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Regular Council Meeting

Minutes
Date of Meeting: Monday, January 25, 2016
Location: Council Chambers, Town Hall
Members Present: Mayor Robert Small

Deputy Mayor Terry Rhindress
Councillor George Baker
Councillor Frank Balcom
Councillor Lisa Emery
Councillor David March

Members Absent: Councillor Robert Bird

Staff Present: Greg Herrett, CAO
Roger Maclsaac, Director CED
lan Naylor, Police Chief
Jason MacDonald, Deputy CAO Operations
Vince Arbing, Treasurer
Bill Schurman. Director Recreation
Rebecca Purdy, Executive Assistant

CALL TO ORDER

Mayor Small called the meeting to order at 7:00 and requested a moment of silence in
honour of the late Member of Parliament, Robert Coats.

O'CANADA

Following the national anthem, Councillor Balcom introduced the two Youth Councillors,
Allie Deegenstein and MacKenzie Sears, and welcomed them to the meeting.

APPROVAL OF AGENDA/MINUTES
3.1. Approval of the Agenda (2599)

Moved By: Councillor George Baker
Seconded By: Councillor David March
To approve the agenda
Motion Carried

3.2. Approval of Minutes - December 21, 2015 Regular Meeting (2600)

Moved By: Deputy Mayor Terry Rhindress
Seconded By: Councillor Lisa Emery
To approve the minutes of the December 21, 2015 regular Council meeting

Motion Carried

REQUESTS FOR DECISION
4.1. Tyndal Wellfield Protection Plan RFP (2351)

Moved By: Councillor Lisa Emery
Seconded By: Councillor Frank Balcom
That Council accept the proposal submitted by CBCL Limited for RFP-15-20
- North Tyndal Wellfield groundwater protection evaluation for consulting
services on upgrading the current groundwater protection strategy in the
amount of $25,925 plus HST, to be funded by the approved 2015-16 Water
Utility operating budget.

Motion Carried

January 25, 2016
Page 1 of 9



0527

4.2. Eebruary Meeting Dates (2499)

Moved By: Councillor George Baker

Seconded By: Deputy Mayor Terry Rhindress

That Council approve changing the dates for the February Committee of
the Whole and Council meetings to February 22 and 29, respectively

Motion Carried

4.3. Bell Small Cell (2398)

Moved By: Councillor David March

Seconded By: Councillor Lisa Emery

That Council approve entering into an agreement with Bell Mobility Inc.
related to Town owned facilities to attach telecommunications equipment
and provide wireless telecommunications services, and authorize the
Mayor and CAO to sign the agreement on behalf of the Town

Motion Carried

SMALL CELL - MASTER LICENSE AGREEMENT

THIS AGREEMENT made this e day of e, e
BETWEEN:

TOWN OF AMHERST (hereinafter called the “Town”) OF THE FIRST PART
-and -
BELL MOBILITY INC. (hereinafter called “Bell”) OF THE SECOND PART

WHEREAS this license agreement (the “Agreement”) between the above parties outlines the
terms and conditions of a license from the Town to Bell for the use of certain Town-owned facilities by
Bell to attach telecommunications equipment and provide wireless telecommunications services.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the sum of Two
Dollars ($2.00) now paid by each party hereto to the other and other good and valuable consideration (the
receipt and sufficiency of which are hereby acknowledged), the Town and Bell covenant and agree as
follows:

1. Grant: The Town hereby grants to Bell a non-exclusive right, by way of a license (the “License”),
to place, attach, install, operate, repair, replace, upgrade, maintain, relocate and remove
accessories, structures, devices, and equipment used for the transmission of Bell's wireless
communications and other communication services (collectively, the “Equipment”) in, on or to
certain of the Town’s property and facilities (including, but not limited to, light poles, utility poles,
traffic light poles, or any other pole owned by the Town), each of which are specifically listed in
Schedule “A” (collectively, the “Facilities”, or, individually, a “Facility”). The work performed by
Bell pursuant to this Agreement is hereinafter referred to as the “Work”.

2. Eees: Bell covenants and agrees to pay any and all fees associated with any permits that Bell is
required to obtain by law in connection with any Work. Furthermore, Bell covenants and agrees
to pay the fees and charges set out in Schedule “B” with respect to the hydro consumption of the
Equipment. During the duration of the term of the agreement and only after the agreement has
become effective, meaning equipment has been installed and power is being consumed. Should
there be a change in electrical rate, either an increase or a decrease, Bell will re-calculate the
usage based on the then current rate and adjust compensation either upward or downward off of
the Hydro Consumption Surcharge as found under attached Schedule “B”.

3. Taxes: The Town confirms that its HST (as defined in this Section) number is
, and acknowledges and agrees that
notwithstanding the forgoing or anything else contained in this Agreement, Bell’'s obligation to pay
to the Town any goods and services tax or harmonized sales tax is conditional upon such HST
number being valid and correct.

4. Payments: At the discretion of Bell, the Town agrees that any amount owed by Bell to the Town
pursuant to this Agreement may be paid by electronic funds transfers (“EFT”). Upon request by
Bell, the Town agrees to provide Bell with all of the necessary information in order to effect an
EFT to the Town.

5. Approval: Bell shall not place, attach or install any Equipment on a Facility without first obtaining
the prior written approval of the Town’s [director of engineering and public works (the
“Director of Engineering and Public Works”)] [NTD: Amend as required.] regarding the
location of the Equipment and the proposed method of placement, attachment or installation of
the Equipment to the Facilities. Any such approval shall not be unreasonably withheld,
conditioned or delayed. In applying for said approval, Bell shall submit to the [Director of
Engineering and Public Works]:
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(a) a description of the Equipment;

(b) a plan showing the proposed location of the Equipment;

(c) a description of the scope of the Work required to place, attach or install the Equipment;
(d) a schedule setting out the proposed timetable for the commencement, performance and

completion of the Work; and
Term: The License shall be for a “Term” of twenty (20) years commencing on the 1% day of e, ®
(the “Commencement Date”) and ending at 11:59 pm on the e day of e, e, unless sooner
terminated in accordance with this Agreement.

Conditions of the Work: The Work conducted by Bell is subject to the following conditions:

(a) the Work shall conform to all applicable federal, provincial and municipal statutes, laws
and by-laws, and other applicable rules and regulations, having jurisdiction over Bell's
operations, including those regarding telecommunications, construction, safety and the
environment;

(b) the Work shall be conducted and completed to the reasonable satisfaction of the
[Director of Engineering and Public Works], in accordance with the terms and
conditions of this Agreement, and in compliance with any terms and conditions
established under Section 5;

(c) the Work shall be performed in a manner that safeguards and protects all other support
structures, transmission lines, equipment, facilities and improvements of any kind
(“Improvements”) present on the Facilities at the time of installation;

(d) upon completion of any Work, Bell shall repair and restore any damage to the Facilities or
Improvements caused by the Work to the condition in which they existed prior to the
Work, reasonable wear and tear excepted. If Bell fails to repair and restore the Facilities
and Improvements within thirty (30) days of being notified by the Town, the Town may
make such repairs and Bell shall pay the Town’s reasonable repair costs, upon
presentation of a detailed invoice;

(e) Bell shall immediately cease the Work, as the Town reasonably requires for the
operation, repair or maintenance of the Facilities or Improvements, or for any emergency
purposes, following receipt of written notice in a reasonable time from the Town
containing the Town’s bona fide reasons for stopping the Work. Bell may resume the
Work once notice is given by the Town that the repair or maintenance is completed, or
the emergency has been resolved; and

) Bell shall be responsible for all Work, including the costs of such Work.

Bell's Covenants: Bell represents and warrants to and covenants and agrees with the Town
that:

€)) all Work undertaken shall be carried out diligently, in a good and workmanlike manner, in
accordance with good engineering practices, and in a manner that shall:

0] not damage or unduly interfere with the improvements of the Town or a third
party,
(i) minimize disruption to private and public lands adjacent to the Facilities; and
(iii) minimize interference with the public’s use and enjoyment of the Facilities;
(b) after completing any Work, Bell shall comply with Section 7(d) and leave the Facilities in

a clean, tidy and safe condition, to the reasonable satisfaction of the [Director of
Engineering and Public Works], reasonable wear and tear excepted;

(c) Bell shall not suffer or permit any claims or liens to be filed or registered against the
Facilities;
(d) Bell shall notify the Town of any damage to the Facilities or Improvements arising from

the Work (excluding any reasonable wear and tear);

(e) The Town may place, attach, install, operate and maintain Improvements on the
Facilities, and may use the Facilities for any purpose, and subject to Section 15, may
allow other parties to place, attach, install, operate and maintain Improvements and use
the Facilities, provided that such use, placement, attachment, installation, operations and
maintenance of Improvements on the Facilities shall not interfere with Bell's Equipment
and operations;
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10.

11.

12.

13.

14.

15.

) the Town has made no representations or warranties as to the state of repair of the
Facilities, or the suitability of the Facilities for any business, activity or purpose
whatsoever, and Bell hereby agrees to use the Facilities on an “as is” basis; and

(9) Bell shall, at all times, maintain the equipment in a safe condition and good state of
repair.

Access: The Town grants to Bell, its agents, employees and contractors, unrestricted and direct
access to each Facility, 24 hours a day, 7 days a week at no additional cost to Bell (“24/7
Access”). The Town acknowledges that 24/7 Access is critical to Bell and its business operation.

Drawings: Bell shall provide “as built” drawings to the Town within sixty (60) days of completing
the installation or relocation of any Equipment at a Facility.

Third Party Use: Bell shall not permit any third party who is not an Affiliate (as defined herein) of
Bell to use the Equipment, without the prior written approval by the [Director of Engineering and
Public Works], which prior written approval shall not be unreasonably withheld, conditioned or
delayed. For the purpose of this Agreement, an “Affiliate” means any entity (including a
partnership) now or hereafter existing, who directly or indirectly Controls, is Controlled by or is
under common Control with Bell. “Control” means: (i) the power, by ownership of voting equity,
contract or otherwise, to elect a majority of the board of directors or other governing body of the
subject person or to otherwise direct the management and policies of the subjects person; or (ii)
the record of beneficial ownership, directly or indirectly, alone or in combination with one or more
Affiliate(s), other than by way or security interest only, of more than fifty percent (50%) of the
voting rights, income or capital of the subject person; and “Controlled” has the corresponding
meaning.

Bell Termination: This Agreement may be terminated by Bell at any time during the Term, on
ninety (90) days prior written notice to the Town, if Bell believes that operating its Equipment on
the Facilities is no longer commercially desirable. In addition to the above, Bell may terminate
this Agreement as it relates to any one or more Facilities listed in Schedule “A” hereto by giving
ninety (90) days prior written notice to the Town. In the event of such termination, both the Town
and Bell shall be released from any further obligations with respect to any matter under this
Agreement as it relates to such terminated Facility or Facilities (as the case may be), and Bell
shall remove the Equipment from the relevant Facility or Facilities (as the case may be) in
accordance with Section 14 of this Agreement. In the event that this Agreement is terminated as
it relates to a Facility or Facilities (as the case may be) in accordance with this Section, the
parties hereto agree to enter into a written agreement to amend Schedule “A” hereto to accurately
account for the Facilities subject to this Agreement.

Bell Default: This Agreement may also be terminated:

€)) either in its entirety or as it relates to any one or more Facilities, in the sole and absolute
discretion of the Town, by written notice from the Town to Bell, in the event Bell fails to
pay any amount payable under this Agreement, which is not subject to bona fide dispute,
within thirty (30) days of when the payment was due, and Bell does not rectify this default
within thirty (30) days of being notified in writing by the Town;

(b) as it relates to any one Facility, by written notice from the Town to Bell, in the event Bell
unduly interferes with the public’'s use and enjoyment of such Facility, and does not
rectify this interference within thirty (30) days of being notified in writing by the Town.
Notwithstanding the foregoing, in the event that the aforementioned interference
reasonably requires more time to cure than thirty (30) days, the Town shall only have the
right to terminate pursuant to this Section if Bell has not commenced remedying the
interference by the thirty-first (31st) day, or, is not diligently pursuing remediation of the
interference after the thirty-first (31st) day in the opinion of the Town, acting reasonably;
or

(© in its entirety, by written notice from the Town to Bell, in the event there is filed by or
against Bell, in any court, an uncontested petition in bankruptcy or insolvency, or for
reorganization, or for the appointment of a liquidator for Bell's property.

In the event that this Agreement is not terminated in its entirety, and is rather terminated as it
relates to a Facility or Facilities (as the case may be) in accordance with this Section, the parties
hereto agree to enter into a written agreement to amend Schedule “A” hereto to accurately
account for the Facilities subject to this Agreement;

Surrender: Upon termination of this Agreement as it relates to any one or more Facilities listed
in Schedule “A” hereto, Bell shall remove the applicable Equipment within no less than one-
hundred and eighty (180) days of such termination, and Bell shall repair and restore the
applicable Facilities, as the case may be, to the same or similar condition in which they existed
prior to any Work, reasonable wear and tear excepted, to the reasonable satisfaction of the
[Director of Engineering and Public Works].

Town’s Interference: In using its Facilities and accessing its Improvements, the Town will use
best efforts to avoid interfering with the Equipment (which, for clarification purposes, includes
impairing the quality of the telecommunications services being rendered by Bell at the Facilities).
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However, Bell acknowledges and accepts that the Town may, acting reasonably, interfere with
the Equipment for the operation, repair or maintenance of the Facilities and/or Improvements.
The Town agrees that in the event of any such repair or maintenance of the Facilities or for
Improvements it shall provide Bell thirty (30) business days’ prior written notice, unless the
requirement to repair and/or maintain a Facility is due to an emergency situation involving the
health and safety of the public. Bell agrees that the Town will not be responsible for any costs,
losses or damages suffered by Bell, as a result of the Town'’s interference with the Equipment,
unless caused by the willful misconduct or negligence of the Town, its elected officials, appointed
officers, employees, agents or contractors, and or anyone for whom the Town is responsible by
law. The Town agrees to use best efforts to: (i) cause any third party using the Facilities to
covenant that it shall use best efforts to avoid interfering with the Equipment and Bell's operations
at the Facilities; (ii) cause any third party using the Facilities to covenant that it shall cooperate
with Bell to remedy any interference with Equipment that may arise as a result, in part or in whole,
of the third party’s use of the Facilities; and (iii) fully cooperate with Bell if any third party using the
Facilities interferes with the Equipment.

Temporary Removal: Bell acknowledges that the Town may require certain Equipment to be
temporarily removed from a Facility for the purposes of conducting work at such Facility. Within
thirty (30) days of written request by the Town, Bell agrees to temporarily remove its Equipment,
as requested by the Town, for the Town’s work. The Town covenants and agrees to use best
efforts to complete such work as expeditiously as possible. Following completion of the Town'’s
work, Bell may, at its expense, reinstall the removed Equipment.

Damage and Destruction: The Town shall have no obligation to repair or replace any Facilities
in the event of any damage or destruction to any Facilities.

Review: The Town and Bell agree to use reasonable commercial efforts to meet (through their
agents or otherwise) two (2) times each year during the Term to review the performance of the
parties under this Agreement, including identifying any opportunities to expand the relationship of
the parties hereto.

Release: Bell, its Affiliates and their respective directors, officers and employees, or any person
or persons claiming by, through or under them hereby release and forever discharge the Town of
and from any and all actions, damages, losses, causes of actions, claims and demands of any
kind or nature whatsoever, which Bell may have against the Town for or by any reason arising
from, or out of, or connected in any way to the Work or to the transmission of wireless services,
except for any actions, damages, losses, causes of actions, claims and demands caused by the
negligence or willful misconduct of the Town, its elected officials, appointed officers, employees,
agents, contractors or any person the Town is responsible for in law.

Indemnity: Bell further agrees, at its own cost and expense, to indemnify, protect and save the
Town harmless from and against any and all actions, damages, losses, causes of actions, claims
and demands of any kind or nature whatsoever, which may be ordered or awarded against the
Town by third parties or lawful authority arising from, or out of, or connected in any way to the
Work or to the transmission of wireless services, except for any actions, damages, losses, causes
of actions, claims and demands caused by the negligence or willful misconduct of the Town, its
elected officials, appointed officers, employees, agents, contractors or any person the Town is
responsible for in law. In no event shall Bell be liable for or indemnify and save harmless the
Town from and against any indirect, special, incidental or consequential damages, including loss
of revenue, loss of profits, loss of business opportunity or loss of use of any Facilities or property,
even if advised of the possibility of such damages.

Hazardous Substances: Bell specifically acknowledges that the Town is not responsible for the
escape, discharge or release of any hazardous substances from the Equipment, and specifically
agrees to indemnify, protect and save the Town harmless from any and all actions, causes of
actions, claims and demands regarding any such hazardous substance that has escaped, been
discharged or released from the Equipment unless caused by the negligence or willful misconduct
of the Town, its elected officials, appointed officers, employees, agents, contractors or any person
the Town is responsible for in law. “Hazardous Substance” means any hazardous or toxic
substance, and includes radiofrequency electromagnetic energy, or other radiation, petroleum
products and by-products, industrial wastes, contaminants, pollutants, dangerous substances,
and toxic substances, as defined in or pursuant to any law, ordinance, rule, regulation, bylaw or
code, whether federal, provincial or municipal.

Environmental Liability: Bell agrees to assume all environmental liability under federal,
provincial and local government laws in Canada, as a responsible person or otherwise, relating to
its occupancy and use of the Facilities, including but not limited to any liability for clean-up of any
Hazardous Substance in, on, under, along, across and around the Facilities, which are proven to
result directly from:

€) the installation, occupation, operation and removal by Bell of the Equipment;

(b) any materials or goods brought to the Facilities by Bell, or by any other person with the
express or implied consent of Bell.
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23.

24,

25.

If a Hazardous Substance is discovered at a Facility by Bell during the Term and such Hazardous
Substance did not arise out of the occupancy or use by Bell of the Facility or was not occasioned
by any act or omission of Bell or those for whom Bell is in law responsible, at the Town’s sole
expense, the Town shall remove any or all such Hazardous Substances as directed by Bell
(without any obligation on Bell to act reasonably), and furthermore, indemnify and hold Bell
harmless from any liability arising from the presence of such Hazardous Substances at the
Facility. For further clarification, Bell shall not be responsible for, or required to remove or
remediate any Hazardous Substances that have migrated onto or into a Facility or which existed
at a Facility prior to Bell's occupation or use of such Facility.

Insurance: For the duration of the Term:

€)) Bell shall maintain comprehensive general liability insurance with coverage up to five
million dollars ($5,000,000.00), per occurrence and in the annual aggregate for products
and completed operations, to protect Bell from claims for personal injury, bodily injury or
property damage arising out of Bell's Work and/or operation of the Equipment. In
addition, Bell agrees that:

() the Town shall be added as an additional insured but only with respect to Bell's
legal liabilities arising out of Bell's operations under this Agreement; and

(i) the insurance shall include coverage for: products and completed operations;
blanket contractual liability; cross-liability; non-owned automobile liability; and
broad form property damage.

(b) Bell shall also maintain automobile liability insurance, with coverage for bodily injury and
property damage, for any Bell owned or leased vehicles used in the performance of the
Work in the amount of two million dollars ($2,000,000.00) per accident.

(c) The comprehensive general liability insurance policy shall contain a provision whereby
the insurers will endeavour to provide the Town with sixty (60) days’ notice of
cancellation.

(d) Upon execution of this Agreement, Bell shall file with the Town a certificate of insurance

of each insurance policy required. Bell shall also provide a certificate of insurance at any
time upon reasonable written request by the Town. Failure to maintain the insurance
policies as required by this Agreement is a material breach of contract.

(e) Excess (umbrella) liability insurance may be used to achieve the required insured limits.

Notice: Any notice to be given under the terms of this Agreement shall be in writing and shall be
sufficiently given if delivered personally or by courier to the party for whom it is intended, sent by
facsimile to the party for whom it is intended, or, if mailed, postage prepaid, by registered malil
addressed to the party for whom it is intended. The facsimile numbers and the addresses for
notice are set forth for each party below.

To the Town: Town of Amherst
e [Municipal Address]
e [Town, Province, Postal Code]
Attention: e
Fax Number: o

To Bell: BELL MOBILITY INC. J9022
C/O Real Estate Services
50 Innovation Drive, 3West
Bedford, NS B4B 0G4
Attention: Real Estate Manager
1-800-707-6485
bmresi@bell.ca

Either party to this Agreement may change its address for notices or facsimile number by notice
to the other party in accordance with the provisions of this Section. Any notice delivered
personally, by courier or registered mail shall be deemed to have been given and received on the

day it is so delivered at such address, provided that if such day is not a business day such notice
or other communication shall be deemed to have been given and received on the next following
business day. Any notice sent by facsimile, shall be deemed to have been given upon the date
receipt by facsimile is confirmed, provided, however, if receipt is confirmed after 5:00 p.m. or on a
Saturday, Sunday or statutory holiday, such notice shall be deemed to have been given on the
next business day.

Assignment: The Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns. Bell shall not assign or transfer any rights
or privileges granted herein without prior written consent of the Town, which consent shall not be
unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing, Bell may assign
this Agreement, the Equipment, or any rights or privileges granted herein, without the consent of
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the Town, to: (i) a purchaser of a material portion of its assets; (ii) an Affiliate; (iii) a principal
lender to Bell; (iv) a corporation or other person with which Bell is merged or consolidated; (v) a
corporation or other person who is an “associate” (as that term is defined in the Canada Business
Corporations Act or any successor legislation in force) of Bell; or (vi) a corporation or other
person that “controls” or “is controlled by” (as those terms are defined in the Canada Business
Corporations Act or any successor legislation in force) Bell. In the event that the Town’s written
consent is required by virtue of this provision, such consent shall be deemed granted if the Town
does not deliver a written response to Bell's written request for consent within fifteen (15) days of
Bell delivering its written request for consent to the Town.

Transfer by Town

In the event the Town intends, proposes or plans to assign, transfer or sell a Facility, the Town
covenants and agrees that it shall provide Bell with written notice of such assignment, transfer or
sale one hundred and twenty (120) days prior the effective date of such assignment, transfer or
sale, and, in such written notice, the Town shall request that Bell relocate its Equipment to
another facility location owned by the Town. The Town and Bell agree that the process for such
relocation shall be made in accordance with the terms set out in Section 5 herein.

Contractual Rights: The relationship between the Town and Bell and established by this
Agreement is that of independent contractors, and nothing contained in this Agreement shall be
construed:

(a) to create or confer any real property interests to Bell;

b to constitute the parties as partners, joint ventures, co-owners or otherwise as
p p J
participants in a joint or common undertaking; or

(c) to allow either party to create or assume any obligation on behalf of the other party for
any purpose whatsoever (other than as set out in this Agreement).

Non-exclusivity: Nothing in this Agreement shall be construed as affecting any rights or
otherwise of others not a party to this Agreement to use any of the Facilities in accordance with
the Town’s lawful authority, provided such use will not interfere with Bell's operation of the
Equipment.

No Derogation: Nothing contained or implied in this Agreement will derogate from the
obligations of Bell under any other agreement with the Town, or prejudice or affect the Town’s
rights, powers, duties or obligations in the exercise of its functions under all public and private
statutes, by-laws, orders and regulations, which may be as fully and effectively exercised in
relation to the Facilities as if this Agreement had not been executed by Bell and the Town.

Bell's Representation and Warranty: Bell represents and warrants to and in favour of the Town
that it has the good right, full power and absolute authority to enter into this Agreement.

Town’s Representations and Warranties: The Town represents and warrants to and in favour
of Bell that: (i) neither the entering into nor the delivery of this Agreement nor the completion by
the Town or Bell of the transactions contemplated under this Agreement will conflict with or
constitute a default under or result in a violation of, or require a consent of anyone under any
agreement to which the Town is a party or by which the Town or the Facilities are bound; and (ii)
the Town has the good right, full power and absolute authority to enter into this Agreement and
grant this License and all of the rights hereunder to Bell. The Town shall indemnify Bell with
respect to all claims, actions, damages, liabilities and expenses in the connection with any breach
of the representations or warranties in this Section, and the Town agrees to be liable for and to
pay all costs, claims, damages and expenses to Bell associated with any breach of the
representations or warranties in this Section.

Force Majeure: Except for the obligation to make payments or advance funds when due
hereunder, which may not be claimed as force majeure by any party, the obligations of the parties
shall be suspended to the extent and for the period that performance is prevented by any cause,
whether foreseeable or unforeseeable, beyond its reasonable control, including, without limitation:
(i) labour disputes (however arising and whether or not employee demands are reasonable or
within the power of the party to grant); (i) acts of God; (iii) laws, regulations, orders,
proclamations, instructions or requests of any government or governmental entity; (iv) judgments
or orders of any court; (v) inability to obtain on reasonably acceptable terms, or unreasonable
delays in obtaining, any public or private license, permit or other authorization; (vi) acts of war or
conditions arising out of or attributable to war, whether declared or undeclared; (vii) riots, acts of
terrorism, civil strife, insurrection or rebellion; (viii) fire, explosion, earthquake, storm, flood, sink
holes, drought or other adverse weather condition; (ix) delay of failure by suppliers or transporters
of materials, parts, supplies, services or equipment or by contractors’ or subcontractors’ shortage
of, or inability to obtain, labour, transportation, materials, machinery, equipment, supplies, utilities
or services; (x) accidents; (xi) power failure; (xii) breakdown of equipment, machinery or facilities;
(xiii) actions by native rights groups, environmental groups or other similar special interest
groups; or (xiv) any other cause, whether similar of dissimilar to the foregoing that is beyond the
reasonable control of the affected party. The time for performance of all obligations hereunder
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33.
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38.
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40.

41.

(except for the obligation to make payments or to provide funds when due) shall be extended for
a period equivalent to any period(s) of force majeure, as described above. A party that claims
force majeure shall promptly notify the other party and shall: (a) take all reasonable steps to
remove or remedy the cause of the prevention or delay insofar as the party claiming force
majeure is reasonably able to do so and as soon as reasonably possible; and (b) use
commercially reasonable efforts to mitigate any effect which an occurrence of an event of force
majeure might have on the performance of such party’s obligations under this Agreement.

Entire_Agreement: This Agreement contains the entire agreement between the parties with
respect to the Facilities and there are no prior representations, either oral or written, between
them other than those set forth in this Agreement. The parties agree to execute such further and
other agreements from time to time as may be reasonably necessary in order to give effect to this
Agreement. For clarification purposes, the parties agree that Schedule “A” attached hereto may
be amended from time to time by written agreement between the parties, and that such amended
Schedule “A” shall form part of this Agreement and shall supersede any prior Schedule “A”.

Schedules: The Schedules attached to this Agreement form a part of this Agreement and any
obligation imposed on Bell in a Schedule will be deemed to be a covenant of Bell in this
Agreement.

Severability: The invalidity or unenforceability of any provision of this Agreement shall not affect
the validity or enforceability of any other provision, but shall be deemed to be severable.

Other Payments: Bell's obligations to pay money under this Agreement are additional to, and
not in substitution for, all other amounts payable by Bell to the Town by separate agreement or
by-law.

Governing Law: This Agreement will be governed by the laws of the Province in which the
Facilities are located, and the parties agree to submit to the jurisdiction of the courts of such
Province.

Time of the Essence: Time shall be of the essence in this Agreement.

Waiver: No alleged waiver or breach of this Agreement is effective unless it is an express waiver
in writing of the breach in respect of which it is asserted against the party alleged to have given
the waiver. No waiver by a party of any breach of this Agreement operates as a waiver of any
other breach of this Agreement.

Gender: In this Agreement, unless the context otherwise requires, the singular includes the
plural and the masculine includes the feminine gender and a corporation.

Ownership: The Town acknowledges that, notwithstanding any rule of law or equity to the
contrary, the Equipment will remain the property of Bell even though it is attached to the Facilities.

IN WITNESS WHEREOF the parties have duly executed this Agreement as of the date first above written.

SCHEDULE “A” - FACILITIES
SCHEDULE “B” - HYRDO FEES

Hydro Consumption Surcharge

Outdoor small cell antennas: Twenty-five Dollars ($25.00) per installed radio unit, per month, payable
annually plus HST.

6.

4.4. Refugee Support (2554)

Moved By: Councillor Frank Balcom
Seconded By: Councillor David March
That Council approve $2,500 in financial support to the Rotary Refugee
Project
Motion Carried

INTERNAL COMMITTEE REPORTS

6.1. Amherst Board of Police Commissioners (2601)

Councillor Emery presented the monthly report from the Amherst Board of Police
Commissioners included in the agenda, and addressed comments and enquiries
from Council. Mayor Small congratulated Councillor Emery on being reappointed
as Chair of the Commission.



6.2.

0534

Ambherst Youth Town Council (2602)

The monthly Youth Council report was included in the agenda. In addition, Allie
Deegenstein presented the following report:

Graffiti Wall - Rohin McKenney (grade 9) did some research on the topic of a
graffiti wall at the local skate park. He found that many skate parks put up a wall
(most likely plywood) so people can spray paint it, instead of the ramps and
such. As the board becomes full, they can tear it down and place new wood or
paint it white/black. He's going to do more research on the topic and will have
more information such as likes of websites for next meeting. Lower Sackville
uses a graffiti wall and they say it has helped lots.

MacKenzie Sears presented the following report:

Winter Carnival - Corey Crocker talked about AYTC helping with this

event. AYTC will take part in the outdoor play day on Sunday, February

14. Also, they talked about possibly hosting a youth skate after the Rambler
hockey game, which will be decided upon at the next meeting.

7. EXTERNAL COMMITTEE REPORTS

7.1.

7.2

Cumberland Joint Services Management Authority (2603)

Deputy Mayor Rhindress presented the monthly CJISMA report included in the
agenda.

Northern Region Solid Waste Committee (2604)

Councillor Baker presented the monthly Northern Region Waste Committee
report included in the agenda. Mayor Small suggested AYTC pursue the "Nova
Scotia Recycles Contest" referred to in the report.

8. ADJOURNMENT

Mayor paid respects to the La Loche, Saskatchewan tragedy and the troubled times they
are having. Our thoughts and wishes to that community.

February 17 the Town will host a meeting to gather public input into the future of the

Town.

He encouraged everyone to look on the Town's and Engage Nova Scotia's

websites for information and to participate in the meeting. "Everyone Matters."

Moved By: Deputy Mayor Terry Rhindress
Seconded By: Councillor David March
To adjourn at 7:25 PM

Gregory D. Herrett, CPA, CA
Town Clerk and CAO

Robert Small
Mayor

January 25, 2016
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	1. Grant:  The Town hereby grants to Bell a non-exclusive right, by way of a license (the “License”), to place, attach, install, operate, repair, replace, upgrade, maintain, relocate and remove accessories, structures, devices, and equipment used for ...
	2. Fees:  Bell covenants and agrees to pay any and all fees associated with any permits that Bell is required to obtain by law in connection with any Work.  Furthermore, Bell covenants and agrees to pay the fees and charges set out in Schedule “B” wit...
	3. Taxes:  The Town confirms that its HST (as defined in this Section) number is ___________________________________________, and acknowledges and agrees that notwithstanding the forgoing or anything else contained in this Agreement, Bell’s obligation...
	4.  Payments:  At the discretion of Bell, the Town agrees that any amount owed by Bell to the Town pursuant to this Agreement may be paid by electronic funds transfers (“EFT”).  Upon request by Bell, the Town agrees to provide Bell with all of the nec...
	5. Approval:  Bell shall not place, attach or install any Equipment on a Facility without first obtaining the prior written approval of the Town’s [director of engineering and public works (the “Director of Engineering and Public Works”)] [NTD: Amend ...
	(a) a description of the Equipment;
	(b) a plan showing the proposed location of the Equipment;
	(c) a description of the scope of the Work required to place, attach or install the Equipment;
	(d) a schedule setting out the proposed timetable for the commencement, performance and completion of the Work; and

	6. Term:  The License shall be for a “Term” of twenty (20) years commencing on the 1st day of ●, ● (the “Commencement Date”) and ending at 11:59 pm on the ● day of ●, ●, unless sooner terminated in accordance with this Agreement.
	7. Conditions of the Work:  The Work conducted by Bell is subject to the following conditions:
	(a) the Work shall conform to all applicable federal, provincial and municipal statutes, laws and by-laws, and other applicable rules and regulations, having jurisdiction over Bell’s operations, including those regarding telecommunications, constructi...
	(b) the Work shall be conducted and completed to the reasonable satisfaction of the [Director of Engineering and Public Works], in accordance with the terms and conditions of this Agreement, and in compliance with any terms and conditions established ...
	(c) the Work shall be performed in a manner that safeguards and protects all other support structures, transmission lines, equipment, facilities and improvements of any kind (“Improvements”) present on the Facilities at the time of installation;
	(d) upon completion of any Work, Bell shall repair and restore any damage to the Facilities or Improvements caused by the Work to the condition in which they existed prior to the Work, reasonable wear and tear excepted.  If Bell fails to repair and re...
	(e) Bell shall immediately cease the Work, as the Town reasonably requires for the operation, repair or maintenance of the Facilities or Improvements, or for any emergency purposes, following receipt of written notice in a reasonable time from the Tow...
	(f) Bell shall be responsible for all Work, including the costs of such Work.

	8. Bell’s Covenants:  Bell represents and warrants to and covenants and agrees with the Town that:
	(a) all Work undertaken shall be carried out diligently, in a good and workmanlike manner, in accordance with good engineering practices, and in a manner that shall:
	(i) not damage or unduly interfere with the improvements of the Town or a third party;
	(ii) minimize disruption to private and public lands adjacent to the Facilities; and
	(iii) minimize interference with the public’s use and enjoyment of the Facilities;

	(b) after completing any Work, Bell shall comply with Section 7(d) and leave the Facilities in a clean, tidy and safe condition, to the reasonable satisfaction of the [Director of Engineering and Public Works], reasonable wear and tear excepted;
	(c) Bell shall not suffer or permit any claims or liens to be filed or registered against the Facilities;
	(d) Bell shall notify the Town of any damage to the Facilities or Improvements arising from the Work (excluding any reasonable wear and tear);
	(e) The Town may place, attach, install, operate and maintain Improvements on the Facilities, and may use the Facilities for any purpose, and subject to Section 15, may allow other parties to place, attach, install, operate and maintain Improvements a...
	(f) the Town has made no representations or warranties as to the state of repair of the Facilities, or the suitability of the Facilities for any business, activity or purpose whatsoever, and Bell hereby agrees to use the Facilities on an “as is” basis...
	(g) Bell shall, at all times, maintain the equipment in a safe condition and good state of repair.

	9. Access: The Town grants to Bell, its agents, employees and contractors, unrestricted and direct access to each Facility, 24 hours a day, 7 days a week at no additional cost to Bell (“24/7 Access”).  The Town acknowledges that 24/7 Access is critica...
	10. Drawings:  Bell shall provide “as built” drawings to the Town within sixty (60) days of completing the installation or relocation of any Equipment at a Facility.
	11. Third Party Use:  Bell shall not permit any third party who is not an Affiliate (as defined herein) of Bell to use the Equipment, without the prior written approval by the [Director of Engineering and Public Works], which prior written approval sh...
	12. Bell Termination:  This Agreement may be terminated by Bell at any time during the Term, on ninety (90) days prior written notice to the Town, if Bell believes that operating its Equipment on the Facilities is no longer commercially desirable.  In...
	13. Bell Default:  This Agreement may also be terminated:
	(a) either in its entirety or as it relates to any one or more Facilities, in the sole and absolute discretion of the Town, by written notice from the Town to Bell, in the event Bell fails to pay any amount payable under this Agreement, which is not s...
	(b) as it relates to any one Facility, by written notice from the Town to Bell, in the event Bell unduly interferes with the public’s use and enjoyment of such Facility, and does not rectify this interference within thirty (30) days of being notified ...
	(c) in its entirety, by written notice from the Town to Bell, in the event there is filed by or against Bell, in any court, an uncontested petition in bankruptcy or insolvency, or for reorganization, or for the appointment of a liquidator for Bell’s p...
	In the event that this Agreement is not terminated in its entirety, and is rather terminated as it relates to a Facility or Facilities (as the case may be) in accordance with this Section, the parties hereto agree to enter into a written agreement to ...

	14. Surrender:  Upon termination of this Agreement as it relates to any one or more Facilities listed in Schedule “A” hereto, Bell shall remove the applicable Equipment within no less than one-hundred and eighty (180) days of such termination, and Bel...
	15. Town’s Interference: In using its Facilities and accessing its Improvements, the Town will use best efforts to avoid interfering with the Equipment (which, for clarification purposes, includes impairing the quality of the telecommunications servic...
	However, Bell acknowledges and accepts that the Town may, acting reasonably, interfere with the Equipment for the operation, repair or maintenance of the Facilities and/or Improvements.  The Town agrees that in the event of any such repair or maintena...
	16. Temporary Removal:  Bell acknowledges that the Town may require certain Equipment to be temporarily removed from a Facility for the purposes of conducting work at such Facility.  Within thirty (30) days of written request by the Town, Bell agrees ...
	17. Damage and Destruction:  The Town shall have no obligation to repair or replace any Facilities in the event of any damage or destruction to any Facilities.
	18. Review:  The Town and Bell agree to use reasonable commercial efforts to meet (through their agents or otherwise) two (2) times each year during the Term to review the performance of the parties under this Agreement, including identifying any oppo...
	19. Release:  Bell, its Affiliates and their respective directors, officers and employees, or any person or persons claiming by, through or under them hereby release and forever discharge the Town of and from any and all actions, damages, losses, caus...
	20. Indemnity:  Bell further agrees, at its own cost and expense, to indemnify, protect and save the Town harmless from and against any and all actions, damages, losses, causes of actions, claims and demands of any kind or nature whatsoever, which may...
	21. Hazardous Substances: Bell specifically acknowledges that the Town is not responsible for the escape, discharge or release of any hazardous substances from the Equipment, and specifically agrees to indemnify, protect and save the Town harmless fro...
	22. Environmental Liability: Bell agrees to assume all environmental liability under federal, provincial and local government laws in Canada, as a responsible person or otherwise, relating to its occupancy and use of the Facilities, including but not ...
	(a) the installation, occupation, operation and removal by Bell of the Equipment;
	(b) any materials or goods brought to the Facilities by Bell, or by any other person with the express or implied consent of Bell.

	If a Hazardous Substance is discovered at a Facility by Bell during the Term and such Hazardous Substance did not arise out of the occupancy or use by Bell of the Facility or was not occasioned by any act or omission of Bell or those for whom Bell is ...
	23. Insurance:  For the duration of the Term:
	(a) Bell shall maintain comprehensive general liability insurance with coverage up to five million dollars ($5,000,000.00), per occurrence and in the annual aggregate for products and completed operations, to protect Bell from claims for personal inju...
	(i) the Town shall be added as an additional insured but only with respect to Bell’s legal liabilities arising out of Bell’s operations under this Agreement; and
	(ii) the insurance shall include coverage for: products and completed operations; blanket contractual liability; cross-liability; non-owned automobile liability; and broad form property damage.

	(b) Bell shall also maintain automobile liability insurance, with coverage for bodily injury and property damage, for any Bell owned or leased vehicles used in the performance of the Work in the amount of two million dollars ($2,000,000.00) per accident.
	(c) The comprehensive general liability insurance policy shall contain a provision whereby the insurers will endeavour to provide the Town with sixty (60) days’ notice of cancellation.
	(d) Upon execution of this Agreement, Bell shall file with the Town a certificate of insurance of each insurance policy required.  Bell shall also provide a certificate of insurance at any time upon reasonable written request by the Town.  Failure to ...
	(e) Excess (umbrella) liability insurance may be used to achieve the required insured limits.

	24. Notice:  Any notice to be given under the terms of this Agreement shall be in writing and shall be sufficiently given if delivered personally or by courier to the party for whom it is intended, sent by facsimile to the party for whom it is intende...
	25. Assignment:  The Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.  Bell shall not assign or transfer any rights or privileges granted herein without prior written...
	the Town, to: (i) a purchaser of a material portion of its assets; (ii) an Affiliate; (iii) a principal lender to Bell; (iv) a corporation or other person with which Bell is merged or consolidated; (v) a corporation or other person who is an “associat...
	26. Transfer by Town
	In the event the Town intends, proposes or plans to assign, transfer or sell a Facility, the Town covenants and agrees that it shall provide Bell with written notice of such assignment, transfer or sale one hundred and twenty (120) days prior the effe...
	27. Contractual Rights: The relationship between the Town and Bell and established by this Agreement is that of independent contractors, and nothing contained in this Agreement shall be construed:
	(a) to create or confer any real property interests to Bell;
	(b) to constitute the parties as partners, joint ventures, co-owners or otherwise as participants in a joint or common undertaking; or
	(c) to allow either party to create or assume any obligation on behalf of the other party for any purpose whatsoever (other than as set out in this Agreement).

	28. Non-exclusivity:  Nothing in this Agreement shall be construed as affecting any rights or otherwise of others not a party to this Agreement to use any of the Facilities in accordance with the Town’s lawful authority, provided such use will not int...
	29. No Derogation:  Nothing contained or implied in this Agreement will derogate from the obligations of Bell under any other agreement with the Town, or prejudice or affect the Town’s rights, powers, duties or obligations in the exercise of its funct...
	30. Bell’s Representation and Warranty: Bell represents and warrants to and in favour of the Town that it has the good right, full power and absolute authority to enter into this Agreement.
	31. Town’s Representations and Warranties: The Town represents and warrants to and in favour of Bell that: (i) neither the entering into nor the delivery of this Agreement nor the completion by the Town or Bell of the transactions contemplated under t...
	32. Force Majeure:  Except for the obligation to make payments or advance funds when due hereunder, which may not be claimed as force majeure by any party, the obligations of the parties shall be suspended to the extent and for the period that perform...
	(except for the obligation to make payments or to provide funds when due) shall be extended for a period equivalent to any period(s) of force majeure, as described above. A party that claims force majeure shall promptly notify the other party and shal...
	33. Entire Agreement: This Agreement contains the entire agreement between the parties with respect to the Facilities and there are no prior representations, either oral or written, between them other than those set forth in this Agreement.  The parti...
	34. Schedules: The Schedules attached to this Agreement form a part of this Agreement and any obligation imposed on Bell in a Schedule will be deemed to be a covenant of Bell in this Agreement.
	35. Severability:  The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision, but shall be deemed to be severable.
	36. Other Payments:  Bell’s obligations to pay money under this Agreement are additional to, and not in substitution for, all other amounts payable by Bell to the Town by separate agreement or by-law.
	37. Governing Law:  This Agreement will be governed by the laws of the Province in which the Facilities are located, and the parties agree to submit to the jurisdiction of the courts of such Province.
	38. Time of the Essence:  Time shall be of the essence in this Agreement.
	39. Waiver:  No alleged waiver or breach of this Agreement is effective unless it is an express waiver in writing of the breach in respect of which it is asserted against the party alleged to have given the waiver.  No waiver by a party of any breach ...
	40. Gender:  In this Agreement, unless the context otherwise requires, the singular includes the plural and the masculine includes the feminine gender and a corporation.
	41. Ownership:  The Town acknowledges that, notwithstanding any rule of law or equity to the contrary, the Equipment will remain the property of Bell even though it is attached to the Facilities.

