 Notwithstanding any provision contained in this Agreement, it is expressly agreed to by the City
that all taxes and assessments in the nature of sales taxes, goods and services taxes or value added taxes
(the “G.S.T.”) which may be charged, levied or assessed as a result of the City’s purchase of the
Purchase Lands shall be paid by the City. The City hereby warrants to ESD that it is a registrant under
the Goods and Services Tax provisions of the Excise Tax Act and has been assigned registration number
119326270RT0001. As the City is a registrant, and has the obligation to pay the GST directly to the
relevant taxing authority, the City shall indemnify and save harmless ESD from any claims, liabilities or
damages which ESD may incur in regards to the payment by the City of the GST.

3. TRANSFER

3.1  ESD shall on the Closing Date transfer the title to the Purchase Lands to the City, free and clear

{E0386618.DOCX; 3} Aug 11, 2023, 11:02AM



ATTACHMENT V

DRAFT
Draft Transér Agreement

of all liens, encumbrances, charges and instruments except for the following:

(a) the restrictive covenant and easement granted to ESD as contemplated in 6.2(¢) to 6.2(h)
inclusive, or a Caveat filed in respect thereto, (the “ESD Instruments™).

(b)  and such other liens, encumbrances, charges and instruments as may made or suffered by
the City, but subject always to ESD Instruments.

4. CONDITION OF PURCHASE LANDS

4.1  Notwithstanding any term or condition in this Agreement, the City shall acquire the Purchase
Lands on the understanding and agreement that:

(a) there are no agreements, conditions, warranties or representations relating to the Purchase
Lands, other than as stated in this Agreement;

(b) except as provided in this Agreement, ESD does not warrant:

(i) the quality, condition or sufficiency of the Purchase Lands for any use or purpose;
and,

(ii)  the absence or presence of Hazardous Substances in, on or under the Purchase
Lands;

(c)  the Purchase Lands are being sold to the City on a strictly “as is, where is” basis and the
City shall acquire the Purchase Lands at its own risk, with all faults and imperfections
whatsoever, including without limitation, the presence of all Hazardous Substances if
any, in, on or under the Purchase Lands; and,

(d) the City shall satisfy itself as to the condition of the Purchase Lands and the fitness for its
intended use

4.2 For the purposes of this Agreement, the term “Hazardous Substances” includes but is not limited
to, biological materials and agents (whether hazardous, in fact, or not), petroleum products and by-
products, any contaminants, pollutants, dangerous substances, hauled liquid wastes, toxic substances,
industrial wastes, hazardous wastes, hazardous materials, hazardous chemicals, and hazardous
substances as defined in any federal, provincial or municipal legislation.

4.3 ESD warrants to the City, that to the best of its knowledge without having conducted any
investigation, ESD, its employees, contractors or agents have not deposited, placed or brought onto the
Purchase Lands any Hazardous Substances, nor to the best of its knowledge, is ESD aware of the
existence of any Hazardous Substances in, on or under the Purchase Lands.

4.4  For the purposes of this Agreement, the term “Environmental Matters” means environmental
matters not caused by ESD relating to the Purchase Lands, whenever and however arising, including,
without limiting the generality of the foregoing the existence in, on, or under the Purchase Lands, or the
emanation in any manner from or onto the Purchase Lands, of any Hazardous Substance.

{E0386618.DOCX; 3} Aug 11, 2023, 11:02AM



ATTACHMENT V

DRAFT

Draft Transér Agreement

4.5  For the purposes of this Agreement, the term “Claim” means any claim, suit, proceeding, charge,
loss, cost, expense, liability, demand, action, debt, fine, penalty, judgment, order (including, without
limitation, with respect to any Environmental Matters remedial orders), interest, payment or damage, or
all of them, (including reasonable legal costs on a solicitor and own client full indemnity basis and other
professional fees).

4.6  The City agrees that upon obtaining satisfactory title to the Purchase Lands in accordance with
the terms and conditions contained herein, it shall release ESD and the Province of Alberta, from any
liability, obligation or Claim relating to the Purchase Lands arising after the transfer of ownership and
shall:

(a) be liable to ESD and to the Province of Alberta for any Claim; and

(b)  indemnify and save harmless and does hereby indemnify and save
harmless ESD and the Province of Alberta in respect of any Claim

whenever or however caused or incurred and which is directly or indirectly incurred, sustained or
suffered by or asserted against ESD or the Province of Alberta, including relating to, arising out of,
resulting from or in any way connected with any present or future Environmental Matters.

5. CONDITIONS PRECEDENT

5.1 Notwithstanding any other provision contained in this Agreement, the City and ESD agree that this
Agreement is expressly subject to and conditional upon the following:

(@) the City obtaining passage by Municipal Council of the City of a bylaw for the purposes
of the closure of the lane (the “Roadway Closure™) located on the Lands as a public
roadway, as generally shown on Schedule “E” attached hereto (the “Road Closure
Condition™), on or before November 15, 2023;

(b)  ESD and the City entering a Roadway Sale Agreement, on mutually acceptable terms and
conditions, for the southern portion of the lane located on the Lands to be sold to ESD as
generally shown on Schedule “E” attached hereto (the “Roadway Sale Agreement
Condition™), on or before November 15, 2023;

(¢)  each of the City and ESD receiving written notice from EPCOR confirming EPCOR's
satisfaction with the terms of this Agreement and the EPCOR Agreements (the "EPCOR
Condition™), on or before November 15, 2023;

(d) the City obtaining the subdivision (the “Subdivision”) of Lot 11 and Lot 20, Block 91,
Plan RN50, as shown outlined on the plan attached hereto as Schedule “A”, of the
Purchase Lands from the Lands, and the registration of the required Plan of Subdivision
at the Land Titles Office (the “Subdivision Condition™) on such terms and conditions as
are acceptable to ESD and the City, in their discretion but acting reasonably, on or before
April 2, 2024 or such other date as the City and ESD may agree to
in writing;

{E0386618.DOCX; 3} Aug 11, 2023, 11:02AM



ATTACHMENT V

Draft Transér Agreement

(e)  approval from the Board of Trustees of Edmonton Public School District No 7 of the sale
of the Purchase Lands to the City (the “Board of Trustees Approval Condition™), on or
before December 14, 2023; and

(3] ESD obtaining approval from the Minister of Education for the sale of the Purchase
Lands to the City pursuant to section 192 of the Education Act, S.A. c.E-03 as amended
(the “Ministerial Approval Condition™), on or before March 14, 2024: and

@ the City obtaining, reviewing and being satisfied with, in its sole discretion, the initial
circulation responses or conditions that result from the City’s subdivision application of
the PurchaseLands from the Lands, and receiving written notice from EPCOR that
funding is approved for for the Dry Pond Parkdale project in its entirely, including but
not limited to the purchase of the Purchase Lands by the City from the Board upon the
terms of the Agreement, and any other new or updated subdivision requirement that was
not considered at the time of the execution of this Agreement that may result from the
subdivision application (Circulation and Funding Condition) on or before November 15,
2023 or such other date as the City and ESD may agree to in writing; and

(h)  the City being in receipt of the Purchase Price funds from EPCOR, and any applicable
closing adjustments, in order to allow the City to complete the transaction with ESD upon
the terms of the Agreement (the “City Payment Condition™) on or before April 2, 2024,
or such other date as the City and ESD may agree to in writing.

(collectively, the “Conditions Precedent™)

5.2  Ifthe Conditions Precedent are not fulfilled on the dates herein stated, or such other date or dates
as the City and ESD may agree to in writing, then:

(a)  this Agreement shall be deemed to have been mutually terminated by the City and ESD
and, except as otherwise stated in this Agreement, all rights and obligations of the City
and ESD pursuant to this Agreement shall be at an end,;

(b)  the City shall discharge any caveat, encumbrance, lien, charge or other instrument which
the City may have registered or caused to be registered against the title to the Purchase
Lands or ESD’s Lands; and

(c)  neither party shall have any further obligation or liability to the other party and neither
party shall have any further rights as against the other party, including any claim to
damages.

5.3 The Subdivision Condition, Road Closure Condition, and Roadway Sale Agreement Condition
are for the mutual benefit of both the City and ESD and accordingly the fulfilment of such
conditions precedent may not be waived by the City or ESD.

54 The City shall be responsible, at it sole cost and expense, for doing all things and for taking all
steps necessary or for causing all things to be done and all steps to be taken necessary to obtain the
Subdivision of the Purchase Land from the Lands and for satisfying all subdivision and planning
approval conditions, including the installation and construction or causing the installation or

{E0386618.DOCX; 3} Aug 11,2023, 11:02AM
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ATTACHMENT V

DRAFT
Draft Transér Agreement

construction of any required municipal services, utilities, infrastructure or other improvements, and for
the payment of any monies payable in place or lieu of reserves or dedications required by the
Subdivision authority pursuant to the Municipal Government Act and the preparation and registration of
the required plan of subdivision and the preparation and registration of all documents, plans and
instruments necessary to obtain and complete the Road Closure and the consolidation of the titles to Lots
1-10 (inclusive), Lots 21-30 (inclusive) and the post subdivision remainder portions of Lots 11 and 20
into one title in the name of The Board of Trustees of Edmonton School Division. ESD shall provide the
City any documentation or consents as may be required in order for the City to take any of the steps as
set out in subsection 5.4.

55  BSD shall be solely responsible for the costs incurred in fulfilling the Board of Trustees
Approval Condition and the Ministerial Approval Condition.

5.6  The City shall be responsible for costs and expenses incurred in fulfilling the Circulation and
Funding Condition.

6. USE OF PURCHASE LANDS

6.1  Notwithstanding any other provision contained in this Agreement, it is expressly understood and
acknowledged between ESD and the City that the City’s intent in acquiring the Purchase Lands is to
facilitate EPCOR’s construction and operation of the Dry Ponds in accordance with the provisions of the
Dry Pond Concept Plan (as hereinafter defined) and the operation of the Dry Pond in accordance with
EPCOR Operations Procedure attached hereto as Schedule “B” and City Operations Procedure attached
hereto as Schedule “C” (the “City Operations Procedure”), but subject to the continuing rights of ESD as
more particularly set out in subsection 6.2 hereof including the restrictive covenants and easements and
rights to use the Purchase Lands as contemplated in the JUA Agreement.

6.2  The City acknowledges, covenants and agrees with ESD that:

(@)  the City shall design and construct or cause the design and construction of the Dry Ponds
and shall ensure that the Dry Ponds are designed, constructed, operated, maintained and
repaired at its sole cost and expense, initially and on an ongoing basis in accordance with:

(i) the Dry Pond concept plans and specifications attached hereto as Schedule “D”
with such changes as are approved by the City after appropriate consultation with
ESD (the “Dry Pond Concept Plans);

(i)  the EPCOR SWMF Dry Pond General Maintenance & Usage Procedure attached
hereto as Schedule “B” (the “EPCOR Operations Procedure™), or such amended,
updated, new or other EPCOR Operation Procedure as is approved by the City
and ESD from time to time;

(ili)  the City of Edmonton Dry Pond General Maintenance & Usage Procedure
attached hereto as Schedule “C” (the “City Operations Procedure”) or such
amended, updated, new or other City Operation Procedure as is approved by
EPCOR and ESD from time to time;

(E0386618.DOCX; 3} Aug 11,2023, 11:02AM



ATTACHMENT V

DRAFT
Draft Transér Agreement

(b)  the Purchase Lands shall be, and are hereby deemed to be, “Joint Use Facilities” and
“Sport Fields” as defined in and for the purposes of the Joint Use Agreement;

(c)  the design, construction and operation of the Dry Ponds shall support the use of the
Purchase Lands by schools, students and the community, for school, educational, student
and community recreation and physical activity purposes (including as “Joint Use
Facilities™ and “Sports Fields” and otherwise pursuant to the Joint Use Agreement);

(d)  the City shall, on an ongoing basis, carry out all its obligations under the Joint Use
Agreement and this Agreement on and in respect of the Purchase Lands;

(e) ESD will annex to the Purchase Lands the following conditions and covenants, restrictive
in nature (the “Restrictive Covenant™):

@ the Purchase Lands shall not be used, and the City shall not
permit them to be used, for any purpose other than as “Joint
Use Facilities” or “Sport Fields” or Dry Ponds, as contemplated
in and in accordance with the Joint Use Agreement and this
Agreement;

so as to burden and run with the Purchase Lands for the benefit of
those portions of the Lands other than the Purchase Lands retained by
ESD (the “Retained Lands™);

® ESD shall register an easement granting to it the right, license, privilege, utility right of
way, rights of access, rights of way and easements on and over the Purchase Lands for
the use of the Purchase Lands by ESD for school.

(2 educational, student and community recreation and physical activity purposes and
otherwise pursuant to the Joint Use Agreement (the “Easement”);

(h)  for the purposes of or with respect to the Restrictive Covenant and the Easement:
@) the Purchase Lands are the Servient Lands;
(i)  the Retained Lands are the Dominant Lands;
(iii)  the Restrictive Covenant and Easement shall burden and run with the
Purchase/Servient Lands for the benefit of the Retained/Dominant Lands and ESD

and its successors on title; and

(iv)  the Restrictive Covenant Easement shall remain in full force and effect until the
Retained Lands are no Jonger required for “educational operations” or “school
purposes” whether by or through ESD or any successor of ESD or otherwise as
may be required by the Ministers of the Crown responsible for Education and
Infrastructure.

@) the City acknowledges that ESD will cause the Restrictive Covenant and Easement to be

{E0386618.DOCX; 3} Aug 11, 2023, 11:02AM
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DRAFT
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registered against the title to the Purchase Lands prior to the transfer of the Purchase
Lands to the City and that such restrictive covenant and easement shall have priority over
the City’s and all other interests and instruments in the Purchase Lands.

0 the City shall not sell, transfer, release, license, part with possession of or otherwise
dispose of all or any portion of the Purchase Lands or any interest therein including any
utility or other rights of way, easements or other interests or rights in the Purchase Lands
without the prior written consent of ESD which may be unreasonably or arbitrarily
withheld, other than granting EPCOR access to the Purchase Lands pursuant to the
Franchise Agreement, a copy of which has been provided to the ESD, unless and until:

@) the proposed transferee or purchaser assumes all of the City’s obligations
hereunder and under the Joint Use Agreement with respect to the Purchase Lands
and fully indemnifies ESD in an agreement or agreements in writing in a form and
content satisfactory to ESD; and

(i)  the interest of the proposed transferee or purchaser and anybody obtaining an
interest by, from or through them shall be subject always to the rights of ESD
hereunder and under the Joint Use Agreement.

(k)  ESD shall be entitled to file and maintain a caveat on the title to the Purchase Lands with
respect to its rights hereunder and under the Joint Use Agreement and as the holder of
restrictive covenant rights, rights of access, utility rights of way and easements.

T EPCOR AGREEMENTS
7.1 After execution of this Agreement by the City and ESD, ESD will, upon the date of execution of
this Agreement by the City and ESD, allow EPCOR a right of entry to the Purchase Lands for
construction of the Dry Ponds pursuant to:

(a) Licence Agreement; and

(b)  Memorandum of Agreement relating to ongoing operation

obligations, both in form and content satisfactory to ESD (the “EPCOR Agreements™).
8. INDEMNITY
8.1  The City shall:

(@)  be liable to ESD for, and shall pay on demand, all losses, damages, costs and expenses
whatsoever which ESD may suffer, sustain, pay or incur;

(b)  defend, indemnify and save harmless ESD of and from all manner of actions, causes of
actions, suits, third party claims or liability, claims, demands, rights of contribution,
judgments, obligations, liabilities, injuries, debts, fines, penalties, orders, losses,
damages, costs and expenses whatsoever, which may be brought or made against ESD or
which ESD may suffer, sustain, pay or incur or for which ESD may be liable, at law or in
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equity or under any statute (including all types of subrogated claims and claims for
indemnity or contribution).

relating to, arising out of, resulting from or in any way connected with any property damage, personal
injury or death or any Claim or

@) the entry onto the Lands or Purchase Lands by or on behalf of the City or their
respective employees, tenants, licensees, contractors, agents, representatives or
any other person for whom the City is legally responsible pursuant to this
Agreement;

(ii)  the construction, installation, existence, maintenance and operation of Dry Ponds
on the Purchase Lands or their failure to construct the Dry Ponds or operate them
in accordance with the Dry Pond Plans and Specifications or the Operations
Procedure;

(iii)  any activities carried on by or on behalf of the City on or in respect of the Lands
or Purchase Lands;

(iv)  the failure to rebuild and replace initially or on an ongoing basis the Joint Use
Agreement or Playing Fields, as required hereunder or under the Joint Use
Agreement;

(v)  the City’s obligations under the Joint Use Agreement or under this Agreement or
any failure by any person to carry out those obligations; and

(vi)  any Environmental Matters.

“Costs and expenses” include, without limitation, legal costs on a solicitor and own client, full
indemnity basis and the costs of complying with any order, directive or judgement of an applicable
government or statutory authority or a court of competent jurisdiction.

9. STATUTORY NON-WAIVER

9.1 Notwithstanding any other provision contained in this Agreement, it is expressly understood and
agreed between ESD and the City that the City, in entering into this Agreement, is doing so in its
capacity as a purchaser of real property and not in its capacity as a regulatory, statutory or approving
body pursuant to any law of the Province of Alberta and nothing in this Agreement shall constitute the
granting by the City of any approval or permit as may be required pursuant to the Municipal
Government Act, R.S.A. 2000 Ch. M-26, and any amendments thereto, and any other legislation in force
in the Province of Alberta. The City, as far as it can legally do so, shall only be bound to comply with
and carry out the terms and conditions stated in this Agreement, and nothing in this Agreement restricts
the City, its Municipal Council, its officers, servants or agents in the full exercise of any and all powers
and duties vested in them in their respective capacities as a municipal government, as a municipal
council and as the officers, servants and agents of a municipal government.
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