ATTACHMENT 1

September 9, 2009

To: The Board of Governors of Exhibition Place
From: Dianne Young, CEO, Exhibition Place
Brenda Patterson, General Manager, Parks, Foi@dRgcreation
Subject: Upgrades to BMO Field at Exhibition Place and AllanLamport Stadium
Summary:

This report provides the principal terms and coadg of agreements to be entered into with
Maple Leaf Sports & Entertainment Ltd. (MLSE), tkity and the Board of Governors of
Exhibition Place (Board) and agreements with ML8t&, City and the Toronto District School
Board (TDSB) with respect to:

(a) Replacement (by and at the sole cost of MLSE) efdiwrrent Field Turf field at BMO Field
with a natural grass field at an estimated co$305M;
(b) Commitment of $2.0M by MLSE for community sportsifaéies in the form of:
) the construction (by and at the sole cost of ML8E)he necessary installations at
Allan Lamport Stadium (Lamport) to allow for thelaeation and erection of a
winter bubble (the bubble presently used at BMOdfiat a cost of approximately
$1.2M with a licence to MLSE to use that part ofrigort as determined by
Parks, Forestry and Recreation to operate the whubble community soccer
operations only for the period of Novembéftb April 30" in each year of the
licence term which term will be co-terminus witletthanagement agreement term
for BMO field which expires on December 31, 2027d a
(i) a commitment of approximately $0.8M for the constian/installation of a Field
Turf field at Lakeshore Collegiate Institute in Bimoke (subject to an agreement
between the City and the TDSB for use of such fiefdJuly and August of each
year) or upgrades to such other sports facilityMard 6 as determined by the
General Manager, Parks, Forestry and Recreatioarapnt in consultation with
the Ward 6 Councillor.

All costs of construction (totaling $5.5M) of theags field at BMO Field; the winter bubble at
Lamport; and the Field Turf field at Lakeshore €glate Institute will be solely at the cost of
MLSE. In addition, MLSE will guarantee that thexdl be no lost income whatsoever to the
BMO Field/Exhibition Place operations because ef¢bnversion of BMO Field from field turf
to natural grass which guarantee has a minimunmewafi$0.182M each year.



Furthermore, at a minimum, MLSE is guaranteeing MBSE will pay the City an amount of
$50,000 annually (escalated by CPI annually) tmanjort Capital Reserve Fund to be set up by
the City for replacement of the bubble and field at Lamport. In addition, the City will share
with MLSE 50% of the net profits from Lamport whicre estimated to be approximately
$22,000 annually. Finally, the Lakeshore Collagihtstitute site (or equivalent outdoor sport
facility) has the potential of earning $18,000 aalhuin rental revenues for the City based on the
number of hours proposed to be booked in July amguat each year as set out in Appendix “B”
to this report.

From a community sports use perspective, the padpasoted above increase the potential
community use by over one thousand (1,000) houith vamport and BMO Field) as shown in
Appendix “B” and by 2,849 hours if one adds the walruse of Lakeshore Collegiate Institute
Field (or equivalent facility). In addition to thcommunity use at BMO Field on natural grass,
there will still be a right to use BMO Field by tikty for 14 days, Ontario Soccer Association
(OSA) for 6 days, Canadian Soccer Association (C®AY% days, and the annual CNE for 18
days. The conversion of BMO Field to natural gnaisbe seen as a very positive direction by
both the CSA and OSA for attracting major interoiaéll teams to play in Toronto and also to
attract premier FIFA competitions as stated by d@hesganizations in letters attached as
Appendices “C” and “D".

Recommendation(s):

It is recommended that:

1. The Letter of Intent (LOI) between the Board, he City and MLSE attached as
Appendix “A” be approved:

(a) by the Board, subject to approval of City Count, as such LOI amends the
Management Agreement (between MLSE, the City and #nBoard with respect to
BMO Field) and Team Licence Agreement (between MLSEthe City and the
Board with respect to BMO Field) substantially on he terms and conditions
outlined in Sections A and D of the LOI and such d¢ter terms and conditions as
required by the Deputy City Manager & Chief Financial Officer, the CEO of
Exhibition Place and the City Solicitor;

(b) by City Council, as such LOI addresses the upades and uses of Lamport and a
licence agreement for Lamport Stadium to MLSE subsintially on the terms and
conditions outlined in Sections B and D of the LOland such other terms and
conditions as required by the Deputy City Manager &Chief Financial Officer,
the General Manager of Parks, Forestry & Recreationand the City Solicitor;
and

(c) by City Council, as such LOI addressethe upgrades and uses of Lakeshore
Collegiate (or such other City or TDSB property loated in Ward 6) substantially
on the terms and conditions outlined in Sections @nd D of the LOI and such
other terms and conditions as required by the Depyt City Manager & Chief
Financial Officer, the General Manager of Parks, Feestry & Recreation and the
City Solicitor;



2. City Council approve of the amendments to the @htribution Agreement between the
City, the Province of Ontario and Government of Camada substantially on the terms
and conditions outlined in paragraph 8 of the LOI ketween the Board, the City and
MLSE attached as Appendix “A” to this report and such other terms and conditions
as required by the Deputy City Manager & Chief Financial Officer and the City
Solicitor;

3. City Council approve of establishing an obligairy interest bearing reserve fund,
called the “Allan Lamport Stadium Reserve Fund” to provide a source of funding for
capital improvements for Lamport and the $50,000 anual payment from MLSE to
the City be paid into this Reserve Fund;

4. The approval of the Board and City Council be xpressly subject to receipt of
approval from the TDSB (if required), the Provinceof Ontario and the Government
of Canada and in the event that these preconditionare not satisfied and are not
waived, the parties shall each have a right to termate the LOI in which event, the
parties shall remain responsible for their own cos&t incurred to the date of
termination; and,

5. That City Council declare the proposed upgradg# Lamport Stadium to be a
municipal capital facility for the purposes of themunicipality and public use pursuant
to section 252 of theCity of Toronto Act, 2006, and pass a by-law to authorize the
entering into of an agreement for the provision othe facility, and request the City
Clerk to give notice of the municipal capital faciity by-law as required under the City
of Toronto Act, 2006.

Financial Impact:

The recommendations in this report will result inagital investment of $5.5M solely by MLSE
in the Exhibition Place site, Lamport Stadium arakéshore (Etobicoke) Collegiate Sports Field
(or other sport facility within Ward 6) for upgradj all three venues in the specific amounts as
noted above in this report.

On the basis of the financial proformas providedMiySE, the upgrades to be installed will

result in minimum additional income of $50,000 foe City to be paid into the Lamport Capital

Reserve Fund and additionally, there is the paétitat the City (Parks, Forestry and Recreation
Department) will earn approximately $22,000 from 50% share of net profits from Lamport

community use. In addition, the City Parks, Fasesind Recreation Department has the
potential of earning $18,000 from summer rentalsaofipgraded field either at Lakeshore
Collegiate or another sports facility within Ward 6

MLSE has guaranteed that the proposed amendmeritseiBoard agreements will have no
negative financial impact on Exhibition Place reves which guarantee has a value of $182,000
annually. The change to natural grass at BMO Huad the potential of positive revenues to
Exhibition Place from BMO Field operations of 50%$Y5,000 if just one major international
soccer event is booked at BMO Field each year.



Decision History:

At its meeting of October 2005, the Board approeédcntering into a project (construction)
agreement, a management agreement and facilitye utsgrgements between the Board, the City
and MLSE.

At its meeting of October 26, 27, 28 and 31, 200&y Council approved of Clause No. 36 of
Report No. 9 of the Policy & Finance Committee whibasically adopted the report and
recommendations of the Board. In accordance wehCbuncil authority, the Board, City, MLSE

(as manager) and MLSE (as owner of Toronto FC)redtento a Management Agreement and
Team Licence Agreement with respect to BMO Field.

Comments:

The construction of the BMO Field soccer stadiumiciwhotaled $62.8M was dependent on
funding by the various levels of government (Fedé&27.2M; Provincial $7.8M; Toronto
$9.8M; MLSE $18.0M). Justification for the prowsi of government funding in 2005/6 was the
commitment by FIFA and the Canadian Soccer AssoaatCSA) to hold the FIFA Men’s
Under 20 World Youth Championship in Canada in 2@@% Toronto being the host city where
the final match was played. An economic impactyanms of the FIFA event showed total direct
spending impact of this Championship in six citissCanada of $12.3M and indirect and
induced spending of $5.4M with the economic impiact Toronto being $1.5M and $2.1M
respectively. This FIFA Championship was considdog all participants to be a resounding
success.

The positive experience (both financially and emiement value) of BMO Field soccer stadium
post-FIFA Championship has been far above any giejleexpectations. Home to the Toronto
FC, the stadium is sold out (20,000 seats) for eddhe 20 home/friendly games. In addition,
since its construction in 2006/07, the stadium thassite for the 2007 Genesis World Tour, the
2008 Major League All-Star Game and in 2009 hosteexhibition game between the Toronto
FC and Real Madrid and then during the 2009 CNEstdw an exhibition game between
Portugal’'s Benefica and Scotland’s Celtics. Thenemic impact of all these major events for
the City of Toronto would be in the range of $10.6$15.0M. In addition to these economic
impacts, since opening, the stadium has contribatedal of $2.1M (2007 — 2009) to Exhibition

Place revenues in the form of a share of net pir@ith BMO Field and parking revenues.

The other major impact of BMO Field has been itstbution to community sports for the City
and its residents which again was a major factortlie various levels of governments that
contributed to the funding of this soccer stadiurthvits winter bubble. BMO Field has been
very successful in attracting community soccer ®amd as shown on Appendix “B”. In 2008
the community used this facility a total of 4,89&uhs and in addition to this use, the following
organizations have rights to use the field:

» Canada Soccer Association for 6 days



* Ontario Soccer Association for 6 days

» City of Toronto for recreation use for 14 days

» Canadian National Exhibition (CNE) for 18 days

» City/Board can use the stadium for World’s Fair @lympics or other international
events; for example, BMO Field is part of the Gt§014 Pan Am Bid

Lamport Stadium

Parks, Forestry and Recreation Department opesatkprograms Lamport Stadium for a variety
of activities including soccer, field hockey, lasse, football, baseball and several significant
community events from May®1to October 3% each year. The stadium has lights, a public
address system, a scoreboard, parking and tickiegtdacilities. A new artificial Field Turf
surface was added in 2007 and, with the additiora démporary solid surface, Lamport is
capable of hosting many non-traditional events.

The prospect of a seasonal dome over the stadidfaceuwwvill allow for year-round use of this
downtown facility and expand the recreational opypaties throughout the year. This will
greatly assist in meeting the demand for indoocsoduring the winter season.

With respect to the future replacement of the Fi€ldf and the Bubble at Lamport, it is
estimated that the existing Field Turf (installed2008 at Lamport) will have to be replaced in
2016 at a cost of $500,000 and the bubble (purchas@007 for BMO Field) will have to be
replaced in 2026 at approximately $800,000. Acicqgylgl, a guaranteed contribution of $50,000
annually by MLSE to the Lamport Capital Reservedrghould result in sufficient funds to pay
for 50% of these replacements as they are required.

Risk of the Proposal

The risk to the Board/City of this proposal is meaer than the risk the Board/City has under the
present agreements with MLSE relating to BMO Fielhile it has not happened in the first

three years of operations, if, for whatever reaslba,MLSE projections are not achieved, then
50% of the operating deficits and any shortfallshe capital funding must be funded by the

Board/City. Pursuant to the existing agreementaden the City/Board and MLSE, MLSE has

provided a one-time non-revolving fund of $250,@60address operating shortfalls in the first

instance. None of these funds have been usedédoldatvever, if the $250,000 fund is depleted,
remaining operating shortfalls are to be fundedaélgloy MLSE and the Board.

This risk profile has not been changed by this pevposal however, MLSE has provided within
the LOI additional annual guarantees which totaB$0OM annually and are as follows:

e Guarantee payment to the City as part of the Lamipaioble operations lease $50,000
which the City will set aside in a Lamport Capidserve Fund

 Payment to the City of 50% of any net revenues ftamport estimated to be in the
range of $22,000



* Guarantee payment to BMO Field of lost communitg ircome of $112,000 annually

(increased by CPI annually)

* Guarantee payment to Exhibition Place of lost paykincome of $70,000 annually

(increased by CPI annually)

» Guarantee payment by Toronto FC to BMO Field oadtled maintenance costs resulting
from having natural grass rather than field tuiforonto FC will pay BMO Field the
difference between the cost of maintaining the mraigrass in any year less the 2008 cost

of maintaining the field turf (as this 2008 fielartt cost is increased by CPI annually)

Municipal Capital Facility

Given the public-private nature of the proposedgat which will result in the major renovation
to the field costing approximately $5.5M all of whiis to be paid by MLSE to build the
necessary infrastructure for the installation ofviater bubble on the field and the long term

licence agreement between the City and MLSE fromvetber i to April 30" each year to

operate the bubble for community purposes, the Sdljcitor has advised that it is appropriate
that City Council declare the Lamport facility asnanicipal capital facility and pass a by-law to
authorize an agreement for the licensing of thdifia@and provision of the winter bubble to the

Parks, Forestry and Recreation Department of thedTiToronto.

Contact:

Dianne Young, CEO
Tel: 416-263-3611
Fax: 416-263-3640
Email: dyoung@explace.on.ca

Brenda Patterson, General Manager
Parks, Forestry & Recreation

City of Toronto

Tel:  416-392-8182

Fax:  416-392-8565

Email: bpatter2@toronto.ca

Submitted by:

.

Dianne Youn\g/, CEO
Exhibition Place

Httian

Brenda Patterson, Galnlglianager
Parks, ForestrjR&creation



Appendix “A”
September 9, 2009
Delivered

The Board of Governors of Exhibition Place
Queen Elizabeth Building

Exhibition Place

Toronto, ON M6K 3C6

Attention: Dianne Young
Chief Executive Officer

City of Toronto

Toronto City Hall, 2nd Floor
100 Queen St. West
Toronto ON M5H 2N2

Attention: Mr. Joe Pennachetti
City Manager

Dear Sir and Madam:

Re: Proposal for Relocation of Bubble to LampoedBim/Implementation of Natural Grass Field at
Soccer Stadium at Exhibition Place

This Letter of Intent (“LOI") will summarize a patéal framework for agreement by The Board of
Governors of Exhibition Place (the “Board”) and tG&y of Toronto (the “City”) to the proposal by
Maple Leaf Sports & Entertainment Ltd. ("MLSE")uadertake, at its sole cost, the:

(@) Replacement of the current artificial turf field #te Soccer Stadium (BMO Field) at
Exhibition Place (the “Soccer Stadium”) with a heghquality level grass field,

(b) Relocation of the current winter bubble at the oc8tadium to Allan Lamport Stadium
(“Lamport Stadium”); and

(© Rebuilding of a proper artificial turf field at Lakhore Collegiate Institute in Etobicoke by
agreement with the Toronto District School BoardSB”) OR, in the event that an
agreement cannot be finalized with respect to Liadwes Collegiate, upgrading of a City
Parks facility for community sports purposes asaeld by the City in its sole and unfettered
discretion with an equivalent monetary value (beb@gmillion less the cost to complete the
Lamport Stadium improvements).

1. Pre-Conditions;

The parties acknowledge and agree that any agreeémtns proposal by the Board, City and MLSE will
be subject to the receipt of approvals from therBop&ity Council, the TDSB, the Province of Ontario
(“Ontario”) and the Government of Canada (“CanadaRJLSE agrees that it shall be responsible for
obtaining and securing the approval of the TDSBhe Tity and the Board agree that they shall be
responsible for obtaining the approval of Ontariol £anada. The approvals from Ontario, Canada and
the TDSB shall be satisfactory to MLSE, the Boand the City on the terms as contemplated in this LO
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In the event that the terms of any approval haveaterial adverse impact on the transactions as
contemplated in this LOI (including the rights awtoligations of the parties) as determined by aypart

its sole and unfettered discretion, any affectatypaay terminate this LOI and the parties shallehao
liability to each other as a result of a failureotatain acceptable approvals. The parties ageadeiththe
event that these approvals cannot be obtained beiNber 27, 2009 that MLSE shall proceed to deploy
the winter bubble at the Soccer Stadium, and inethent that these approvals are still not recelwed
January 1, 2010, that MLSE shall proceed to takatexer action is required in accordance with the
Soccer Stadium Management Agreement to ensurehbaBoccer Stadium is ready for use in Spring
2010. Despite the foregoing, the parties acknogdeahd agree that in the event that the approvidleof
TDSB cannot be obtained on or before October 19200a facility at Lakeshore Collegiate, then MLSE
shall not be entitled to terminate this LOI but k& required to provide an upgrade to a City Bark
facility for community sports purposes as seledtedhe City in its sole and unfettered discretiathvan
equivalent monetary value (being $2 million less thost to complete the Lamport Stadium
improvements).

2. Timing: The parties are entering into this arrangemertherunderstanding that all construction
shall be completed by MLSE, at its sole cost (idizlg any cost overruns or environmental remedigtion
so as to allow the new facilities at the Soccediita, Allan Lamport Stadium and Lakeshore Collegiat
to be available for use by the dates as set ootheubject to such reasonable and unavoidablgsiala
construction as may occur. MLSE agrees that, teespiy delay in the completion of construction, it
shall remain responsible for completing these railifies and, in the interim, satisfying communitye
requirements and all guaranteed payments. De8ptdoregoing, MLSE also agrees that it shall, as
indicated in section 4(b) below, immediately upoeceipt of all required approvals commence
excavations at Lamport Stadium in order to allow plarties to determine any environmental remediatio
requirements and decide whether to proceed witlsahéemplated arrangements.

3. Adgreement Framework: The parties acknowledge and agree that implertientaf the terms
of this LOI will require the negotiation and finzdition of the following long form agreements omer
satisfactory to the parties:

(@) Agreement to amend the current Management Agree(@antary 1, 2007) between the
Board, City and MLSE for the Soccer Stadium toaeffthe terms as set out in this LOI,

(b) Agreement to amend the current Team Licence and Rgeeement (January 1, 2007)
between the Board, MLSE and MLS Canada U.L.C. flecethe terms as set out in this
LOI

(© License Agreement to allow MLSE to operate the leilaimd field at Lamport Stadium
on an annual basis during the winter season ferra to coincide with the term of the
Management Agreement;

(d) Agreement to amend the Contribution Agreement (J20@6) between the City, Ontario
and Canada to reflect the terms of this LOI; and

(e) Agreement between the City, TDSB and MLSE to peth@tconstruction of the artificial
turf field at Lakeshore Collegiate and provide @igy with exclusive use and revenues
from the field during the months of July and August the terms as set out in this LOI,
OR an agreement between the City and MLSE requiringHIto provide an upgrade to
a City Parks facility for community sports purposasselected by the City in its sole and
unfettered discretion with an equivalent monetaalpy® (being $2 million less the cost to
complete the Lamport Stadium improvements).
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4.

(@)

(b)

(@)

Costs/Remediation Costs:

Except as otherwise explicitly set out in this L@ll,costs of construction contemplated under the
terms of this LOI shall be for the sole accounMbfSE.

The parties agree that MLSE shall, upon receiptthef approvals required in section 1,
immediately commence excavations as required feritistallation of the bubble at Lamport
Stadium. In the event that environmental remealiatis required by theEnvironmental
Protection Act (and associated regulation) (the “Act”) to proceeith the construction of the
bubble at Lamport Stadium or Lakeshore Collegiateother selected Parks site) as a result of
preliminary excavations of the work area by MLStert MLSE agrees to assume the costs of the
remediation to such areas as required by the Acthé event that MLSE is unwilling, within
thirty (30) days from the date that it is eviddmttremediation is required, to assume such costs,
MLSE or the City/Board may immediately terminatésthOl and all agreements contemplated
hereunder. In the event of termination, MLSE shalr the cost of any work required to restore
the areas so disturbed by MLSE to their previousditimn and remediate as required by the Act.
MLSE agrees that it shall then proceed with theaapent of with winter bubble at the Soccer
Stadium in accordance with the Management Agreenfentthe 2009/2010 season as
contemplated under the Soccer Stadium Agreement.

SECTION A

Soccer Stadium Management/Team Licence Agreements

Minimum Grass Field SpecificationsThe level grass field to be constructed at tloecSr
Stadium will be of the highest quality and shalhfmom to all CSA, Major League Soccer
("MLS" and Federation Internationale de FootbaksAciation ("FIFA") specifications and
requirements (the "Minimum Specifications").

Construction The construction and installation of the grasklfshall be undertaken by MLSE at
an estimated cost of $3.5 million, at its sole egee(including cost overruns and any required
environmental remediation) and completed by Ma3Q1,0, subject to the following:

I. MLSE shall, prior to commencing construction, obtall necessary permits and
approvals at its sole expense.

ii. Union and trade association agreements for ExbibiRlace shall apply to the
construction work and MLSE shall ensure that alftkms done in compliance
with those agreements;

iii. Representatives and consultants (if any) of ther@Gaty shall be entitled to
regular periodic updates and reviews from MLSE asntaterial/significant
matters during the pre-construction and constracpoocess with reasonable
access to the site and to all relevant plans, aigsyidevelopment documentation
and other relevant materials. The Board/City shathmptly identify any
concerns arising as a result of such updates agive.

iv. MLSE shall comply with the holdback provisions bktConstruction Lien Act
and shall forthwith cause any such liens to be rdo MLSE shall indemnify
the Board/City against any and all claims, losste@and expenses as a result of
any lien or claims for lien.
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(b)

(c)

(d)

10

V. MLSE shall ensure that performance bonds, labour materials bonds and
construction period insurance have been provideaianged to the satisfaction
of the City’s Manager of Insurance and Risk Managetm

Vi. Substantial completion shall be in accordance With substantial performance
requirements of th€onstruction Lien Act in time to allow the use of the grass
field to commence by May 1, 2010, (provided that3H_shall have no liability
to the Board/City for its failure to achieve sulpgia completion by the date
stipulated herein, to the extent that such failigrairectly attributable to the
inability of MLSE to obtain all necessary permitsdaapprovals solely as the
result of unreasonable delays in the processirsgicifi permits or approvals.)

Vil. MLSE shall ensure that all third party agreemeatsHe construction and related
services contain the usual events of defaults amgdies, including termination.

viil. MLSE shall ensure that all principal constructiamd aconsulting agreements
entered into by MLSE shall permit the Board/Cityagsume MLSE's position if
the Management Agreement is terminated.

iX. MLSE shall be responsible, at its expense, forrépair or restoration of any
damage or other disturbance to the Soccer StadilEwltbition Place as a result
of the construction and installation of the graskif

Future Maintenance Toronto FC shall reimburse the Soccer Stadiura fhe Owner as

represented by its Manager) for the “Incrementaintésmance Costs” (defined as the difference
between the annual cost of $86,000 (amount to beedsed annually by the amount of any
increase in CPI) to maintain the current artifidiadf and the annual cost to maintain the grass
field). MLSE agrees that it shall ensure that Twoo-C and MLS execute an amendment to the
Team License and User Agreement to this effect.

Guaranteed Payment®LSE shall guarantee on an annual basis fordh@inder of the term of
the Management Agreement and the Lamport Agreement:

i. the payment by MLSE to the Soccer Stadium reventi®412,000 annually
in compensation for lost “bubble revenue” (amounbé increased annually
by the amount of any increase in CPI);

ii. the payment by MLSE to the Board of $70,000 (amdonbe increased
annually by the amount of any increase in CPI) ampensation for lost
“community event” parking revenues.

Lamport Stadium/Lake Shore Collegiate AgreementdLSE shall contribute a total of $2
million to the City for community sports purposeg éntering into the other agreements as
contemplated under this LOI and shall construct famlities as contemplated therein. Any
breach of those agreements shall be a breach dflanagement Agreement, provided that both
the Lamport Stadium and Lake Shore Collegiate Agerds shall contain an appropriate
provision allowing for the periodic review of thperation of the facilities by the parties based on
continued relevance and community need (subjethdaequirements of Ontario and Canada).
In the event that agreement cannot be reachedthétlTDSB for Lakeshore Collegiate, MLSE
shall be required to provide an upgrade to a Cask® facility for community sports purposes as
selected by the City in its sole and unfetteredréigon with an equivalent monetary value (being
$2 million less the cost to complete the Lampoatd&tm improvements).
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(€)

(f)

11

Community Use Requirements The 50% community use requirement in the Managgm
Agreement shall be replaced with the agreemenhefphrties that the Soccer Stadium shall be
made available for Community Sports Purposes, asitied by weather conditions, a minimum
of 12 hours per week during the months of ApriCictober. The transfer in use by the public to
Lamport Stadium shall not affect the rights for e$¢he Soccer Stadium by the City of Toronto
(14 days), the CNE (18 days), Ontario Soccer Asgioci (6 days), Canadian Soccer Association
(6 days) and other events as set out in the Managiegreement (Olympics, World’s Fair,
etc.). MLSE represents and agrees that it shalitsi operation of the Lamport Stadium at all
times maximize the use of the facility for Commuyrfiports Purposes so as to make available a
level of community use equal to the potential nunddeeommunity use hours (e.g. 4895 in 2008)
made available through the 50% community use reqent in the Management Agreement.
Subject to its rights to terminate this LOI undect®n 1 and not proceed with the transactions,
MLSE agrees that it shall assume full responsjbifitr the performance of any obligation
imposed by Ontario and Canada on the City/Boart wéspect to community use as a condition
of approving the transactions contemplated inltkd&

Level of Community Use MLSE agrees that, in the event that the combinachber of
community use hours made available from the uskaaiport Stadium during the Winter Use
Season and the use of the new soccer field at hake<Collegiate (or other selected Parks site)
by the City fall below the potential number of coomity use hours made available through the
50% community use requirement imposed by Ontari @anada with respect to the Soccer
Stadium, MLSE shall identify and provide to theyCibr approval, additional proposals to be
undertaken by MLSE for generating additional comityunse, all at the sole cost of MLSE.

SECTION B

Lamport Stadium Agreement

(a) Termt The term of the licence agreement shall be etud#he remaining term of the
Management Agreement and Team User and LicenceshAgnat (i.e. until December 31,
2027).

(b) Municipal Capital Facility: The facility shall béeclared by the City to be a municipal
capital facility for City and public use for rect&mal purposes.

(© Payments MLSE shall pay the following on an annual basis:

i. Guaranteed annual capital reserve contributiorb6f@0 (increased annually by
the amount of any increase in CPI) to the Cityaaibed solely for capital repairs
to the bubble and the field;

ii. Percentage Rent to the City equal to fifty perq®0s6) of “Excess Revenues”
(defined as the gross revenues, less operating,dostn the Lamport bubble
operation, including the guaranteed payments tmé&ge by MLSE under section
(i) above and under the Soccer Stadium Agreemezd &ections 5(c)(i) and
5(c)(ii)), and

iiil. Nominal base rent to the City of $2.00.
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(d)

Construction

12

MLSE shall, at its sole expense (including argstcoverruns and

environmental remediation), relocate the winter Bd@bfrom the Soccer Stadium and
install it at Lamport Stadium (including constractiof the required concrete ringbeam)
and upgrade the field so as to commence operajidtolsember 27, 2009. The scope of
the required construction work shall include atiaimum those items listed in Schedule
“A” to this LOI. Construction shall be undertakignaccordance with:

i. the design, plans and specifications as approvecityy

li. a construction schedule to be approved by the &ity,

iii. the following general terms:

1.

MLSE shall, prior to commencing construction, obtaill necessary
permits and approvals at its sole expense.

Representatives and consultants (if any) of thg €hiall be entitled to
regular periodic updates and reviews from MLSE as t
material/significant matters during the pre-constion and construction
process with reasonable access to the site andl teelevant plans,
drawings, development documentation and other aekematerials. The
City shall promptly identify any concerns arising a result of such
updates and reviews.

MLSE shall work closely with the City and obtairetlapproval of the
City and its consultants on an ongoing basis, thindinalization of the
construction schedule, project budget, working dng®, tender
packages and contract awards and the carryingf@atnstruction.

MLSE shall retain a general contractor through em'salength bidding
process consistent with fair industry practice.

The construction work shall be done in compliandt the City’s Fair
Wage policy and all union and trade associatioe@ments applicable to
the Licensed Property, including the agreementsadoed in Schedule
HCH.

MLSE shall retain the engineer, architect and/oy ather necessary
design or construction consultants. MLSE shallpkélee City fully
informed as to such process.

MLSE shall comply with the holdback provisions tietConstruction
Lien Act and shall forthwith cause any such liens to beoread. MLSE
shall indemnify the City against any and all clainhsss, costs and
expenses as a result of any lien or claims for lien

MLSE shall ensure that performance bonds, labodrraaterials bonds
and construction period insurance have been prdvdarranged to then
satisfaction of the City’'s Manager of Insurance &gk Management.
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9. MLSE shall make commercially reasonable best efftot ensure that
substantial completion in accordance with the srligtl performance
requirements of th€onstruction Lien Act occurs in time to allow the
public use of the winter bubble and field to comoeby November 27,
20009.

10. MLSE shall ensure that all principal constructiondaconsulting
agreements entered into by MLSE shall permit they @ assume
MLSE's position if the Lamport Stadium Agreementieisninated

Operation of Facility MLSE shall be granted the right during the Tdoroperate the
winter bubble, playing field and associated faeditat Lamport Stadium as shown on
Schedule “B” to this LOI (the “Licensed Property an annual basis during the period
from November 1 to April 30 of each winter seastre (“Winter Use Period”). The
terms of such use shall be negotiated betweenitiie@d MLSE and contained in a long
form agreement, and shall include the following:

i. Permitted UseMLSE shall use the Licensed Property solely far purposes
of permitting use by the City and the public fonAarofessional recreational
multi-sport activities, which would include use fliije Ontario Soccer
Association, Canadian Soccer Association, commusipprts recreation
associations or clubs, City Parks programs, and Gfhempics or Pan-
American Gameg‘Community Sports Purposes”) during the Winter Use
Period. MLSE represents and agrees that it simlits operation of the
Licensed Property at all times maximize the usetld facility for
Community Sports Purposes as required under theceBo&tadium
Agreement (see section 5(e)).

ii. Deployment of Bubble The winter bubble shall be deployed in each ¥fint
Use Period no later than November 1 and taken dmwearlier than April
30.

iii. Summer Access MLSE may, on reasonable notice to the City, haseess
to the Licensed premises other than during the &ihtse period for the
purposes of inspecting and/or preparing the presnfee use during the
Winter Use Period.

iv. Operating Costs MLSE shall, except as otherwise provided, beelgol
responsible for any incremental operating costsLamport Stadium
associated with the deployment, operation and ¢imiken and storage of the
bubble during the Winter Use Period. These cdsfi,swithout limiting the
generality hereof, include:

1. a contribution of operating funding to address rairmaintenance
and operational costs of the bathrooms, change soand areas
required for access to the bubble; and

2. the payment of increased utility costs, the rephidamage to the
Licensed Property during the Winter Use Period terimaintenance
costs for the removal of snow and ice from the eiband
surrounding area and increased security costs essut of the
presence of the bubble
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v. Taxes MLSE shall be responsible for any taxes, inalgdproperty taxes,
payable as a result of the use and occupancy grtperty by MLSE.

vi. Fees MLSE shall have the right to establish feestfar use of the Licensed
Property during the Winter Use Period, subjecth® approval of the City,
acting reasonably, and the condition that the amofisuch fees shall not
exceed the hourly rental rates for the use of plafields of similar quality
within the Greater Toronto Area (defined as thea@mprised of the City of
Toronto and Regions of Durham, Peel and York).

vii. Operational RequirementsMLSE's right to use of the Licensed Property
during the Winter Use Period shall be subject &fthlowing requirements:

1. The provision of an annual operating budget nor [tian July 31
for the upcoming year commencing Januafyat the information of
the City along with business plan supporting thaidet;

2. The annual maintenance work to put up and take dinerbubble
shall be done by MLSE at its expense;

3. Bubble/Field Capital Reserve The City will cause a segregated
interest bearing capital reserve account to bebkstad to fund
capital expenditures (i.e. as defined by GAAP)thar bubble and the
field, and the City and MLSE shall contribute aataif $50,000 per
year to fund capital expenditures in respect oftihieble and field as
contemplated in the Annual Capital Plan. All caprepairs shall be
identified, approved and performed by the Cityitsnsole discretion.

Records MLSE shall keep full and accurate records refatto all aspects of the
management and operation of the Licensed Propertaccordance with Generally
Accepted Accounting Principles, consistently aphli@s contained in the Canadian
Institute of Chartered Accountants Handbook. MIshE&ll keep and preserve all records,
including rental agreements, purchase orders, @e@goand other evidence of revenues
and expenses. MLSE shall give the City's authdrimpresentatives access to and the
right to review all books and records upon reastenphor notice.

Lakeshore Collegiate Agreemerithe City and MLSE shall enter into an agreenétit
TDSB for the construction of a new artificial socéeeld at Lakeshore Collegiate (or
upgrade a selected Parks site) on the terms assdisd in section 7 below.

Level of Community Use MLSE agrees that, in the event that the combmaudber of
community use hours made available from the udeanfport Stadium during the Winter
Use Season and the use of the new soccer fieldkashore Collegiate (or other selected
Parks site) by the City falls below the potentiahtber of community use hours (e.g.
4895 in 2008) made available through the 50% ofroamity use requirement for the
Soccer Stadium pursuant to the Management AgreemMbSE shall identify and
provide the City with additional proposals for geatang additional community use, all at
the sole cost of MLSE.

Naming Rights The rights granted to MLSE under the Agreeméallsot include the
right to sell the naming rights for the Licensedparty.
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Damage and Destruction In the event that the Licensed Property is dadagr

destroyed to the extent that there is a materigbizg effect on the operation of the
Licensed Property (“Major Destruction”), then eithmarty may elect to terminate this
Agreement, and the rights and obligations of theéiggunder the Agreement shall be at

an end.

Other Commercial Terms The Agreement shall contain such other termsnag be

agreed by the parties and are satisfactory to #ree@l Manager of Parks, Forestry and
Recreation,, the Deputy City Manager & Chief FinahOfficer and the City Solicitor,
which shall include the following:

MLSE shall be responsible for obtaining and mamtey the following
insurance in respect of the Licensed Property:

- comprehensive general liability;

- property insurance in full replacement value of@tbperty owned
by MLSE or for which it is legally liable, includininventory and
stock, furnishings and chattels located withinltleensed Property;

- crime insurance;
- owned and non-owned automobile liability; and
- professional liability insurance,

all in such form (e.g. inclusion of clauses re: iaddal insureds, cross
liability/severability of interest, waiver of suliyation, notice of cancellation
etc.) and amount as may be required by the Citysurance and Risk
Management Group.

MLSE and the City shall agree to mutually indemreigch other for their
breach, negligence and willful misconduct in respet the Licensed
Property.

No assignment by MLSE without the prior written sent of the City, not to

be unreasonably withheld, it being agreed thahdtlde reasonable for the
City/Board to withhold such consent if MLSE canmigimonstrate that the
proposed assignee has sufficient qualificationsreditworthiness to perform
the obligations of MLSE pursuant to the Agreemefithe City provides its

consent to an assignment of the Agreement, MLSH straain bound by

such obligations. For greater certainty, MLSE kimatt be permitted to

contract out the performance of its obligationsarrithe Agreement without
the prior written consent of the City, not to beeasonably withheld.

Customary events of default, including and remediesuding termination.

Basic corporate representations and warranties &aam of the City/Board
and MLSE only.
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SECTION C

7. Lakeshore Collegiate Agreement:

The City and MLSE shall enter into an agreementtiie construction of a new artificial

soccer field at Lakeshore Collegiate by MLSE orthe event that TDSB approval is not
received on or before October 1, 2009, requiring3flto provide ampgrade to a City Parks

facility for community sports purposes as seledbgdthe City in its sole and unfettered
discretion with an equivalent monetary value (be$2gmillion less the cost to complete the
Lamport Stadium improvements), as follows:

(@)

(b)

Subject to the receipt of approval by the TDSB, @ity and MLSE shall enter into
an agreement with TDSB for the construction of av raetificial soccer field at
Lakeshore Collegiate by MLSE, including the folloiterms:

Construction MLSE shall, at its sole expense, shall consttbet new

soccer field in accordance with the descriptioadted as Schedule “D”
to this LOI and including terms satisfactory to @SB and the City as
required to address the same issues as set owciiors 6(c) above.
MLSE shall complete construction of the new sodield by June 1,

2010

Term The term of this Agreement shall be equal to téren of the
Lamport Stadium Agreement.

Exclusive Use The City shall have exclusive right to use tlecer
field for Community Sports Purposes (as definedthe Lamport
Agreement) during the months of July and August aeceive all
revenue generated from the use of the soccer digtithg the months of
July and August (the “Community Use Funds” as defiabove).

Costs While the City shall be responsible for the @igrg costs
(defined generally as the costs of promoting, dpegaand managing,
including repairs or maintenance which constituperating costs in
accordance with GAAP) for the soccer field durihg tmonths of July
and August, it shall not be responsible for anyitehmosts (defined
generally as repairs, maintenance, additions, aiters, renovations,
restorations, replacements and improvements whieltapital in nature
according to GAAP or are intended primarily to ea&se the life of an
item) in respect of the soccer field.

Other Commercial Terms The Agreement shall contain such other
terms as may be agreed by the parties and aréas#iiy to the General
Manager of Parks, Forestry and Recreation,, thauyepity Manager &
Chief Financial Officer and the City Solicitor.

In the event that TDSB approval for the Lakeshooie@iate site is not received on
or before October 1, 2009, MLSE shall be requiegrovide anupgrade to a City
Parks facility for community sports purposes agaed by the City in its sole and
unfettered discretion with an equivalent monetaajug (being $2 million less the
cost to complete the Lamport Stadium improvememslerms as required to address
the construction issues as set out in section &joye and other commercial terms
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satisfactory to the General Manager of Parks, Fgresid Recreation, the Deputy
City Manager & Chief Financial Officer and the Ciwlicitor.

SECTION D

8. Contribution Agreement Amendments

The Contribution Agreement shall be amended asoapprby the City, Ontario and Canada to
reflect the transactions contemplated in this L@dluding:

(a) Amending the requirement for Community Sports Psegsofor the Soccer Stadium to
reflect the reduced availability of the Soccer &tadfor Community Sports Purposes
and the increased community use at Lamport StadnunLakeshore Collegiate (or other
selected Parks site); and

(b) Acknowledging the removal and relocation of theteirbubble from the Soccer Stadium
and the replacement of the artificial turf withighest quality grass field.

(© Other Commercial Terms The Agreement shall contain such other termsnag be
agreed by the parties and are satisfactory to thef@&xecutive Officer of Exhibition
Place, General Manager of Parks, Forestry and BReéane the Deputy City Manager &
Chief Financial Officer and the City Solicitor.

Terms Specific to this LOI

Exclusivity

From the date this letter is approved by The Badrt@overnors of Exhibition Place and City Councitla
until formal documentation has been executed bypHrées or negotiations have been discontinuea, th
parties agree not to take any action or engagayimagotiations with unrelated third parties eitfegrthe
construction, management or use of Allan Lampoddisim or similar facilities within the Greater
Toronto Area.

Public Disclosure

Once this letter has been delivered, the Board/gligll be permitted to publicly disclose the temsl
conditions outlined in this letter agreement irsibde and absolute discretion.

Indemnity

MLSE shall indemnify and hold harmless the Boalh# City of Toronto, and their respective elected
officials, directors, officers, agents and emplayéf®m and against any and all losses, claimsilityab
damage, action or expense (including without litiota costs and legal fees) arising out of or reatn
any way to the negligence or wilful misconduct df $8E in the entering into or performance or purperte
performance of their obligations under this LOlaoly negligence or wilful misconduct of any person f
whom they are in law responsible. The City andrBadnall indemnify and hold harmless MLSE, and its
directors, officers, agents and employees from against any and all losses, claims, liability, dgea
action or expense (including without limitation st®and legal fees) arising out of or relatingny way

to the negligence or wilful misconduct of the Citiy the Board in the entering into or performance or
purported performance of their obligations undés Ol or any negligence or wilful misconduct ofyan
person for whom they are in law responsible.
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Assignment

MLSE may not assign, convey or transfer in any wsyights under this LOI without the prior written
consent of the Board and the City, which may bérarly and unreasonably withheld.

Termination

If any party fails to provide information or perforany other obligations required pursuant to thid L
within the time periods stipulated, the other partgty give notice to the non-performing party ofdsai
failure to perform and, if the non-performing paftils to rectify the situation within ten (10) day
following receipt of said notice, the party givingtice may terminate this LOI.

In each and every such instance, if a party exesdts right to terminate this LOI, the other padrgreby
acknowledges and agrees that it shall have no chgjainst the terminating party for any costs and
expenses incurred by it prior to the date of teation.

Timetable

The terms and conditions set out in this LOI cosgprihe Key Business Terms of the proposed
agreements between the Board, City and MLSE. THnges acknowledge that they have developed the
following timetable for completing working the mats required prior to commencement of construction
of the Project.

(a) Board Approval of LOI September 11, 2009

(b) City Council Approval of LOI September 30, 2009

(c) TDSB Approval Octoberl 2009

(c) Provincial and Federal Government Approval dbet 1, 2009

(h) Negotiation and Finalization of Agreements @betr 1, 2009

() Construction of Ringbeam and Bubble at Allan October 1, 2009 to November 27,

Lamport Stadium 2009

(k) Grass Field Construction at Soccer Stadium rAftst TFC Game in 2009 to
May 1, 2010

(I) Construction of Artificial Field at Lakeshore October 1, 2009 to May 1, 2010

Collegiate (Or upgrade at other selected Park} site

This timetable is subject to further discussionsvieen the parties and the TDSB and the Provinaidl a
Federal Governments. The parties acknowledgethieatiesire to have all facilities available for ase
contemplated herein may require that these projaaiseed on the basis of this LOI or other interim
arrangements between the parties.

Good Faith Negotiations

Upon execution of this LOI by the parties, the jgrtagree to work diligently, co-operatively, amd i
good faith with one another toward the shared gdahegotiating, finalizing and executing binding
agreements along the lines set out in this LOL.

Force Majeure

Each of the parties shall be excused from the pmdoce of any obligation hereunder to the exteait th
such obligation is hindered or prevented by an¥estboycott, lockout or other labour dispute, aay of
God, any riot, civil disturbance, act of terrorismany act of war or of the public enemy; any tirgheft,
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any present or future governmental law, ordinanale, or regulation, or any other cause or contiegen
beyond the parties' control (other than a lackradricial resources).

Representations

The parties all represent and warrant of the datedi as follows and acknowledge that the othetigsar
are relying on such representations and warramiesnnection with the transactions contemplated by
this LOL:

(a) Each party is a corporation duly incorporated, nizred and subsisting under the laws of
the Province of Ontario.;

(b) They have the power, authority and right to: (deermnto and deliver this LOI; and (ii)
perform their obligations under and as contempl&ddake performed pursuant to this
LOl,

(© To the extent that this LOI is binding on the pestas set out herein, it constitutes a valid
and legally binding obligation of the parties, esfmable against them in accordance with
its terms subject to applicable bankruptcy, insotye reorganization and other laws of
general application limiting the enforcement ofditers' rights generally and to the fact
that specific performance is an equitable remedyiale only in the discretion of the
court; and

(d) The entering into and the delivery of this LOI @hd performance of the obligations of
the parties hereunder will not result in the viigatof:

)] any of the provisions of the constating documentsydaws of any party; or

(i) any agreement or other instrument to which theyagparty or by which they are
bound.

This letter may be executed in any number of capatgs, each of which shall be deemed to be an
original and all of which taken together shall lserhed to constitute one and the same

If you are interested in pursuing the transactiomstemplated by this letter on the basis outlineceim,
please acknowledge by executing one copy of therlethere indicated and returning same to the
undersigned as soon as possible.

Yours truly,

MAPLE LEAF SPORTS & ENTERTAINMENT LTD.

Per:

Richard A. Peddie
President and Chief Executive Officer
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AGREED TO AND ACCEPTED THIS ____ DAY OF

, 2009.

CITY OF TORONTO
Per:

Name:

Title:
Per:

Name:

Title:

THE BOARD OF GOVERNORS OF EXHIBITION PLACE

Per:
Name:
Title:
Per:
Name:

Title:

20
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Appendix “B”
Community Use (by hours) on Existing BMO Field Tarfd After Renovations to Facilities

ACTUAL COMMUNITY USAGE BMO FIELD ON FIELD TURF (hours)
Maly Jund OTAL

Nov Dec Jan Fel March  April

178 496 823 787 727 926 231 83 1894,895

July | August| Sept Oct

2008 169 103 184

PROPOSED COMMUNTY USAGE BMO FIELD (GRASS); LAMPORT (WINTER BUBBLE) (hours)

July | August| Sept Oct Nov Dec Jan Fel March  April Maly Jun@ OTAL
BMO 48 48 48 48 - - - - - 48 48 48| 336
LAMPORT - - - - 936 936 936 936 936 936 - -| 5,616
GRAND TOTAL 5,952

HOURS OF PROPOSED COMMUNITY USE OF LAKESHORE COLLEGIATE FIELD (or other Ward 6 location)
Jan Feb March  April May June | TOTAL

- - 512

July Aug Sept Oct Nov Dec

CITY 256 256 - - -
256 128 - - -

- 128 256 256 1,280

TDSB - - 256

GRAND TOTAL 1,792
NOTE: In addition to the above community use BM@I&iwill also provide 14 days for City Parks & Reation use; 6 days for CS
use; 6 days for OSA use & 18 days for CNE use

A
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