
 

 
  

      
  

       

        
 

      

    

   

 

       
       

          
   

    

          
              

               
               

    

              
      

          
                

           
             

  

              
          

    

            
     

              
         

              
           

ROAD  USE  AGREEMENT  

THIS  ROAD  USE  AGREEMENT  made  in  duplicate  this 15th day of August, 2019 (the "Effective 
Date") 

B E T W E E N: 

THE CORPORATION OF THE COUNTY OF ESSEX 

(hereinafter referred to as the "County") 

OF THE FIRST PART 

- and -

ROMNEY ENERGY CENTRE LIMITED PARTNERSHIP, by its 
general partner, ROMNEY ENERGY CENTRE GP INC. 
(hereinafter referred to as the "Producer", and together with the 
County, the "Parties") 

OF THE SECOND PART 

WHEREAS the Producer is a limited partnership, with its general partner, Romney Energy Centre 
GP Inc. being a corporation incorporated pursuant to the laws of the Province of Ontario; 

AND WHEREAS the Producer wishes to make use of the Highways (as defined below) to make 
deliveries of wind turbine components and equipment to a site related to the construction of their 
wind energy project (the "Project"); 

AND WHERAS the County has agreed to grant to the Producer the rights described in this 
Agreement upon the terms and conditions of this Agreement. 

NOW THEREFORE IN CONSIDERATION of the consideration outlined herein, including 
payment by the Producer to the County of the sum of $350,000.00 and other good and valuable 
consideration, the receipt and sufficiency of which the Parties hereto acknowledge and accept, 
and upon the terms hereinafter set forth, the Parties mutually covenant and agree as follows: 

1. INTERPRETATION 

(a) The Parties warrant that the above recitals are true and that the same form an 
integral part of this Agreement and accordingly are hereby incorporated into this 
Agreement as though repeated herein; 

(b) All obligations herein contained, although not expressed to be covenants, shall be 
deemed to be covenants; and 

(c) The use of the word "includes" and "including" in this Agreement to refer to 
specific examples shall be construed to mean "including without limitation" or 
"including but not limited to" and shall not be construed to mean that the 
examples given are an exclusive or representative list of the topics covered. 
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2. GRANT OF RIGHTS 

The County hereby grants to the Producer, and its successors, assigns, affiliates, agents, 
licensees, employees and contractors, subject to the Producer obtaining the appropriate permits 
and approvals, the right, licence, consent, permission and authority to: 

(a) Transport wind turbine components and equipment, including overweight or over-
size cargoes, as detailed in the attached Schedule "B" ("Loads") across or along 
the highways outlined in the attached Schedule "A" (the “Highways"): 

(i) a total of one hundred nineteen (119) Loads on Route A shown in the 
attached Schedule "A", being comprised of: 

 Seventeen (17) mid-2 tower sections; 

 Seventeen (17) mid-3 tower sections; 

 Seventeen (17) mid-4 tower sections; 

 Seventeen (17) mid-5 tower sections; 

 Seventeen (17) top tower sections; 

 Seventeen (17) nacelles; and 

 Seventeen (17) drive-trains. 

(ii) a total of fifty-one (51) Loads on Route B shown in the attached Schedule 
"A", being comprised of: 

 Fifty-one (51) blades. 

(iii) a total of seventeen (17) Loads on Route C shown in the attached Schedule 
"A", being comprised of: 

 Seventeen (17) hubs. 

(iv) a total of thirty-four (34) Loads on Route D shown in the attached Schedule 
"A", being comprised of: 

 Seventeen (17) base tower sections. 

 Seventeen (17) mid-1 tower sections. 

(b) The County hereby undertakes to carry out any required remedial work or 
maintenance required to upgrade or maintain the Highways, at its own expense, 
in the event that the standard, condition, and/or maintenance of any of the 
Highways is not sufficient to permit the Producer to carry out the delivery of the 
Loads. 
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(c) Notwithstanding the above, the consent, permission, and authority hereby given 
and granted shall be subject to: 

(i) The rights and obligations of the County to construct, maintain, reconstruct, 
rehabilitate, and use at any and all times all Highways under the jurisdiction 
of the County; 

(ii) The right of free and legal use of all Highways by all persons entitled to use 
them; 

(iii) The rights of the owners of the properties along the Highways to enjoy full 
access to and from the Highways and of constructing crossings and 
approaches from their properties; and 

(iv) The rights and privileges that the County may grant to other persons on the 
Highways provided, to the extent in the control of the County, such rights 
do not derogate from or interfere with the exercise by the Producer of the 
rights granted to the Producer hereunder; 

all of which rights are hereby expressly reserved. 

(d) Save as hereinafter provided, the consent, permission, and authority hereby given 
and granted to the Producer to enter upon the Highways shall at all times be 
subject to the approval of the County Engineer, which shall be administered in 
accordance with the permit process in place by the County. All deliveries carried 
out as part of the Project and pursuant to this Road Use Agreement is subject to 
the prior approval of the County Engineer, who has full power and authority to give 
such directions and orders that the County Engineer considers in the best interests 
of the County, and the Producer will follow all directions and orders that the County 
Engineer provides that are issued in accordance with the provisions of this Road 
Use Agreement. 

(e) The Producer is required to obtain a permit for each of the Loads outlined in 2(b) 
above and as detailed in the attached Schedule "B". 

3. TERM 

The consent, permission, grant and authority hereby given and granted by the County shall 
commence on the date hereof and shall continue and be in full force and effect until November 
15, 2019. 

4. PAYMENT AND RELEASE 

The Producer shall pay the County the sum of ONE HUNDRED THOUSAND DOLLARS 
($100,000.00 CAD), together with any fees related to permits, by way of certified cheque or bank 
draft at the time the Producer applies for its permits on account of the Project. Upon receipt of all 
applicable permits and consents referenced herein for the use of the Highways, the Producer 
shall pay the sum of TWO HUNDRED AND FIFTY THOUSAND DOLLARS ($250,000 CAD) to 
the County, by way of certified cheque or bank draft, which sum shall be paid immediately after 
the issued permits and consents are provided to the Producer, and in any event before any Loads 
are transported across the Highways. In consideration therefor, the County will release, acquit, 
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and forever discharge, without qualification or limitation, the Producer for all actions, suits, causes 
of action, debts, demands and claims of any nature or kind whatsoever (including negligence or 
gross negligence) which the County ever had, now have, or hereafter can, shall or may have for, 
or by reason of, or in any way connected with or relating to the prior or future use of the Highways 
by the Producer up to August 15, 2019, but does not release the Producer for any damage or 
event that occurs after August 15, 2019. 

WITHOUT LIMITING THE GENERALITY OF THE FOREGOING the County acknowledges and 
declares that the intent of this release is to conclude all issues arising from or relating to the use 
of the Highways up to August 15, 2019. 

5. INDEMNITY 

The Producer, and the General Partner of the Producer, namely Romney Energy Centre GP Inc., 
and their respective successors and assigns, agree to be liable for and to indemnify the County 
(the "Indemnified Party") completely harmless and to indemnify the Indemnified Party from and 
against any and all liability directly or indirectly incurred by the Indemnified Party by reason of any 
claims, orders, demands, suits, third party claims, actions, causes of action, losses, costs, liability 
and expenses (including legal fees and consulting fees) which the Indemnified Party may sustain, 
incur, suffer, or have asserted against them, from or in any way connected with matters 
concerning the use of the Highways by the Producer from and after August 15, 2019 and any 
other matter related to this Road Use Agreement. For greater certainty the foregoing indemnity 
shall be limited to only those incremental losses or damages which the County incurs as a result 
of the use of the Highways by the Producer from and after August 15, 2019 to the state of repair 
on August 15th, 2019, and shall not include the full replacement or repair costs to upgrade the 
Highways, but shall include any damage caused by the Producer from August 15, 2019 onward 
including any damage any related infrastructure, including, but not limited to, bridges and culverts. 

Prior to making any use of the Highways for the purposes described in this Road Use Agreement, 
the Producer shall provide the County with an irrevocable letter of credit as security for the 
Producer's performance of its obligations under this Road Use Agreement. The letter of credit 
shall be in a form acceptable to the County and shall be in the amount of SEVEN HUNDRED 
FIFTY THOUSAND DOLLARS ($750,000.00). 

The above referenced letter of credit shall be held by the County until such time as it is satisfied 
that any damage covered by this Road Use Agreement, and/or the Indemnity attached hereto, 
have been remedied and/or paid for by the Producer. 

If the Producer fails to perform any of its obligations under this Road Use Agreement, and/or the 
Indemnity attached thereto, the County shall be entitled to realize upon the letter of credit in order 
to satisfy those obligations in respect of which the Producer is in default. 

The Producer and the General Partner of the Producer, namely Romney Energy Centre GP Inc., 
shall execute an Indemnity in the form attached hereto at Schedule "C" reflecting the above 
agreement to indemnify the County as the Indemnified Party. 

The Producer shall pay the County the sum of $5,000.00 as an administrative fee for disclosure 
of the County's data with respect to the current condition of the Highways (the "Preliminary 
Highway Condition Report"). 
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Within ten (10) days of the delivery of the completion of the delivery of the Loads, the Producer 
and the County shall jointly select and engage, at the Producer's sole expense, a consulting 
engineer (the "Consulting Engineer") to prepare a final report (the "Final Highway Condition 
Report"), again, at the Producer's sole expense, to detail the condition of the Highways after the 
Loads have been transported. The Final Highway Condition Report shall include, without 
limitation: 

(a) the identification of those portions of the Highways that, in the opinion of the 
Consulting Engineer, with reference to the Preliminary Highway Condition Report, 
have been damaged by the Producer (taking into consideration normal wear and 
tear during the Term of this Road Use Agreement that would have been likely to 
occur in any event), its agents and/or contractors during the delivery of the Loads; 
and 

(b) with respect to the portions of the Highways identified as having been determined 
to have been damaged pursuant to subsection (a) above, identification of the 
extent of repairs, replacements or remedial work that would be necessary to repair 
such Highways or otherwise restore such Highways to a condition that is the same 
or better than the condition demonstrated by the Preliminary Highway Condition 
Report. 

The Producer and the County shall use reasonable efforts to ensure that the Final Highway 
Condition Report is completed not later than thirty (30) business days following completion of the 
delivery of the Loads. Notwithstanding the foregoing, the Final Highway Condition Report shall 
not be deemed to be complete or final until the Producer has had the opportunity to review and 
comment on same and the Consulting Engineer has had the opportunity to consider and adopt, 
where reasonably appropriate, the comments of the Producer with respect to such report. 

6. INSURANCE 

The Producer shall procure and maintain public liability insurance (the "Insurance Policy") and 
shall file a copy of the policy and the Certificate of Insurance with the County. The Insurance 
Policy shall: 

(a) be comprised of primary and/or umbrella coverage with a limit of not less than ten 
million dollars ($10,000,000.00) per occurrence; 

(b) include commercial general liability covering all operations and liability assumed 
under this Road Use Agreement with the County. The commercial general liability 
insurance policy shall include: 

(i) Premises and Operations 

(ii) Products and Completed Operations 

(iii) Blanket Contractual 

(iv) Broad Form Property Damage 

(v) Contingent Employer's Liability 
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(vi) Cross Liability 

(vii) Severability of Interests 

(viii) Owners and Contractors Protective 

(ix) Personal Injury 

(x) Employer's Liability 

(xi) Employees as Additional Insureds 

(xii) Non-Owned Automobile Including SEF # 96 

(xiii) Hostile Fire 

(xiv) Attached Machinery 

(xv) Third Party Environmental Liability 

(c) include a copy of the endorsement or a letter from the insurer verifying coverage 
is to accompany the Certificate of Insurance; 

(d) include insurance against liability for bodily injury and property damage caused by 
vehicles owned and/or operated by the Producer and used in conjunction with the 
Project either within or outside the terms of this Road Use Agreement, and shall 
have a limit of liability of not less than $5,000,000.00 inclusive for any one 
occurrence; 

(e) be endorsed to provide that the policy or policies will not be altered, cancelled, or 
allowed to lapse without thirty (30) days prior written notice to the County. Any 
such notice shall be filed with the County Engineer, Department of Engineering, 
360 Fairview Avenue West, Essex, Ontario N8M 1Y6, and via facsimile at 519-
776-4455; and 

(f) be endorsed to include the County as an additional insured. 

7. ASSIGNMENT 

The Producer may not assign any part of this Road Use Agreement without the written consent 
of the County. Any assignment of this Road Use Agreement shall be subject to the terms and 
conditions imposed by the County in its sole discretion. 

8. GOVERNING LAW 

This Agreement shall be interpreted under and is governed by the laws of the Province of Ontario. 

9. BINDING AGREEMENT 

This Agreement shall extend to, benefit and bind the parties hereto, and their successors and 
permitted assigns, respectively. 
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IN WITNESS WHEREOF the Parties hereto have duly executed this Road Use Agreement, 
written on this and the preceding sic (6) pages, with effect from the day first written above. 

) THE CORPORATION OF THE COUNTY 
) OF ESSEX 
) 
) 
) 
) Per: 
) 
) 
) 
) Per: 
) 
) 
) We have authority to bind the Corporation 
) 
) 
) 
) ROMNEY ENERGY CENTRE LIMITED 
) PARTNERSHIP, by its general partner, 
) ROMNEY ENERGY CENTRE GP INC. 
) 
) 
) 
) Per: 
) 
) 
) 
) 
) 
) 
) We have authority to bind the Partnership 
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SCHEDULE "C" 
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INDEMNITY 

TO: THE CORPORATION OF THE COUNTY OF ESSEX 
(the "Indemnified Party") 

FROM: ROMNEY ENERGY CENTRE LIMITED PARTNERSHIP 
and ROMNEY ENERGY CENTRE GP INC. (the "Indemnifiers") 

RE: ROAD USE AGREEMENT – DATED AUGUST 15, 2019 

IN CONSIDERATION OF the execution of a Road Use Agreement, dated August 15, 2019, the undersigned 
Indemnifiers each solely and jointly agree to indemnify and save harmless the Indemnified Party from and 
against any and all claims, damages, losses, obligations, liabilities, deficiencies, costs, expenses, 
assessments, penalties, demands and interest (including legal fees on a substantial indemnity scale), 
whether mature or contingent, accrued or accruing, known or unknown (collectively, the "Liabilities"), which 
the Indemnified Party may incur or suffer related to the Indemnifiers use of the Highways (as defined in the 
Road Use Agreement) on or after August 15, 2019. 

For greater certainty, this indemnity shall be limited to only those incremental losses or damages which the 
County incurs as a result of the use of the Highways by the Indemnifiers from and after August 15, 2019 to 
the state of repair on August 15, 2019, and shall not include the full replacement or repair costs to upgrade 
the Highways (as defined in the Road Use Agreement), but shall include any damage caused by the 
Indemnifiers from August 15, 2019 onward including any damage to any related infrastructure, including, 
but not limited to, bridges and culverts. 

Amounts due under this Indemnity are due on demand. 

The rights and remedies under this Indemnity, subject to the provisions herein, are in addition to and not a 
substitution for any others or remedies the Indemnified Party may have at any time against the Indemnifiers 
in relation to this Indemnity. No failure on the part of the Indemnified Party to exercise its rights under this 
Indemnity shall constitute a waiver of its right to demand strict compliance with the terms of this Indemnity. 
The Indemnified Party shall not be bound to exhaust its recourses against any other parties before being 
entitled to payment from the undersigned Indemnifiers. 

Should the Indemnified Party have to commence an action to recover amounts owed to it pursuant to this 
Indemnity, the Indemnified Party is entitled to its full indemnity costs from the Indemnifiers. 

This Indemnity will be governed by and interpreted and enforced in accordance with the laws of the Province 
of Ontario and the federal laws of Canada applicable therein. 

IN WITNESS WHEREOF the Indemnifiers have duly executed this Indemnity this 15th day of August, 2019. 

) ROMNEY ENERGY CENTRE GP INC. 
) on behalf of itself and ROMNEY ENERGY 
) CENTRE LIMITED PARTNERSHIP 
) 
) 
) Per: _______________________________ 
) 
) 
) _______________________________ 
) 
) 
) We have authority to bind the Corporation 
) and the Partnership 
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