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1] --- Upon commencing at 9:00 a. m
2 Rl CCARDO COSENTI NO.  AFFI RVED.

03:56:39 3 KATE McGRANN:  The good norni ng,
4| M. Cosentino, |I'mKate MG ann, and one of the
5| colead counsel for the Otawa Light Rail Transit
6| Public Inquiry, joined this norning by ny
7| colleague, Emly Young, she's a nenber of the
8 | Conm ssion's counsel team

03:56:51 9 The purpose of today's interviewis to
10 | obtain your evidence, under oath or solemm
11 | declaration, for use at the Comm ssion's public
12 | hearings. This will be a coll aborative
13 | interview such that ny cocounsel may intervene
14 | to ask certain questions. |If tinme permts your
15 | counsel may also ask follow up questions at the
16 | end of this interview

03:57:07 17 This interview is being transcribed
18 | and the Commission intends to enter this
19 | transcript into evidence at the Conm ssion's
20 | public hearing either at the hearing or by way
21 | of procedural order before the hearing is
22 | commenced.

03:57:16 23 The transcript will be posted to the
24 | Comm ssion's public website, along with any
25| corrections nmade to it, after it is entered into
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1| evidence. The transcript, along with any
2| corrections later made to it, wll be shared
3| with the Comm ssion's participants and their
4 | counsel on a confidential basis before being
5| entered into evidence.

03:57:31 6 You w Il be given the opportunity to
7| review your transcript and correct any typos or
8| other errors before the transcript is shared
9| wth the participants or entered into evidence.
10 | Any nontypographical corrections made will be
11 | appended to the transcript.

03:57:43 12 Pursuant to section 33(6) of the
13 | Public Inquiry Act 2009, a witness at an inquiry
14 | shall be deened to have objected to answer any
15 | question asked himor her upon the ground that
16 | his or her answer nmay tend to incrimnate the
17| wtness, or may tend to establish his or her
18 | liability to civil proceedings at the instance
19| of the Crown, or of any person. And no answer

20 | given by a witness at an inquiry shall be used

21 | or be receivable in evidence agai nst himor her

22 | in any trial or other proceedi ng against him or

23 | her, thereafter taking place, other than a

24 | prosecution for perjury in giving such evidence.
03:58:13 25 As required by section 33(7) of that
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1] Act you are hereby advised that you have the
2| right to object to answer any question under
3| section 5 of the Canada Evi dence Act.
03:58:21 4 W will pause for a break around
5| 10:30, but if at any point you need a break
6| during our discussion this norning please just
7| let us know and we will pause the recording.
03:58:31 8 Rl CCARDO COSENTI NO  Thank you.
09:02:47 9 KATE McGRANN:  Wbul d you pl ease
10 | provide us with a brief description of your
11 | professional experience as it related to the
12 | work that you did on Stage 1 of Qtawa' s Light
13| Rail Transit systenf
09:02:57 14 Rl CCARDO COSENTI NO So, I'ma civil
15| engineer. | graduated froma U K university.
16 | | worked in ny early career as a construction
17 | professional.
09:03:07 18 | then pursued a Master in Business
19 | Administration, which led ne to work for the
20 | Ontario governnent at Infrastructure Ontario
21 | doing procurenent of major infrastructure
22 | prograns for the Ontari o governnent for about
23 | three and a half years.
09:03:26 24 | then joined SNC Lavalin in 2010
25| where | was responsible for nmajor pursuits on --

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission

Riccardo Cosentino on 5/13/2022 7
1| public-private partnership pursuits. That's
2| where | started working on the OLRT pursuit back
3| in 2011 and then -- for a brief period of tine.
4| And then in 2012 part tine as a bid director.
09:03:53 5 | have been working as a professional
6| with SNC Lavalin since then. | pursued probably
7| 25 major public-private partnerships across
8 | Canada. | was successful in securing five major
9| projects, and wherever is the financing as well
10 | as overseeing these investnents. So |I'm
11| currently still a Board nenber of Ri deau Transit
12 | Goup followwing nmy role as a bid director for
13 | the consortium back in 2012.
09:04:30 14 KATE McGRANN:  And during the tinme
15| that you were working in Infrastructure Ontario
16 | what roles did you fill there?
09:04:36 17 RI CCARDO COSENTINO | started as a
18 | project co-ordinator and then | was pronoted to
19 | project manager. And | worked on two nmj or
20 | transactions. | work on the Ontari o H ghway
21 | Service Centre transaction when the Mnistry of
22 | Transportation renewed the 23 -- well, they're
23 | now known as the ONroute service stations.
09:04:53 24 And then | worked on the first civil
25| project for Infrastructure Ontario -- for the
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1| Province of Ontario under the AFP nodel, which
2| was the Wndsor-Essex Parkway, where | basically
3| took the transaction from Cabi net subm ssion to
4| the preferred proponent stage, at which point |
S| left Infrastructure Ontario and joi ned SNC
6| Lavalin.

09:05:14 7 KATE McGRANN:  And did you have any
8| particular area of focus when you were working
9| at Infrastructure Ontario, for exanple,
10 | technical aspects or financial aspects of a
11 | project?

09:05:38 12 Rl CCARDO COSENTINO  So ny rol e was
13 | Project Manager so | was responsible for the
14 | overal |l procurenent, obviously under the
15 | stewardship of the Vice President and Seni or
16 | Vice President. So | wasn't directly involved
171 wth the financing conponent but | was project
18 | managing the team-- a nulti-disciplinary team
19| to bring the entire transaction to bear, and
20 | also working with our client at the tine, which
21| was the Mnistry of Transportation.

09:05:55 22 KATE McGRANN:  And prior to Stage 1 of
23| Otawa's Light Rail Transit system did you have
24 | any prior rail experience?

09: 06: 02 25 RI CCARDO COSENTI NO  Well, | started

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission

Riccardo Cosentino on 5/13/2022 9
1| ny career as a construction professional on the
2| railway in the United Kingdom | had two nmjor
3| roles, | worked in a project called the Wst
4 | Coast Main Line nodernization, where ny role was
S| to -- on a particular station was to extend the
6| platforns in order to all ow the passage of high
7| speed trains.

09:06:28 8 | al so worked on an area nai nt enance
9| contract in East Anglia where we were
10 | responsible for maintaining all of the
11 | structures on the railway in a particular region
12 | of the United Kingdom

09:06:36 13 | also had -- once | left -- during ny
14 1 time at Balfour Beatty | was overseei ng an
15| electrification project in -- the comerci al
16 | aspect of electrification project in Geece from
17 | an inplenentation standpoint, froma risk
18 | managenent standpoint"".

09:07:01 19 KATE McGRANN:  And then you wal ked us,
20 | at a high level, through your involvenent in
21 | Stage 1 of the LRT. Can you just give us a bit
22 | nore detail about which roles you fulfilled
23 | during which period of tine?

09:07:12 24 RI CCARDO COSENTINO So | started
25| pre -- what we call the "request for
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1| qualification", I was part of the teamthat
2| worked to assenble the -- what is now known as
3| the "Rideau Transit G oup" consortiumat the
4 tine.

09:07:28 5 | participated at the beginning in the
6| request for qualification, but half way through
7| their request for qualification | was -- another
8| project I was working on was reaching a critical
9| stage, it was the H ghway 407 bid.

09:07:40 10 So | departed the project during the
11 | RFQ and cane back at around probably
12 | January 2012 as -- in the role of bid director.

09:07:53 13 There was a bid director for the

14 | consortium who had basically noved on to other
15| activities within SNC, so | took over that role
16 | as overall bid director representing the
17| interests of SNC Lavalin, but then in front of
18 | the client | was the nom nated bid director.
09:08:14 19 KATE McGRANN:  And how | ong did you
20 | stay inthe role as bid director?
09:08:17 21 Rl CCARDO COSENTI NGO Until we reached
22 | financial close, at which point that role
23 | extingui shed because we're now entering the
24 | contracting phase. And so ny -- | becane Board
25 | menber of RTG the day we cl osed the project.
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09:08:34 1 KATE McGRANN:  And with respect to
2| your role, you said you were bid director on
3| behalf of SNC. And to the client you are bid
4| director on behalf of the consortium is that
S| right?
09:08:51 6 Rl CCARDO COSENTI NO  That's correct.
7| Under the procurenent process the consortium has
8| to put forward one representative to represent
9| the entire consortium obviously it's a big team
10 | and there's one point of contact. | was that
11 | one point of contact.
09:09:05 12 KATE McGRANN:  And who were you
13 | replacing when you cane?
09:09:08 14 Rl CCARDO COSENTINO A fellow call ed
15| Marc Hulin,
09:09:28 16 KATE McGRANN:  Were you involved in
17 | any industry consultations prior to the rel ease
18 | of the RFQ for this project?
09:09:35 19 Rl CCARDO COSENTI NO  Not directly, but
20 | do recall that -- | didn't personally go to
21| Otawa to the market consultation. But |
22 | remenber the individual that went for SNC, and |
23 | believe it was Judy Cohen, she was dealing with
24 | that directly. | was just getting briefed after
25 | those events by her.
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09:09:58 1 KATE McGRANN:  And any particul ar
2| notes fromthe briefing stand out in your mnd
3| as sonmething that RTG saw as a challenge on this
4| project?
09:10: 07 5 RI CARDO COSENTINO. | think -- not
6| that | can recall. | nean obviously, you know,
7| there was -- there was always -- it wasn't
8 | always clear exactly what procurenent nodel the
9| Gty was going to adopt. And | think -- | think
10 | that was the main -- it wasn't a concern but the
11| main question mark for us is, which route is the
12| City of Otawa going to take with the
13 | procurenent?
09:10:37 14 And | think, if nmy nmenory serves ne
15| well, | believe it wasn't a done deal that it
16 | was going to be a private-public partnership
17 | until closer to the rel ease of the RFQ docunent.
09:10:53 18 KATE McGRANN:  And with respect to the
19 | pre-RFQ industry consultations, were there any
20 | areas or topics that you woul d have expected the
21| City to canvass that they didn't?
09:11: 04 22 RI CCARDO COSENTINO | wasn't directly
23 | involved but | think -- so, yeah, again by
24| nmenory, that's a long tine ago. | believe it
25| was nore of a presentation fromthe City to the
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1| market rather than a market engagenent, | think.

09:11:26 2 Fromny time at Infrastructure
3| Ontario, what we did on the W ndsor - Essex
4 | Parkway, we went to Wndsor and we had a
5| full-day market event where we presented a
6| project and then we engaged on a one-on-one with
7| all the conpanies that wanted to engage with us
8 | and got feedback.

09:11:45 9 | don't believe that happened in
10| Otawa, but | wasn't there.

09:11:51 11 KATE McGRANN:  And then getting into
12 | the procurenent process itself, did you form an
13 | overall view on the procurenent process that the
14| Cty ran? Anything that really stood out about
15| it to you?

09:12: 03 16 RI CCARDO COSENTINO:  No. | think it
17| was a fairly well run procurenent. | think they
18 | followed the best practices in terns of process.
19 | You know, there were commercially confidenti al
20 | neetings, there was design presentation
21 | neetings, there was sone | evel of engagenent
22 | with the proponents, which foll owed what | was
23| used to at Infrastructure Ontario.

09:12:27 24 So it felt that, you know, they were
25| follow ng best practices when it cane to the
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1| process.

09:12:34 2 KATE McGRANN:  And overall, any
3| concerns that you're aware of from anyone about
4| the fairness of the procurenent process that the
5| Gty ran?

09:12:40 6 Rl CCARDO COSENTINO No. No concerns
7| at all.

09:12:49 8 KATE McGRANN:  Focusi ng nore
9| specifically on the RFP, have | got it right
10 | that you had stepped away fromthe project when
11 | the RFP was issued, but you rejoined during the
12 | in-market period?

09:13:00 13 Rl CCARDO COSENTI NO  Correct.

09:13:05 14 KATE McGRANN: Can you speak generally
15| to the project specific output specifications,
16 | or the PSCS for this project? Wat your view of
17 | those were overall, and then we'll dig into sone
18 | detail s.

09:13:22 19 RI CCARDO COSENTINO | wasn't very
20 | involved with the output specification. As a
21| bid director I think I was -- | had an overall
22 | view of the process. | think anecdotally -- all
23| | can say is that, like other projects, it was a
24 | very prescriptive set of output specification.

09:13:43 25 | think the name should -- the nane

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission

Riccardo Cosentino on 5/13/2022 15
1| speaks for itself. It should be output-based
2| specification. And | think the general feeling
3| that | had at the tinme is that it was not that
4 | output-based, it was nore prescriptive.

09:13:58 5 But as | said, | wasn't involved
6| intimtely. | wasn't responsible for the
7| devel opnent of the design. | wasn't responsible
8 | for the devel opnent of the technical proposal.
9| My role was to bring the overall proposal
10 | together, leveraging the expertise of a
11 | construction contractor, an Q&M contractor, and
12 | all the legal, technical and financial advisor
13| that are available to the consortium

09:14:25 14 KATE McGRANN: | understood that you
15| weren't responsible for the design of the
16 | project. | amagoing to ask you sonme questions
17 | about different aspects of the PSCS, and if you
18 | don't have information to share you can just |et
19 | me know. But for starters, with respect to the
20 | requirenents for the rail itself, were there any
21 | concerns about what the requirenents were for
22 | the line?

09:14:50 23 RI CCARDO COSENTINO | don't -- |
24| don't recall exactly the details. | think -- 1
25| don't think they were concerned about the
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1] alignnment itself, or the chosen alignnent. |
2| think that's not sonmething we as a consortium
3| would opine on. That's a sponsor deci sion.

09:15:17 4 | think there were concerns about the
5| architectural design of the stations, and the
6| intricacy of the design, and specifically also
7| as we associated -- you know taken in
8 | association with the affordability cap that was
9| specified.

09:15:36 10 | think there was sone concern about
11 | the vehicle specifications and the
12 | prescriptiveness -- and sone of the
13 | requirenents, and the triangulation of certain
14 | requirenents that nade -- that, in our opinion,
15| narrowed the field of potential vehicle
16 | suppliers that could neet those specifications.
17 | Those are the main ones that cone to m nd.

09: 16: 07 18 KATE McGRANN: Wth respect to the
19 | affordability cap, can you speak nore to the
20 | reaction of that and how that was addressed in
21| RTG s bid?

09:16:13 22 Rl CCARDO COSENTINO.  So | think,
23| again, | said | think that the Cty followed a
24 | good process and best practices because they
25| engaged with the proponents during the bid. So
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1| as we were devel oping our technical solution and
2| we were processing our technical solution we
3| were able to provide feedback to the City on how
41 and if we could neet the affordability target
5| that they were specifying.

09:16:39 6 And | think after | joined, and fairly
7| early on after | joined, it had becone clear
8| that we couldn't quite deliver what the Gty was
9| looking for, froman architectural standpoint,
10 | for the station within the affordability cap
11 | provi ded.

09:16:57 12 And if ny nmenory serves nme well, |
13 | believe there was -- the affordability cap was
14 | changed. | think it was increased at | east
15| once, | believe based on our feedback and
16 | probably the other proponents' feedback, and
17| sonme of the requirenents for the stations were
18 | also rel axed, so to speak.

09:17:20 19 If we look at the original reference
20 | design concept, which is the design that the
21 | client does before going to market, you can
22 | probably see this really nice rendered, curved
23 | roofs, glass. And that obviously is
24 | architecturally pleasing but extrenely expensive
25| to design and inplenent and procure.
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09:17:49 1 So we suggested to the Gty that in
2| order to neet the affordability cap sone of
3| those station requirenents had to be changed,
4| and other things had to be changed. The
5| platformlength and the tunnels. And you know,
6| other -- we nade a | ot of suggestions in order
7| to change the specifications in order to neet
8| the affordability cap.
09:18:12 9 KATE McGRANN:  And ot her than the
10 | architectural requirenents for the stations, any
11 | other elenents of the project that raise
12 | particular concerns or were the subject of
13 | particular comment -- requests for change from
14 | an affordability cap perspective?
09:18:29 15 RI CCARDO COSENTINO |'m sure there
16 | were but | can't recall.
09:18:45 17 KATE McGRANN: Do you recall any
18 | particular cost saving or value of engineering
19 | neasures that RTG was proposing to take that it
20 | discussed with the Gty during the in-market
21 | period?
09:18:55 22 RI CCARDO COSENTI NO. Wl |, yeah. |
23| think I nmentioned the architectural design of
24 | the station and, you know, the shape of the
25| roof. | remenber jokingly calling it -- we went
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1| fromcurved roof to an origam roof. And if you
2| look at the station today you'll see that
3| they're all squared, and that was a significant
4 | saving.

09:19:15 5 W had to do a lot of mcro climte
6| analysis. And | think there was nore enclosure
7| than it needed to be in order to have a proper
8| mcro climate.

09:19:26 9 | think our construction technique --
10 | and again | wasn't directly involved, but by
11 | recollection our construction technique for the
12 | tunnel was innovative for that project, where
13| we -- instead of having a tunnel boring machine
14 1 we went for a sequential excavation nethod,
15 | which allowed us nore flexibility in the
16 | construction schedul e and provi ded nore
17| resilience to the tunnel construction.

09:19:55 18 Those were sone of the key -- | think
19 | there was platformdesign. | can't exactly
20 | recall what the innovation was but | think we
21 | did sonething innovative with the platform
22 | design, platformlength, especially in the
23 | underground stations.

09:20:17 24 KATE McGRANN:  Coul d you just describe
25| the work that RTG is going through during the
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1] in-market period to estimate what it will cost
2| to get this work done and how it wll approach
3| it? So what's done on your end behind the
4 | scenes?

09:20:30 5 RI CARDO COSENTI NO.  So, again, RTGis
6| the -- is this -- at the tinme is a consortium
7| there's no legal entities. But RTG then becones
8 | the special purpose vehicle and it drops down
9| the obligation of design and construction to
10 | OLRTC and operation and mai ntenance to RTM So
11 | those legal entities are not forned but there's
12 | sort of a shadowi ng of that structure during the
13| bid. So RTG would basically request OLRTC to
14 | develop the design. And so | think that's what
15| we call "design devel opnent", to
16 | approximately -- and it's typical for
17 | public-private partnership projects, a typical
18 | 20, 30 percent design is devel oped.

09:21:15 19 So the Gty provides us -- or the
20 | client provides us with a reference concept,
21 | which is nonbinding for their part. It's nore
22 | of a denonstration that the project can be
23| built. That's just one solution. So the bidder
24| is -- are then tasked to devel op their own
25 | solution.
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09:21:34 1 So the reference concept is typically

2| a 5 percent design. And so the bidders take it
3| to 20, 30 percent. It's not a honbgeneous

4| 30 percent. You basically design, develop the

5| conponent of the project that way you want to

6| get nore or less certainty, right? So if you

7| have a risky elenent of the project you probably
8| take it to 35, 40 percent design to truly

9| understand the conplexity of that el enent.

09:21:58 10 And there are other elenents that are
11 | not that critical, you only do 5 percent design
12 | and you end up at 20, 30 percent design average
13| for -- in order to have a sense of quantities
14 | and sequenci ng of work.

09:22:15 15 So that design is devel oped and then
16 | quantities are taken off, and those quantities
17| are priced. And then also fromthat design you
18 | do the construction sequenci ng, you devel op your
19 | program -- the construction schedul e.

09:22:30 20 And all of that is happening in
21 | coll aboration with the nai ntenance group, in
22 | parallel, because as you devel op your design
23 | solution you want to nmake sure that you include
24 | the coments and i nput fromthe nmai ntenance team
25| so that there's a whole-life approach taken on
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1| the design devel opnent and to the inplenentation
2| of the project.

09:22:56 3 So all of that was happening. It
4| wasn't happening -- so we didn't go into a room
5| for nine nonths and devel op that and then submt
6| the bid. The Gty had a process, which is best
7| practice, to have design presentati on neetings
8 | where we woul d devel op conponent, then present
9| it tothe Gty, get feedback through the design
10 | presentation process. |It's a formal docunent,
11 | the feedback process, where the City tells us if
12 | our design is conpliant or not.

09:23:24 13 Based on that feedback we mnake
14 | refinenents in order to make sure that by the
15| time we submt the bidit's a conpliant bid.

09:23:34 16 KATE McGRANN:  Who fromthe Gty were
17 | you predom nantly interacting with during the
18 | in-market period?

09:23:40 19 RI CCARDO COSENTINO It was a team
20 | That were -- in a design presentation neeting it
21 | coul d have been probably 25, 30 people in the
22 | room or nultiple stakehol ders. So obviously
23 | there was a technical advisor for the Cty,

24 | financial advisors, other advisor. And the Cty
25| would also bring stakeholders. So it wouldn't
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1| be uncomon if we were presenting the station
2 | design that nmaybe other Cty stakehol ders woul d
3| be present.
09:24:05 4 And so at the CCM commercially
5| confidential neetings, so two streans,
6| commercially confidential neetings were nore
7| contractual, design presentation neetings were
8| nmore technical. So obviously at the
9| comercial -- CCMit would be nore legal --
10 | legally focused than commercially focused, so
11 | you wouldn't have the sane people. So there
12 | probably was another 15 people at the CCM
13| different fromthe 20, 25 for the DPM
09:24:41 14 KATE McGRANN:  You nentioned the
15 | technical advisor for the Cty, wuld that be
16 | representatives of Capital Transit Partners?
09:24:46 17 RI CCARDO COSENTI NO. | believe so,
18 | yes.
09:24:50 19 KATE McGRANN:  And then you nenti oned
20 | | egal advisors, financial advisors, would that
21 | be people fromDeloitte?
09:24:58 22 Rl CCARDO COSENTI NO  For the financi al
23 | advisor, yes, it was Deloitte; and for the
24 | |egal, BLG
09:25:06 25 KATE McGRANN:  And any ot her advisors
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that you interacted with during your work on the
proj ect?

Rl CCARDO COSENTI NG | believe
Infrastructure Ontario was there as an advi sor
and | believe Boxfish was there as an advi sor as
wel | .

KATE McGRANN: And coul d you speak
briefly to what you understood the roles of each
of those two advisors to be?

RI CCARDO COSENTI NO.  So for
Infrastructure Ontario | believe they were an
advisor to the Gty of Gtawa, and they were not
procurenment agent, they were just an advisor to
the CGty. And sane with Boxfish, it was an
advisor to the Gty. Wwo | believe -- or we
believed to be an advisor to the Mayor.

KATE McGRANN:  You believed to be an
advi sor to the Mayor?

RI CCARDO COSENTI NO  Yes.

KATE McGRANN:  And what led to you
formng that view?

Rl CCARDO COSENTI NO  Specul ati on.

KATE McGRANN:  Specul ati on based on
what ?

Rl CCARDO COSENTI NO  Hearsay. |
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probably didn't have any reason to believe that.

KATE McGRANN:  And who from Boxfish
were you interacting wth?

RI CCARDO COSENTI NO  Brian CGuest.

KATE McGRANN:  Anybody el se?

Rl CCARDO COSENTINO | think nostly
Brian Guest. | think as we proceeded maybe
there were -- | can't renenber if Sinmon Dupuis
[ ph] was involved or if I'magetting confused for
Stage 2, because | was al so responsible for the
negotiation of Stage 2, let's say nostly Brian
Quest .

KATE McGRANN: Did you forma view of
the effectiveness of the work of the Cty's
advi sors during the procurenent?

RI CCARDO COSENTINO | think -- |
didn't, but | can -- based on ny experience
running a procurenent for -- a simlar
procurenent for Infrastructure Ontario, | think
it was followng the -- it was follow ng what |
woul d have done had | still been on that side.

So | think froma process standpoi nt
It was a well-run process.

KATE McGRANN:  And then with respect

to the substance of -- we'll take the CCM and
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1| DPMneetings differently, but if your viewis
2| the sane then you can just |let ne know.

09:27:28 3 Starting wiwth the CCM neetings, how
4| would you describe the CGty's approach to those
5| meetings?

09:27:39 6 RI CCARDO COSENTINO | think for the
7|1 CCMit was difficult. There was -- | clearly
8 | renenber, you know, in the industry especially
9] in Ontario there was an -- what we call an
10 | "established tenplate" of what a public-private
11 | partnership would |l ook |ike, an AFP at the tine.
12 | Because you need to have a bankable -- you need
13 | to have a bankabl e Project Agreenent that can be
14 | financed.

09:28:04 15 And | think we felt that the Gty nade
16 | significant changes to what is the Ontario
17 | tenplate, clearly was not their tenplate and
18 | they were very clear in expressing that. They
19 | were not Infrastructure Ontario and, therefore,
20 | they weren't bound by the sane tenpl ate.

09:28:22 21 However, that tenplate was a
22 | bankable -- an established, bankabl e docunent.
23 | So making nodification to that was conplicating
24 | the process of raising, financing and securing
25 | internal approvals.
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09:28:39 1 So we had to go through significant
2 | anmount of comments and di scussi on on sonet hing
3| that shouldn't have probably been that
4| difficult, because there was an established
5| industry precedent within the Province of
6| Ontario.
09:28:57 7 KATE McGRANN:  What changes do you
8| recall being made that were creating issues,
9| fromyour perspective?
09:29:07 10 RI CCARDO COSENTINO | can't renmenber
11 | specifically. Well, | nmean, | guess the
12 | m | estone was a bi g change, even though it
13 | wasn't a conplete change for the Ontario
14 | tenpl ate because we had simlar mlestones on
15 | the W ndsor-Essex Parkway, even though they were
16 | not as discreet as the mlestone in Otawa.
09:29:40 17 But it was injurious affection. |
18 | think we had a | ot of discussion about injurious
19 | affection and how the City wanted us to take
20 | injurious affection risk.
09:29:53 21 KATE McGRANN:  |I'msorry, what risk is
22| that? | didn't catch it?
09:29:57 23 Rl CCARDO COSENTI NO | njurious
24 | affection.
09:30: 01 25 KATE McGRANN:  What is that?
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09:30:01 1 RI CCARDO COSENTINO |'mnot a | awer,
2| but if |I remenber correctly this is the risk of
3| a lawsuit against the project, not against the
4 | devel opnent of the project or the construction
5| of the project but general -- a |lawsuit agai nst
6| the project.

09:30:27 7 So the Gty wanted us to be the first
8 | respondent, and we clearly said, W're just the
9| contractor. W didn't choose the project. W
10 | didn't choose the alignnent. W didn't do the
11 | expropriation. So this is a case where sonebody
12 | was [i ndeci pherable] the Cty -- with | egal
13 | action against the project sponsor, and the Cty
14 | wanted us to be the first respondent to that
15| claim which is not -- and so | think we wanted
16 | an indemity on that. That's one exanple and,
17| again, it was an established precedent.

09:31:03 18 KATE McGRANN: O her than the changes
19| that were nmade to the established Ontario
20 | tenplate that you've described, any other
21 | aspects of the CCMs that were difficult from
22 | RTG s perspective?

09:31:18 23 RI CCARDO COSENTINO No. | think --
241 it's a comercial negotiation so | think
25 | everything was done in a professional manner,
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1] and | think everything was going -- went
2| according to our expectation.
09:31:31 3 KATE McGRANN:  And ultimately you were
4| able to -- RTGwas able to finance the project
5| so | take it you were able to get past whatever
6 | chall enges you encountered?
09:31:41 7 RI CCARDO COSENTI NO:  Yes.
09:31:42 8 KATE McGRANN:  And then with respect
9| to the DPMs, the design presentation neetings,
10 | how woul d you characterize the GCty's approach
11| to those neetings?
09:31:50 12 RI CCARDO COSENTINO  Simlar. Were
13| it was, again, it goes back to having a
14 | prescriptive set of specifications. | think it
15| was a very involved process. | think the
16 | feedback was very detail ed and the anount of
17 | nonconpl i ance/ conpliance was probably high. But
18 | it was a good dialogue, right? It was good
19| input. And | think there was a lot of effort
20| fromall parties to cone to the best sol ution.
09:32:18 21 So to a certain degree it was
22 | coll aborative. | guess maybe from our side sone
23 | of the frustration was that the specification
24 | was quite prescriptive and, therefore, the
25 | feedback that we were receiving was in line with
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1| those prescriptions. Because obviously the Cty
2 | was expecting certain things, and they have
3| specified, and maybe at tinmes we felt that they
4| didn't have to go to the degree of
S5 | specification.

09:32:49 6 KATE McGRANN:  And what were the
7| inplications of the |level of specification that
8| the City was reaching for for the work that you
9| and everybody you were working with was doi ng?

09:33:00 10 RI CCARDO COSENTI NG Well, the
11| inmplication is that it constrains innovation, it
12 | constrains the ability of a large consortium
13| with a lot of experience and expertise to bring
14 | that expertise to the table. Because the
15| solution is prescribed and is not left to us to
16 | devel op.

09:33:18 17 KATE McGRANN:  And do you recall any
18 | particul ar aspects of the specifications, or
19 | specific requirenents fromthe Cty, that you or
20 | your colleagues felt were leading to a system
21| that was less than it could be?

09:33:38 22 RI CCARDO COSENTI NGO  The vehicle. The
23 | vehicle specification was extrenely
24 | prescriptive. And, yeah, | think that's one
25| area that created a ot of anxiety on the
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1| outside.

09:33:54 2 KATE McGRANN:  Can you descri be
3| generally the approach that was taken to the
4 | procurenent of the vehicles on this project,
5| fromthe Gty's approach, and then how that fed
6| into what RTG did to identify its vehicle
7| supplier?

09:34:09 8 Rl CCARDO COSENTI NO  Yeah. So it
9| started before | joined so | -- before | joined
10 | the second tinme. But | believe that there was
11| a -- the Gty nmandated a process within the RFP
12 | docunment where the three proponents woul d have
13| to go out and solicit proposals fromall vehicle
14 | and signaling providers. | believe the original
15| intent was for the City to review those
16 | proposal s, al ongside the proponents. And so all
17 | those proposals were supposed to be submtted
18 | for reviewto the Cty.

09:34:42 19 | cannot recall if they were actually
20 | submtted or not, but, irrespective, | think
21 | that changed and instead the City asked us to
22 | present our solution -- our selection to them
23 | instead of presenting themall of the proposals.

09:35:00 24 So then obviously we ran that process.
25| W short listed -- "we" | nmean the consortium
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1] it was really the construction team They short
2] listed, | believe it was three teans. | believe
3| it was Alstom Sienens and CAF, those were the
4| main suppliers.
09:35:16 5 W also talked to others. W talked
6| to Ansal do, we tal ked to Kinkisharyo, Rotem
71 But in the end the three teans that the
8 | construction team put forward was Al stom
9| Sienens and CAF. Bonbardier at the tinme was
10 | obviously not with Alstom Bonbardi er was not
11 | available to the other two proponents because
12 | Bonbardi er nade the decision of joining a team
13 | at the RFQ stage, so they committed to one
14 | specific teamup front.
09:35:56 15 So in that process obviously the
16 | specifications were prescriptive. | think
17| the -- | believe the Gty wanted a | owfl oor
18 | vehicle that was service proven, that coul d
19 | reach speeds of, | think it was 100 kil onetres
20 | an hour, or close to that speed, with a certain
21 | acceleration. And it was always felt that when
22 | you triangulate all those paraneters there
23 | aren't many suppliers that can neet that.
09:36:33 24 W always felt that maybe sone of
25 | those requirenents were unnecessary. Wen we
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1| think of segregated right-of-way, like is the
2| OLRT, a lowfloor vehicle is hel pful when you
3| are in an urban environnent, when you're in
4| mxed traffic. So you have people that go from
5| the curb on to the streetcar, or to the vehicle,
6| so you obviously want a | ow fl oor.

09:37:03 7 But when you have a segregated

8| right-of-way where you can actually build as

9| high to the platformto neet the height of the
10 | entrance of the vehicle, it adds a requirenent
11 | that nmaybe wasn't necessary. And, obviously,
12 | when you have a lowfloor vehicle, reaching a
13 | high speed is nore difficult because the wheels
14 | are smaller.

09:37:24 15 So those were all things -- | nean, |
16 | |earned a |lot fromthat process about vehicles,
17| nore than | ever inmagi ned.

09:37:32 18 But in the end | believe we sel ected
19 | our vehicle supplier, our preferred vehicle
20 | supplier. W presented our solution at the DPM
21 | the presentation neeting, and we received
22 | negative feedback on the supplier that we had
23 | sel ect ed.

09:37:50 24 KATE McGRANN:  And who was your
25 | preferred vehicle supplier?
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09:37:54 1 Rl CCARDO COSENTI NO.  CAF.

09:37:56 2 KATE McGRANN:  And what was the
3 | substance of the negative feedback that you
4 | received?

09:38:00 5 RI CCARDO COSENTINO Mostly it was the
6| argunent that it was not a service proven
71 vehicle. So we didn't obviously -- we felt it
8 | was a service proven vehicle. A lot of the
9| conponent -- all the conponents were service
10 | proven. But the CDI, the vehicle itself, was
11| not -- the entirety of the vehicle in that
12 | particular configuration that we presented was
13 | not service proven.

09:38:30 14 So | think after the DPM and after
15 | receiving the conpliance feedback, we -- | think
16 | we organized -- we tried to have another ad hoc
171 CCMwith the Cty, at our request, to try and
18 | explain why we felt that the vehicle was service
19 | proven.

09:38:47 20 KATE McGRANN:  So did you say you had
21 | anot her CCM or anot her --

09:38:50 22 Rl CCARDO COSENTINO It was on ad hoc
23| CCM So the way the process is structured -- so
24| the neetings are scheduled by the GCty. So the
25| DWMP and CCMis all organi zed and schedul ed by
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1| the Gty. However, the proponents can request a
2| special neeting, called on "ad hoc CCM', |
3| believe it was one or two that we had avail abl e
4| and we can choose the topic. And so we deci ded
5| to -- we elected to call an ad hoc CCMin order
6| to have further discussion wwth the Gty about
7| the CAF vehicle.

09:39:26 8 KATE McGRANN:  And what was the
9| outcone of that neeting?

09:39:31 10 Rl CCARDO COSENTI NO  The out cone of
11 | that neeting was conclusive. The Cty said,
12| This is a nonconpliant vehicle. If you -- it's
13 | a nonconpliant vehicle and we're not going to --
14 1 it's not going to be an acceptable solution to
15| the CGty.

09:39:45 16 KATE McGRANN:  And so what did RTG and
17 | its subcontractors do in response to that
18 | decision by the Cty?

09:39:51 19 RI CCARDO COSENTINO W& went to the
20| only other -- the only other vehicle supplier
21 | that could neet the specification and was
22 | available to the market, which was Al stom

09:40: 01 23 KATE McGRANN:  And What happened to
24 | Sienens, the third vehicle --

09:40: 03 25 RI CCARDO COSENTI NO  So Sienens -- so
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1| we were talking to Sienens, and because it was a
2 | negotiation obviously the other proponents were
3| also talking to Sienens.

09:40:15 4 And so we -- as our construction team
5| was weighing all the options and trying to
6 | understand the solution, Sienens asked -- |
71 think Sienmens wanted to have a qui cker
8| resolution of the process, and we couldn't
9| provide that because we were assessing all of
10 | our options. So Sienens asked to be released so
11 | that they could join the other team

09:40:39 12 KATE McGRANN:  And before |I ask you
13 | sone questions about how things proceeded with
14 | Al stom what was your understandi ng of what the
15 | proven service requirenment neant? Wat would it
16 | take to neet it?

09:40:50 17 RI CCARDO COSENTINO | don't renenber
18 | the specific -- | think there was a specific
19| requirenent in terns of anount of kilonetres
20 | perforned, nunber of vehicles that had been put
211 in service in other jurisdictions. | don't
22 | recall the details.

09:41:13 23 KATE McGRANN: At what point in tine
241 in the life of the RFP was Al stom brought on as
25| RTG s vehicle supplier?
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RI CCARDO COSENTINOG: | think -- |

believe | joined in January. The bid was
submtted -- the technical bid was submtted in
Septenber. So just -- | don't recall the

specific tinme but | have to say it's probably

going to be June, July of 2012, but | mght be
wrong, maybe earlier, it would be earlier than
t hat .

KATE McGRANN: Did RTG and Al stom have
the opportunity to go through the confidenti al
neetings that were originally envisioned for the
vehicle as part of the project? So did you get
to have all the conversations with the Gty that
you shoul d have?

RI CCARDO COSENTINO | don't recall.

KATE McGRANN:  And what was the Gty's
response to the Al stom selection froma service
proven perspective?

RI CCARDO COSENTINO | don't recall
the specifics but | don't recall any issues. |
t hi nk once we dropped CAF and took on Al stom |
think after that we just proceeded with our --
wi t h devel opi ng our solution and submtted the
bi d.

As | said, you're asking -- | can't
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remenber if we went through a design
presentation neeting, | would have to | ook
t hrough ny -- the records.

| think if there was a design
presentati on neeting about Alstomit should be
In the data room because obviously that would
have recei ved feedback fromthe City. Because
every design presentation neeting would provide
feedback. | never actually -- | didn't research
that in ny part.

KATE McGRANN: Do you recall whether
any waivers were sought or granted for
nonconpl i ance with respect to the Al stom
vehi cl e?

RI CCARDO COSENTI NO No. There wasn't
such a thing, right? There's no -- |ike
public-private -- PPP bid. There is no -- where
you have to submt a 100 percent conpliant bid.

KATE McGRANN:  Any surprise on RTG s
end that Al stom was accepted as a vehicle for
this project?

RI CCARDO COSENTI NO.  No.

KATE McGRANN:  Why had RTG chosen CAF
over Alstomin the first place?

Rl CCARDO COSENTI NO | don't recall
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the specific. | believe it was -- you know, it
was a selection process and | believe CAF put
forward the nost conpelling proposal to us, and
| think they were better prepared to support the
proj ect .

And, as | said, it could have been a
conponent of quality and price in terns of the
proposal. As | said, there was a conm ttee of
I ndi vidual s that selected the vehicle, it wasn't
just one person. And there was a proper process
that was run by RTG s consortium nenbers. And
t hen CAF provided the best solution for all our
needs.

KATE McGRANN: Wth respect to the
manuf acturi ng proposal that was put forward for
t he vehi cles, can you speak to how that was
envi si oned?

Rl CCARDO COSENTI NO  You refer --
you're referring to the | ocal content?

KATE McGRANN: | assune -- that nmay
cone into it, but |I'mspeaking nore generally to
what was the plan for where the vehicles woul d
be built and how?

Rl CCARDO COSENTINO  And are you

asking that in relation to CAF or inrelation to
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1| Alstonf

09:45:09 2 KATE McGRANN:  In relation to Al stom
3| Thank you for clarifying.

09:45:19 4 RI CCARDO COSENTINO In relation to
5| Alstomthe plan was to assenble the vehicle in
6| the maintenance facility. [If | renenber
7| correctly there was -- the first two prototypes
8 | would be developed in Paris, or in France, at
9| their facility there; they would be shipped to
10 | Hornell and then sone nore assenbly done in
11| Hornell; but in order to neet with the | ocal
12 | content requirenents the idea was to finish the
13 | assenbly in Otawa.

09:45:46 14 And | -- again, | don't recall exactly
15| but I -- well, that was the plan. Yeah, the
16 | plan was Paris for the first two prototypes,
17 | shipped to Hornell, further assenbly and then
18 | final assenbly in Otawa, in the MSF.

09:46:05 19 KATE McGRANN:  And any di scussi ons or
20 | concern about whether the manufacture or
21 | assenbly of these vehicles in a new environnent
22 | would increase the risk of issues that the
23 | vehicles would require additional work down the
241 line to troubl eshoot, or anything like that?

09:46:21 25 Rl CCARDO COSENTINO  Not that |I'm
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1| aware of. At the time of the bid we always felt
2| it was a clever way of neeting the requirenents
3| and providing a | ower cost, which was paranount
4| to the bid. Because the bid is evaluated on the
5| lowest NPV basis and there was an affordability
6| cap. So we felt that was a very cost-effective
7| way of neeting the | ocal content requirenent and
8| providing a vehicle to the project.

09:47:03 9 KATE McGRANN: | do have sone
10 | questions about the |ocal content requirenent,
11 | but before | get to them what were the driving
12 | factors in the decision to manufacture the
13 | vehicles largely out of the maintenance and
14 | storage facility in Otawa?

09:47:14 15 RI CCARDO COSENTINO | think it was --
16 | | think it was cost as well as neeting the | ocal
17 | content requirenents.

09:47:23 18 KATE McGRANN:  And what inpact did the
19 | local content requirenents have, generally, on
20 | this particular project?

09:47:38 21 RI CCARDO COSENTING | nean, | don't
22 | have direct experience in vehicle assenbly
23 | requirenents and challenges. | know what | have
24 | anecdotally been briefed on as a Board nenber of
25| RTG so | know what the chall enges ended up
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1| being after the fact.

09:48:01 2 At the tine, as | said, we felt -- we
3| were in a position. W wanted to put forward a
4| conpetitive bid. W were trying to find a way
5| of cutting costs and still neeting the
6| requirenents, and we felt that that was -- it
7| was a clever way of doing that. H ndsight
8| afterwards, as |'ve been briefed as a Board
9| nenber, there was obviously supply chain
10 | chal | enges.

09:48:33 11 It's not as sinple to set up a new
12 | supply chain in a new country, in a new City.

13 | There were shortages, still there were shortages
14| to be able to assenble the vehicle. But at the
15| tinme of the bid we had a | ot of optim sm bias.
16 | W felt that that was all going to be -- we were
17 | all going to be able to work on that.

09:48:59 18 KATE McGRANN:  And at any point during
19| the in-market period, or follow ng, was there
20 | any discussion with the Cty about whether the
21 | Canadi an content requirenents could be rel axed
22 | in any way?

09:49:11 23 RI CCARDO COSENTINO | nean, | believe
24| we raised that coomment -- as part of the CCM
25 | process we commented on the Project Agreenent.
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1] I"mpretty sure that was one of the comments we
2| raised. Could the content requirenent -- the
3| local content requirenent be rel axed? And I
4| this | the answer was, "no".

09:49:33 5 KATE McGRANN:  And did it ever cone up
6| again on the project?
09:49:39 7 RI CCARDO COSENTINO | don't know.
09:49:40 8 KATE McGRANN:  You nentioned "optimsm
9| bias" as sonething that took -- that forned part
10 | of -- maybe you can hel p nme understand what
11| optimsmbias is and how it played into the
12 | decision-making on this project, in your view?
09:49:56 13 Rl CCARDO COSENTINO | think we need
14 | to tal k about optimsmbias in general. | think
15| there's -- so optimsmbias is basically this
16 | proven research -- it cones fromresearch call ed
17 | "prospect theory", which has been applied to
18 | mmj or projects; where basically human beings are
19 | able to -- they assune that -- they never assune
20 | the worst is going to happen in order to achieve
21 | a certain outcone.
09:50:28 22 So it has been established that for
23 | major prograns there's a lot of optim sm bias at
24 | the beginning of the project. And, in fact, |
25| think I -- | think I'd Iike to quote Professor
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1| Flyvbjerg, who provided testinony to another
2| Inquiry in Canada, where he articul ated that the
3| root causes of mmjor program del ays and nmj or
4 | program overspend is associated with two
5| factors, optimsmbias and strategic
6| msrepresentation that occurs at the tinme the
7| investnent decision to pursue the project is
8 | made.

09:51:13 9 So | think all parties typically
10 | involved in these major pursuit are subject to
11 | optim sm bias, because we are trying to secure a
12 | contract. And so we -- sonetinmes human bei ngs
13 | have a tendency to, because of optimsmbias, to
14 | overl ook the downside in order to nove forward
15| with a certain decision.

09:51:45 16 KATE McGRANN:  And with the benefit of
17 | hindsight, are there any particul ar downsi des
18 | that you think were overl ooked on this project
19 | when the bid was put together?

09:51:54 20 Rl CCARDO COSENTI NO  Yeah. | nean,
21 | you just have to | ook at what went wong and all
22 | of the things that have gone wong, that's
23 | probably down to optimsmbias; and this is ny
24 | personal opinion.

09:52:14 25 There are -- you know, every project
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1] is going to have technical challenges and then
2 | you have experienced professional who
3 | understands the technical chall enges.
09:52:28 4 When you anticipate the techni cal
5| challenge you can do two -- during the bid
6 | phase, or during the early stages, you can do
7| two things. You can say, Ckay, this is going to
8| be a challenge and | have to mtigate it, and I
9| have to put in place all these things in order
10| to mtigate it. O you can say, No, no, we
11| are -- we have all the resources. W are very
12 | capabl e and we are going to overcone that
13 | challenge. That's what optimsmbias -- the
14 | second description is what optimsmbias is.
09:53: 02 15 And you know, prospect theory, which
16 | is a Nobel Prize winning theory by Dani el
17 | Kahneman, tells you that human beings are
18 | predi sposed to have optimsmbias, so they're
19 | always going to try and make a deci sion that has
20 | positive connotation rather than negative
21 | connot ati on.
09:53:30 22 And Bent Flyvbjerg has denonstrated,
23 | through his research, and then there's his
24 | testinony at the Inquiry into Muskrat Falls,
25 | where the root causes of project delays -- and,
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1| by the way, according to Bent Flyvbjerg
2| research, 80 percent of railway projects around
3| the world have cost overrun, 8 out of 10
4 | projects have cost overrun and 8 out of 10
5| projects have schedul e overrun.

09:53:56 6 So it is fair to expect that a nmajor
7| program which the OLRT is; because according to
8| Bent Flyvbjerg a project above 1 billion is a
9| major program So 8 out of 10 tinmes they're
10 | going to be late and they're going to be over
11 | budget.

09:54:15 12 KATE McGRANN:  So a coupl e of
13 | followup questions on that. First of all, when
14 | you said, for exanple, you can anticipate
15 | technical challenges. And for the techni cal
16 | chal | enges you can anticipate you can do one of
17 | two things, you can either | ook at howto
18| mtigate it or believe that you will overcone
19| it. |Is that a fair paraphrasing so far?

09:54:35 20 RI CCARDO COSENTI NGO Yes.

09:54:35 21 KATE McGRANN: Wbuld it be right to
22 | say that if you take the mtigation route you're
23 | then planning to mtigate and pricing that out,
24| and that's going to have an i npact on the price
25 | of your bid?
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09:54:46 1 RI CCARDO COSENTI NO.  Correct.
09:54:47 2 KATE McGRANN:  And if you take the
3| optimstic approach and assune that you can
4| overcone it then there is no planning or
S| pricing, you're just going to deal with it when
6| it arises?
09:54:56 7 A Yes. And you believe that you
8 | have all the neans and resources al ready
9| available to you to overcone it.
09:55:01 10 KATE McGRANN:.  And with the know edge
11| that 8 out of 10 projects of this nature are
12 | going to cone in over budget and not on
13 | schedule, what is -- what did RTGdo to try and
14 | account for that inits bid, or in negotiations
15| of the Project Agreenent?
09:55:19 16 Rl CCARDO COSENTI NO  So as any prudent
17 | organi zation, | nmean, we obviously did risk
18 | analysis, we did schedul e analysis. W used all
19 | the tools that are used in the industry to
20 | understand the ri sk.
09:55:34 21 W're trying to mtigate the risk, but
22 | always working within the envel ope of the
23 | affordability cap that was specified by the
24| client, right? 1 think you do all of that with
25| this sword over your head of the affordability
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1] cap. So you're really trying to cone up with
2| ways to neet all the constraints that you're
3| faced with.

09:55:59 4 And so | think, you know, the
5| innovation on the MSF. How do we neet the
6| costs? How do we neet the |ocal content? How
7| do we neet the schedule requirenents? So we --
8| the teamcane up with, let's assenble the
9| vehicle in the MSF. It was neeting a | ot of the
10 | requirenments, but clearly, in hindsight, it also
11 | brought chal |l enges.

09:56:21 12 So obvi ously because of optim sm bi as,
13 | not because of inconpetence, it's, as | said, a
14 | human nature, because of optim sm bias sone of
15 | those chal |l enges were overl ooked, not wth
16 | malicious intent but just because it's human
17 | nature.

09:56:43 18 KATE McGRANN:  Turni ng back to the
19 | selection of Alstomfor another mnute. W've
20 | tal ked about the vehicle, but what did RTG do to
21 | assess Alstom as a mai ntenance provider for that
22 | aspect of the project?

09:57:04 23 Rl CCARDO COSENTI NGO That | don't know
24 | because that was done by RTM That | don't
25 | know.
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It was not a particular area of focus,
because | think that the maintenance activity, |
guess, in our mnd, was a |less risky aspect than
the construction activities. Those typically
tend to be the nost risky elenment of the project
and where the nost focus takes pl ace.

KATE McGRANN: Looki ng at the nunber
of interfaces on this project, the interface
between the train and the conputer -- the train
control system as an exanple, how did RTG
approach how all of those systens woul d be
integrated in its bid and then in the Project
Agr eenent ?

Rl CCARDO COSENTINO "Il just
specify, it's OLRTC that had the obligation to
deliver the construction elenent of the project.
| was a Board nenber of RTG so | was briefed by
t he managenent team of RTG which was one step
renoved fromthe | eadership and the

I npl enentati on from CLRTC.

| mean, having said that, | think
it's -- based on the briefing | received as a
Board nenber, and as a bid -- when | was bid
director, | think it's bringing the expertise of

I ndi vi dual s that have done that before.
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09:58:34 1 So, you know, | think SNC had
2 | individuals that worked on the Canada Line where
3| they have integrated a simlar systemwth
4| Thales and a different vehicle, but still.
09:58:48 5 And, you know, there are tools
6 | avail able and avail abl e experience on how to
7| project manage a conplex inplenentation |ike the
8| signal and train interface. That is standard
9 | project nmanagenent practices.
09:59:11 10 So | think all of those practices were
11 | inplenented, risk analysis, schedul e analysis,
12 | technical collaboration between the parties.
13| It's not -- given the right anount of resources
14| and tine it's not an inpossible task, it's not
15| an overly difficult task if planned. Because
16 | it's been done before over and over again, and
171 it was done before a fewtines, especially by
18 | SNC Lavalin in British Col unbi a.
09:59:47 19 KATE McGRANN:  And to your know edge
20 | had Al stom and Thales, Iike Al stomvehicles and
21 | the Thal es signaling system been integrated
22 | together before?
09:59:56 23 RI CCARDO COSENTI NGO | don't know
24 | that.
09:59: 57 25 KATE McGRANN: As RTG s Bid Director,
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1| what involvenent did you have in the work that
2| OLRTC was doing to prepare the response to the
3| RFP?

10: 00: 08 4 RI CCARDO COSENTINO It's very simlar
S| tony role as a Board nenber. | would just get
6| briefed on the progress and the salient points.
71 But I was not -- we had what we call a "bid
8| office" where | was located at with all the bid
9| resources. W had weekly progress neetings.

10: 00: 31 10 Al so, because we had to raise
11 | financing, | was responsible for all the
12 | engagenent with the | enders, then the techni cal
13 | advi sor.

10: 00: 43 14 So | was responsible for putting
15| forward the presentation to the | enders in order
16 | to allow themto do their own due diligence on
17| the project. So because | was doing that | was
18 | co-ordinating and liaising wwth OLRTC. So | had
19 | sone | evel of understanding, but not in the
20 | details.

10:01:11 21 KATE McGRANN:  In ternms of the -- what
22 1 "Il call the steps to prepare the whol e system
23 | for revenue service, as at the tine that the --
24| that you're -- the in-market period and then as
25| the Project Agreenent is being negotiated. Wat
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1| discussions do you recall, if any, about a dry
2| running tine or a burn-in tine to allow the
3| vehicles to run through the system and shake out
4| any bugs or identify any latent issues so they
5| could be addressed?

10:01:41 6 RI CCARDO COSENTINO  So | don't recall
7| those conversations, it doesn't nean they didn't
8 | happen but | don't recall them

10:01:51 9 KATE McGRANN: Do you recall there
10 | being any concerns on the RTG side with
11 | reference to precedent projects, or otherw se,
12 | about whether there would be enough tine to | ook
13 | at the systemas a whole, in operation, and
14 | identify any issues that may need to be
15 | addressed?

10: 02: 06 16 RI CCARDO COSENTINO | don't think so,
17 | because ultimately the schedule -- and | don't
18 | believe there was a specified opening date. So
19 | | believe RTG or OLRTC had conpl ete control on
20 | the conpletion date.

10: 02: 27 21 KATE McGRANN:  And with respect to the
22 | opening date, do you recall what the plans were
23 | for systemopening? In terns of how nuch of the
24 | system woul d be avail abl e? What | evel of
25| traffic would be expected? What service was to
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1| be provided on opening day?

10: 02:40 2 RI CCARDO COSENTINO | don't recall.

3| But | have to assune that it was 100 percent,
4| that's ny sense, that there was always -- you
5| know, we want to go full operation right away
6| type of approach.
10: 03: 00 7 KATE McGRANN: Do you recall whether
8| there were any concerns wth that approach anong
9| RTGor it's subcontractors?

10: 03: 05 10 RI CCARDO COSENTINO | don't recall
11 | the concerns because, like | said, | believe we
12| had -- | know | would have to triple check, but
13| | believe we had control of the opening date.

10: 03:13 14 So we obviously had, again, this is
15| optimsmbias at its best comng in, right? So
16 | we probably had latitude of when to open the
17| line, which would then allow us to schedul e what
18 | we needed to schedule in order to neet all the
19 | requirenents, as specified in the contract,

20 | right?

10:03:33 21 So in theory, you know, you just pick
22 | the date where you have absolute certainty that
23| you're able to neet all the requirenents,

24 | understanding that we had all the requirenents
25| up front. However, you are under conpetitive
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1| tension, you are in a procurement process. An
2 | elongated schedul e neans nore cost, nobre costs
3| means | ess chance of winning the project. So
4 | you then have to nake those commerci al
5| trade-offs in order to secure the contract.

10: 04:03 6 Because if you start allowing all of
7| the contingency that you need to have
8 | 100 percent certainty you' re probably not going
9| to be able to win the project.

10: 04:14 10 KATE McGRANN: Wth respect to the
11 | mai ntenance requirenents for the project, and
12 | the paynent nechani smthat woul d be applied
13 | during the nai ntenance period, were there any
14 | particular concerns or challenges with what the
15| Gty was proposing?

10: 04:33 16 Rl CCARDO COSENTI NO  We had di scussi on
17 | during the CCMs about the paynent nechanism we
18 | provided coments, we had back-and-forth.

10: 04:39 19 | think there's always a tendency from
20 | our side to nmake sure that it's not a punitive
21| regine. W felt that maybe sone areas were a
22 1 little bit punitive, but in dialogue with the
23| City during the CCM we got ourselves confortable
24 | that even though it m ght be punitive naybe they
25| weren't going to be inplenented in a punitive
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1] way.

10:05: 11 2 So agai n, maybe sone optim sm bi as
3| fromour side where we kind of saw that there
4 | could have been problens with the paynent
5| mechanism or the inplenentation of the paynent
6| mechanism But we probably nade a deci sion that
7| we can probably work through the issues as they
8| arise.

10:05:27 9 KATE McGRANN: Do you renenber any
10 | particul ar aspects of the paynent nmechani smt hat
11 | were the subject of concerns that they were
12 | punitive?

10: 05:33 13 RI CCARDO COSENTINO  No, | don't. But
14 | there would be a record of it because we woul d
15 | have submtted witten comments to the Project
16 | Agreenent as part of the CCM process.

10: 05:52 17 KATE McGRANN:  And do you renenber how
18 | you got confortable that even if there were
19 | elenents that could be punitive they wouldn't be
20 | applied in a punitive way by the City?

10:06: 00 21 RI CCARDO COSENTI NO:  You know,
22 | discussion during the CCM you build a rapport
23 | during the CCM you work through the issues, you
24 | have discussion. And you know, there's PPP,
25| it's a partnership so you take certain confort
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in that, that this is a partnership and,
therefore, there's a common interest and a
comon objective. You're basically -- you're
trying to rationalize optimsmbias, | guess.

KATE McGRANN: Did you forma view of
what you expected the City to be like as a
counterpart on this project through your work
during the bid phase?

Rl CCARDO COSENTI NO  During the bid
phase we knew -- just based on the way that they
anended the tenplate contract that was
established, given that they were -- they had a
very prescriptive set of specifications. G ven
that they had a very anbitious programw th not
enough noney to deliver the program we knew it
was going to be chal |l engi ng.

But, again, you're always trying to
think positive. And | guess we knew that we
wer e goi ng have chal | enges but we woul d have to
wor k t hrough them

KATE McGRANN:  Fair enough. But with
respect to howthe Gty would be, |ike, how you
anticipated the Cty would act and approach
those challenges with RTG did you form any sort

of view of what kind of approach they would
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1| take?

10: 07:40 2 Rl CCARDO COSENTI NGO | nean, based on
3| howthe -- that was ny initial answer, based on
4 | how they behaved during the procurenent process
5| we knew it was going to be a difficult
6| relationship.

10: 07:53 7 KATE McGRANN:  And when you say you
8| knew it was going to be a difficult
9| relationship, what aspects of it did you think
10 | were going to be difficult?

10:08: 04 11 Rl CCARDO COSENTI NGO No flexibility.
12 | | think we saw during the procurenent phase in
13 | requesting changes to the specification, even
14 | just the whole issue wth CAF and Al stom how
15| set in their ways they were. W knew that would
16 | translate into a pretty difficult contract
17 | managenent rel ation.

10: 08:29 18 KATE McGRANN:  Anyt hi ng that was done,
19 | based on that anticipation of a difficult
20 | relation, in the negotiation of the Project
21 | Agreenent to try to account for that?

10:08:36 22 Rl CCARDO COSENTI NO.  Yes. We subnit
23 | comments, right? W are always trying to change
24| to provide changes to the agreenent that woul d
25| help us have a better, nore bal anced rel ation so
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1] that it's not -- you know, the contract is not
2| heavily skewed towards who is witing the
3| contract and it's a bit nore fair. But at the
4| end of the day we don't wite the contract. W
5| can provide comments.
10:09:09 6 And then you really have -- if those
7| comments are not accepted you really have two
8| options in the procurenent, you either wal k away
9| or bid, and you bid as is. You don't have --
10| there is no -- there is no all owance for
11 | qualification, if you submt a qualification
12 | with your bid you' re disqualified.
10: 09: 28 13 So you try your best during the
14 | procurenent process, and then you either walk
15 | away, you bid as is, or you price all the
16 | contingencies that you think you're going to
17 | need, knowi ng very well that you're nost |ikely
18 | not going to win the project.
10: 09:46 19 KATE McGRANN:  And for people who
20 | wouldn't be famliar with what different
21 | pressures are operating at that point in the
22 | bid, how available is the wal k-away option?
23 | \What forces cone into play there?
10: 09:58 24 RI CCARDO COSENTINO It's not very
25| available. | nmean, it's a last resort. | think
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1] it's inportant to renenber a bid of this
2| conplexity can cost north of $20 mllion to put
3| together.

10:10:13 4 | can't renenber the exact -- the
5| anount of stipend that the Gty provided.
6| "Stipend" nmeaning like a renuneration to the
7| losing proponent that doesn't get selected. But
8| certainly the stipend does not cover the entire
9| cost of the bid and the pursuit.

10:10:29 10 And | think the north of $20 million
11| is just external resources to devel op the
12 | design, that doesn't take into account the
13 | overheads fromthe corporation that are
14 | invol ved.

10:10:40 15 So it's a significant investnent that
16 | you nmake of tine, and there's a hunungous
17 | opportunity cost that you undertake whenever you
18 | take on these opportunities. Because if you
19 | take on this project it neans you' re not going
20 | to pursue other 10 projects. So the opportunity
21 | cost is even bigger than the actual cost.

10:11: 04 22 So wal ki ng away towards the end of the
23| bid, it's an extrenely difficult decision. And
24| | believe -- and | believe clients understand
25 | that and used that.
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10:11:21 1 KATE McGRANN:  Now, you nentioned that
2| there were concerns that sone of the aspects of
3| the paynent nmechani sm nmay have been punitive but
4| that RTG got confortable that they wouldn't be
5| applied in a punitive way. Has that expectation
6| borne out in practice?

10:11:37 7 RI CCARDO COSENTI NO:  No.

10:11:38 8 KATE McGRANN:  Coul d you speak about
9| that?

10:11: 39 10 Rl CCARDO COSENTI NO  Yeah. | nean as
11| a Board nenber of RTG | nean, I'm-- | think
12 | that one exanple is the carry-forward of
13| penalties. | think that it's a -- and | need to
14 | be careful because we're in dispute.

10:12: 00 15 But there's a dispute on how penalties
16 | are accrued, and if a penalty from
17 | nmonth-to-nonth should be carried forward.

10:12: 08 18 And so | think our interpretation of
19 | the contract is that every nonth we accrue
20 | penalties we get penalized, we have a deduction
21| against that. And | think there's alimt to
22 | the deduction that can be applied. And | think
23 | once the deduction has been applied then the
24 | overage just disappears.

10:12: 27 25 That interpretation where the overage
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1| gets carried over to the follow ng nonth and
2 | added to any new deductions, creating a fairly
3| punitive environnent. And | believe that's
4 | under dispute at the nonent.

10:12:42 5 KATE McGRANN: What has the inpact of
6| that punitive environnent been on RTMs ability
7] tolive up to its obligations under the Project
8 | Agreenent?

10:12:51 9 Rl CCARDO COSENTI NO  You know, | nean
10 | there's obviously -- there's two conponents |
11| would say. And, again this is as RTG and |I'm
12 | not a nenber of the RTM Board so | only get
13| briefed as an RTG Board nenber so | have |[imted
14 | know edge. But | believe there's a shortage of
15| cash.

10:13: 11 16 There is the typical death by a
17 | thousand cuts. Maybe they are not -- it's not
18 | just one single thing, it's a lot of things that
19 | are happening. There's a disruption, there's a
20 | lack of trust, there's frustration, all these
21 | elenents that inpede the normal course of
22 | operation.

10:13: 37 23 But | think, you know, the financi al
24 | inplications are inportant, because as you apply
25| financial pressure the pressure percol ates down
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1] all the way to the bottom of the project, and
2| that creates aninosity and creates a really bad
3 | working environnent.

10:13:58 4 KATE McGRANN: Can you speak a little
5| bit nore to how -- |like, the inplications of all
6| of this on the working environnent for people
7| who are working directly on the project
8 | day-to-day?

10:14:06 9 RI CCARDO COSENTI NO: You know, when
10 | any corporation, even w thout talking
11 | specifically to RTM any tine a corporation is
12 | under financial distress there are decisions

13 | that are made by seni or managenent, by the

14 | | eadershi p, and those deci si ons have

15| inplications. And every -- you know, you can
16 | punp cash into the project but there's alimt
17| on the financial neans of any entity.

10:14:39 18 So this -- these constraints obviously

19 | put additional scrutiny on the individuals

20 | working on the project, and this additional

21 | scrutiny creates tension. So the work itself is
22 | the sane. |If you're working on the project you
23 | have to do your job, but now you're doing it

24 | under intense scrutiny because all of the

25| parties are scrutinizing everything that's
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1| happened, and that creates tension, that creates
2| stress. And then whenever you're having stress
3| obviously it creates a really bad working
4| environnent. And this is, | think, in general,
5| It doesn't have to be specific to RTM | think
6| it's applicable to all working environnents.

10:15:31 7 KATE McGRANN: St epping back in tine a
8| bit fromthe maintenance period and the
9 | operations phase back to the bid phase. 1|'d
10 | like to ask you sonme questions about the
11 | geotechnical risk transfer that was affected on
12 | this project.
10:15:49 13 First of all, do you know if anybody
14| on RTG or its subcontractors' side, was
15| involved in any market sounding on the
16 | geotechnical risk approach that was to be taken?
10:16: 02 17 RI CCARDO COSENTINO | don't believe
18 | there was any market sounding. | believe, if ny
19 | nmenory serves ne well, | believe that the -- the
20 | regine that was put in place in the Request for
21 | Proposal at the end was the genesis of the
22 | comments that we were providing during the
23 | procurenment phase.
10:16:22 24 So basically | can't renmenber exactly
25 | what the regi ne was when the Project Agreenent
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1| or the RFP was rel eased, but | believe that the
2| reginme that we ended up bidding, |I think with
3| the three options, was sonething that was
4| inplenmented as a consequence of us providing
5| feedback during the bid process.

10:16:49 6 KATE McGRANN:  And what was the nature
7| of the feedback provi ded?

10:16:51 8 RI CCARDO COSENTINO It m ght not even
9 | have been us but it m ght have been anot her
10 | proponent. And so | think -- | believe we
11| started with 100 percent of the risk passed to
12| the private sector. And | think at the end we
13 | ended up with the three option where there was a
14 | reward to the proponent that would take the nost
15| ri sk.

10:17:15 16 And | don't believe it was us that
17 | provided the feedback to the Gty to inpl enent
18 | that, but it could have been anot her proponent
19 | or maybe it was us, | don't recall. But it was
20 | not -- what we ended up in the end was not what
21| we started with, and it was the consequences of
22 | the feedback during the procurenent process.

10:17:32 23 KATE McGRANN: So there was a change
24 | made during the in-market period to the
25 | presentation of the geotechnical risk, it
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1| started with 100 percent over to the private
2| sector.

10:17:47 3 Rl CCARDO COSENTI NO  Yes. |'m noddi ng
4 | because ny nenory is comng back to ne. Yes, we
5| started with 100 percent. And | think -- |
6| don't think all the -- again this is specul ation
7| because | don't know what the other proponents,
8| but |I've done enough of these bids to understand
9| the nechanics and |'ve been on the other side as
10 | well so | think I understand the nechani cs.

10:18:14 11 | think the reason we ended up wth
12 | options was probably because the Gty was
13 | getting conflicting feedback fromthe three
14 | proponents. It was getting feedback from one
15 | saying, We can take the risk. And probably
16 | getting feedback from anot her proponent saying,
17| We can't take the risk. They couldn't quite
18 | judge the truth so they devel oped these
19 | nmechani sns where, you know what? | don't know

20 | what's true. Can you take it? | wll reward.
211 | wll put a reward to whoever takes the nost
22 | risk.

10: 18: 43 23 KATE McGRANN: Do you renenber
24 | generally the nature of the feedback that RTG
25| provided on this aspect of the project?
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10:18:48 1 RI CCARDO COSENTINO:  We -- | think we
2| were quite neutral, | think our construction
3| teamwas quite neutral. W felt -- we felt that
4 | our construction techni que gave us an advant age.
5| And again, this -- yes, | nean, | was in the
6| room So -- we felt that our sequenti al
7| excavation nethod gave us an advantage and
8| mtigated sone of the geotechnical risk conpared
9| to a tunnel boring machine. | don't know if
10 | that's understand, the difference, but | can
11 | elaborate if you want ne to.
10:19:28 12 KATE McGRANN:  No, that's okay. But |
13 | do need to understand what you nean when you say
14 | your feedback was neutral. Was the feedback,
15| Yeah, we can take the risk with concerns that
16 | it's bankable, that we nmay not be able to get
17 | financing? What does that nean?
10:19: 37 18 RI CCARDO COSENTI NO  Yes. W felt
19 | that we could take the risk. H ndsight, | don't
20 | know if that was correct. | think that the
21 | general feeling was, we can do this and if this
22 | gives us a conpetitive advantage we'l|l use that
23 | conpetitive advantage in our bid.
10: 20: 05 24 KATE McGRANN:  And in terns of what
25| risk was actually transferred, fromthe
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1| perspective of delivering the project to the
2| public, what is your view of the effectiveness
3| of the risk transfer that was done on this
4| project?
10:20:21 5 RI CCARDO COSENTINO  This is an
6| extrenely |arge phil osophical question but |'m
7| going to try to address it.
10:20:29 8 So there's a school of thought that
9| says that when you're dealing with a conpl ex
10 | system when you're dealing with a conpl ex
11| project, ultimately you can never -- a project
12 | owner can never really transfer the risk.
10:20: 46 13 So you can transfer a conponent of the
14 | risk. But if you are a project owner who is
15| looking at the project as an holistic way where
16 | the objective of the project is not to conplete
17 | the construction period on tinme and on budget,
18 | but the holistic of the project is to start
19 | novi ng passenger from A to B sooner rather than
20 | later, when you're | ooking at that you can
21 | conclude that you can never -- a project owner
22 | can never transfer the risk. Because, sure, you
23 | transfer the geotechnical risk, for exanple, and
24 | so now sonebody has the risk that if sonething
25 | happens that was unforeseen, and the project is
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del ayed and there's a cost overrun, the project
owner can seek renedi es against that entity and
be conpensat ed.

So yes, fromthe geotechnical risk
st andpoi nt you have transferred the risk, but
have you really transferred the overall risk?
Wiich is, if one of those events occurs and is
not managed and mtigated there's a cost and
schedul e inpact to the ultinmate objective, which
Is to nove people fromA to B

And so who is best placed to nmanage
and mtigate unknown events, unknown occurrences
that will affect the ultinmate objective of the
project? And one would argue that a civil
contractor is not the best entity that can
m tigate and nmanage unknown, unforeseen risks
that will affect the ultinate objective of the
proj ect .

KATE McGRANN:  And why is that? G ven
that the civil contractor is in charge of
construction and has control over neans and
net hods and schedul e, and things |ike that?

Rl CCARDO COSENTI NO  Because, again
I"'mgoing to take a bit of a long route to

explain that. And again it's to do wth
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1| conmplexity. And | think there's a bit of a
2| fallacy in thinking that a construction project
3| during a major programis sonething that is
4 | predictabl e and nmanageabl e.

10:23: 05 5 W're dealing -- and | think that's
6| part of the problemw th major prograns and how
7| msunderstood they are. Wen you' re dealing
8| with a sinple project you have -- you can
9| schedule, you can plan, you can articul ate what
10| it's going to take to go from beginning to end.
11| |If you're building a house you're building the
12 | foundation, you're building your walls, and you
13 | have one, two small contractors. And so your
14 | tools, your schedul e, your plans, your estinate,
15| it's all quite workable.

10:23: 38 16 But when you start scaling up to a
17 | major programthe |evel of conplexity is nuch
18 | bigger. And so | think what tends to happen,
19 | especially in Canada, is that major prograns are
20 | treated as nornmal prograns and the sane tools
21 | and approaches are used to mtigate risk, when
22 1 inreality it's a conpletely different kettle of
23 | fish.

10:24: 05 24 The exanple that | always |ike to give
251 is, like, if a pilot can pilot a two-seater
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1| propeller plane does that nean that that pilot
2| can pilot an F35 fighter jet? They are two
3| conpletely different machines. And just because
4| you can pilot or you can nmanage a snmall plane
5| doesn't nean you can nmanage a | arge program
6| (sic). So | think what works on small projects
7| doesn't really work on major prograns, but |
8| think that the understanding is |acking.
10:24:42 9 So, sure, the civil contractors
10 | control sonme things, but we're dealing with a
11 | conplex system W're dealing wth a very, very
12 | | arge system whi ch nobody actually can
13 | understand exactly the conplexity and how t he
14 | conplexity interacts.
10:25: 01 15 | want to give another exanple because
16 | | talk about the conplexity of the system And
17 | by "systent | don't nean the train system |
18 | nean a system as a conponent of parts, as a
19 | group of parts together that interact together.
10:25:14 20 So the exanple | always like to give
21 | is conplicated versus conplex, and those are two
22 | words that we use. A major programis a conpl ex
23 | system and a program-- a small, a norma
24| programis a conplicated system And the two
25| analogy | give is a Swiss watch and a weat her
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1] system So a Swiss watch, with all the
2 | mechani sns inside the watch, is a conplicated
3| system where you know all these thousand of
4 | wheels interact wwth each other but you know the
5| outcone. You know that after all these
6 | thousands of wheels are turned the hand wl|
7| nove one second. So that's a conplicated
8| interaction. So you always know t he outcone
9| even though it's a very conplicated structure.
10:26: 04 10 In a conplex system you do not
11 | understand the interaction. So the weather
12 | systemis the perfect exanple. |If you have a
13 | weather systemformng in the Gulf of Mexico you
14 | ki nd of know what m ght happen and you forecast,
15 | but you never forecast exactly. And also you
16 | cannot forecast years in advance, you can
17 | forecast a week in advance. Because you don't
18 | really understand how the el enents of that
19 | weat her systeminteract with each other. And
20 | the sane thing is with nmaj or prograns.
10:26:33 21 So the construction el enent of the
22 | mpjor programis just one entity of that system
23 | but that doesn't exist in isolation. That
24 | exists within the broader system and in that
25| systemyou have a political system you have the
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1| funders, you have the |lenders, you have
2 | stakeholders. And so, yes, theoretically
3| speaking the contractor drives the machi ne that
4 | excavates the soil and so to that extent they
5| have sone |level of control. But at the end of
6| the day, and | use geotechnical risk because |
7| think it's a good exanple, nobody actually knows
8| what's underneath the ground. So again with
9| optimsmbias you can take the risk.

10:27:28 10 But the reality is, when you | ook at
11 | any civil project, you have a series of
12 | boreholes. So you drill borehol es every ten
13| nmetres. So you know what the ground condition
14 | is here, you know what the ground condition is
15| here, and you nmake an assunption what the ground
16 | condition is between the two. But that's an
17 | assunption, you have no degree of certainty. So
18 | you have experience, you have experts, you have
19| mtigations, but the reality is nobody knows
20 | what the ground is between those two data
21 | points.

10:27: 58 22 So who is best positioned to manage
23 | and mtigate an unknown risk in the context of a
24 | wider systenf? |In the context that there are
25| multiple stakeholders, and in the context that
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1| the objective is to nove people fromA to B as
2| fast as possible? And | think the Otawa LRT
3| project actually shows that. There was a
4| feeling that the risk transferred to the private
5| sector and the private sector was going to
6| deliver that. And ultimately the private sector
7| had the challenges, and contractually it's to
8| determ ne whose fault it was. But the ultimte
9| outcone, forget why, the ultimate outcone is
10 | that the ultimate user suffered. So who is best
11 | positioned to mtigate the inpact to the
12 | ultimate user of the systen? And not just the
13 | train systembut the overall systenf

10:29:05 14 And so | think, yes, again | think
15 | your question -- going back to your question,
16 | what control does the contractor have? Yes, the
17 | contractor can mtigate, the contractor can
18 | manage, the contractor can bring their
19 | expertise. But there are ultimte consequences
20 | the contractor will take on but can't really
21| mtigate and manage when they actually appear.
22 1 And | think you' ve seen that on the OLRT
23 | project.

10:29:40 24 KATE McGRANN: | think we'll take the
25| norning break now W' Il cone back at 10:40.
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--  RECESSED AT 10:30 AM --

--  RESUMED AT 10:39 A M --

KATE McGRANN: Before the break we
were tal king about the geotechnical risk
transfer and | have one nore questi on about
that. To the extent that you can, can you speak
about how transfers like this are being
approached in the market now as opposed to the
approach taken back in the RFP?

RI CCARDO COSENTINO | can't speak to
It because it's been a while since | bid
sonething in Canada. Before it was the Trillium
LRT and | think it was a simlar risk
al | ocati on.

KATE McGRANN: Before | proceed |
wanted to just check in wth nmy coll eague,

Ms. Young, to see if she has any follow up
gquestions on anything we've di scussed so far.

EMLY YOUNG Sure. | had a question
about one point that you nentioned about OLRTC
and RTM  You said, M. Cosentino, that when you
started the bidding process they didn't actually
exist yet. | was wondering at what point in the
process they were officially fornmed and whet her

that sort of nmade any difference to the
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1| interactions between the different parties as
2| you were preparing the bid?

10:40:32 3 Rl CCARDO COSENTINO So the first --
4| they're legally fornmed | believe at financial
5| close, that's when the entities are
6| incorporated. It doesn't really nmake a
7| difference because the sharehol ders of OLRTC and
8| RTMwere all involved in the bid process, they
9| were just not involved as part of an established
10 | legal entity.

10:41:12 11 KATE McGRANN: Starting now to focus
12 | on your work as a nmenber of RTG s Board of
13| Directors. For starters, can you just describe
14 | what the involvenent of the Board is in the work
15 | through the constructi on and manuf acturing phase
16 | and into operations?

10: 41:19 17 Rl CCARDO COSENTINO  So basically it's
18 | a quarterly Board neeting. So we have a
19 | quarterly Board neeting throughout the project.
20 | The Board del egated authority to the RTG
21 | managenent. So there's a formal del egati on of
22 | authority where we articul ate what the CEO and
23 | the CFO can and cannot do, where they have to
24 | cone back and seek approval fromthe Board. So
25| there's certain things required for approval.
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10:41:50 1 Sonme of the things that cone to m nd
2| isinitiating disputes that will require Board
3| approval, otherwise a |lot of the things are
4 | del egated down to the managenent team and then
5| we just get briefed on a quarterly basis.
10:42:12 6 Qovi ously we al so focus on -- as a
7| governance Board we focus on preserving -- our
8| duty of care is to the shareholder of RTG And
9| obviously the -- and we're trying to safeguard
10 | and assess and mtigate the inpact that the RTG
11 | obligation could be having to the RTG
12 | sharehol der. So obviously the obligation of RTG
13 | have been dropped down to OLRTC and RTM we rely
14 | on those subcontractors to live up to their
15| obligations.
10:42:43 16 KATE McGRANN:  And what, if any, |evel
17| of information is flow ng back up fromthe
18 | subcontractors on their neeting of obligations,
19 | any challenges they run into, things |like that?
10:42: 55 20 Rl CCARDO COSENTI NO  There's obvi ously
21 | progress reports. So let's take the vehicle
22 | since it's nice and easy. Wth the vehicle we
23 | knew we had a delivery schedule to begin wth.
24| So if everything goes according to plan we don't
25| get briefed. W just start getting briefed when
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1] things are not follow ng the expected path.
10:43:19 2 So | think wwth the vehicle I think
3| there was a delay. And al so because we have to
4| manage the interaction with the |ender, so the
5| lender technical advisors is working for the
6| lenders but we manage that interaction. So
7| whenever the LTA and the technical advisor
8| reports in to the I ender there are issues, then
9| RTG has to be a bit nore involved because we
10 | need to nmanage the expectation of the |enders.
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So with the vehicle | think there
was -- there were sone issues. | can't renenber
If it was a mlestone but | do specifically
remenber that there was a renedial plan that we
had to submt to the | enders because certain
t hi ngs were not net.

Al so that started raising sonme flags
so obviously then we started asking nore
guestions, and we wanted a bit nore detailed
reports on the vehicle manufacturing throughout
the project. W couldn't really control the
out cones because it's two | evels down. So we
passed down the obligation to OLRTC and then
CLRTC passed down the supply contract to Al stom

So what we can do to intervene i s
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1| limted, but | think we need to be aware and see
2 | whatever we can do to mtigate that. Again,
3| these contracts are -- the penalty and rewards
4| are self-contained. So everything is structured
5| so that obligation, paynents and penalties or
6| renedies are all self-contained. So obviously
71 if OLRTC doesn't deliver on its obligation we,
8 | RTG get conpensated for the | osses, right?
10:45:05 9 So if you |look at the dropdown
10 | contract, |iquidated danages, obviously if a
11 | contract is late we have to pay | enders
12 | additional interest costs. Those interest costs
13 | are captured and articulated in the |iquidated
14 | damages. So if the contractor is late RTGis
15| protected, to a certain extent. That's why we
16 | don't interfere because it's a self-contained,
17 | lunp sum turnkey project that we have dropped
18 | down.
10:45:38 19 KATE McGRANN: A phrase that | have
20 | heard used when tal ki ng about benefits to the
21 | public partner of an AFP or P3 project is there
22 | is "one throat to choke", one entity to go to
23 | when there are issues. And | take it that RTG
24 | would be that entity in this case. Are you
25 | managing the relationship wwth the Gty?
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10:46:02 1 Rl CCARDO COSENTI NGO That's correct.
2| Theoretically speaking that's correct. | nean,
3| RTGis that one throat to choke. The reality is
4| that everything is dropped down to our
5| subcontractors, and | think you need -- |'m not
6| saying "I think", it's all factual.
10:46:24 7 The anount of resources available --
8| it's no recourse financing. You're talking
9| about -- the exposure that RTG has, when you
10 | |l ook specifically at RTG or any special purpose
11 | vehicle in any project finance sol ution,
12 | renmenber that PPP is a project finance sol ution.
13| A project finance solution is a form of
14 | financing called -- known as "no recourse
15| financing". So ultimately the exposure that RTG
16 | has is the equity that has been invested into
17 | the project, and it's by design.
10:47: 00 18 So | can't renenber -- | should know
19 | because |'ma Board nenber. But take any
20 | project, not RTG but let's say a speci al
21 | purpose vehicle invests $100 nmillion, that's
22 | always avail able as a recourse. The other
23 | recourse is drop down to the -- so, again
24| lenders -- and | think it's inportant to go
25| through -- I've tried to explain the project
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1| finance structure in -- because it mght cone in
2| handy | ater.

10:47:32 3 So no recourse is basically there's no
4| recourse to the prinme conpanies of the equity
5| sponsor. So the equity sponsor invests the
6| equity which is used to raise the debt. There's
7| a debt to equity ratio of 90/10, so 90 percent
8| is debt, 10 percent is equity. Then obviously
9| the |l enders want to make sure that they're going
10 | to get repaid at the end of the project, and so
11 | they demand -- and by the way, the | enders are
12 | repaid not by the SPV, they're repaid by the
13| client.

10:48: 05 14 So if we take the short-term | enders,
15| when the project reaches revenue service in this
16 | case the client takes out the short-term
17| lenders. So the |enders want to nmake sure that
18 | the project reaches substantial conpletion, or
19 | revenue service. And in order to do that they
20 | have -- they want a guarantee. The speci al
21 | purpose vehicle cannot provide those guarantees
22 | because it's an enpty shell. Al they have is
23| the $100 mllion of equity that has been
24 | | nvest ed.

10:48:39 25 So then what the SPV does is they
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1| secure -- they get a security package fromthe

2| contractor. And so that is used -- is pledged

3| towards the lenders to nake sure that if there

4| are problens with the project there is both

S| liquidity in the formof a letter of credit and

6| overall access to corporate funds through the

7| parental conpany guarantees of the contractor.

10:49: 06 8 So the actual security doesn't cone
9| fromthe equity. So that neck to choke is
10 | limted, because ultimately who is responsible
11| for the delivery and who has pl edged nost of the
12 | security is actually the contractor.

10:49:20 13 And also the ultimate client relies on
14| the lenders to inplenent that. Right? Because
15| it's the |l enders that has advanced 90 percent of
16 | the funds. So there's an expectation that the
17 | lenders are going to oversee the project and
18 | nmake sure that the project progresses because
19 | there's an alignnment of interest. The |enders
20 | want to get to revenue service because that's
21 | when -- the short-termlender, that's when they
22 | get paid. The long-termlenders want to get
23 | there because that's when they start getting
24 | paid principal. So there's an overall alignnent
25| of interest.
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10:50:03 1 However, there's not a perfect
2| alignnment of interest between the City and the
3| lenders. There are obviously -- the |enders
41 is -- they focus on what it takes to get their
5| noney back. The Gty has to |ook after the user
6| of the system it has to |ook after the
7| thousands of stakeholders that are involved in
8| the project. This goes back to the conpl ex
9| system right. For a |lender a project finance
10 | is not a conplex system it's just |I'm | ending
11 | noney against this contract, against this
12 | paraneter, | want these things to happen so |
13 | can get ny noney back. And as along as those
14 | things happen that's all | care.
10:50: 39 15 But the ultimate client has to have a
16 | broader perspective because the nmanagi ng
17 | stakehol der, especially if it's a public entity
18 | rather than a private entity, there's different
19 | degree of conplexity.
10:50: 51 20 So that one neck to choke is -- that's
21| why | say it's theoretical, because ultimately
22 | whenever you go to choke the SPV, the SPV drags
23 | along the contractor and says, Talk to them
24 | because it's your security package. All the SPV
25| does if sonmething goes wong is they pull up the
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contractor because they have nost of the
financial pressure through the LC and PCG

KATE McGRANN:  Thi nki ng about the role
of the lenders for a second, you spoke about the
fact that their interests are not perfectly
aligned with the Gty. A ways into the
construction phase the Cty executed a debt
swap, is ny understanding, and stepped into the
shoes of RTGs |enders. Do you know what |'m
referring to?

Rl CCARDO COSENTI NO  Yes.

KATE McGRANN: Can you speak to
reaction of the Board of RTG when that took
pl ace?

Rl CCARDO COSENTI NO  And just for
conpl eteness, | was a Board nenber but | was
al so involved wth the negotiation of the Stage
2. VWiich I think the two things are |inked even
t hough they took over -- even though they took
over the debt of Stage 1 that was within the
context of the Stage 2 negotiation, | think it's
i nportant to frane it that way.

So, yeah, it was highly concerning.
You know, you're now tinkering wth an

established structure in a way that hasn't been
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1| really done before, outside the nmechani sm
2| envisioned in the contract.

10:52:36 3 So the contract, the Project Agreenent
4 | between RTG and the Gty contenplated a renoval
5| of the lenders. And so there's a nechanismit's
6| called "Term nation for Conveni ence", you can
7| termnate the |l enders for convenience. There's
8 | an established nechanism But the City decided
9| not to use the provision in the Project
10 | Agreenent, they went a conpletely different
11| route. Wiich they didn't really take out the
12 | lenders, the lenders are still existing. They
13 | just assuned the | oan.

10:52: 57 14 So typically I think we woul d have
15| been | ess concerned if the Gty had just
16 | exercised its rights under the Project
17 | Agreenent, because that's articulated. That's
18 | what we signed up to when we signed the Project
19 | Agreenent. W knew, okay, if the Gty decides

20 | to take out the lender that's how they're going
21| todo it, but they didn't do it that way. They
22 | assuned the Credit Agreenent and they kept the
23 | lenders in place, and they're paying the | enders
24 | directly thensel ves.

10:53:47 25 So that -- that created an uneasi ness
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1| because now you have the Gty as the lender. So
2| now you still have a project finance structure
3| but with different entities. | think what we
4 | always contenpl ated when we bid the project was
S| that if the lenders are taken out you no | onger
6| have a project finance structure. Because the
7| lenders woul d have been taken out, they woul d
8 | have been made whol e and now you have a
9| different scenario. So they kind of skirted

10 | around the agreenent and created their own
11 | process to take out the |enders.

10:54:30 12 And again, you're tinkering wwth a
13 | conplex system (Going back, you have a conpl ex
14 | system and you're now -- you have now acted on a
15 | particul ar conponent of a systemthat is already
16 | difficult to understand how the system
17 | interacts. And when | say "systeni it's the
18 | broader system It's very difficult to know how
19 | all the conponents of the systeminteract with
20 | each other, and now you're tinkering wth a
21 | critical conponent of the system which has
22 | never been done before. So you don't even have
23 | a precedent to say, Ckay, another jurisdiction
24 | tinkered with the conponent and that happened.
25| Here there wasn't even that. It was a

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission

Riccardo Cosentino on 5/13/2022 86
1| conpletely unprecedented nove.
10:55:12 2 And again, one mght argue that the
3| interest of the |lenders are aligned with the
4| interest of the Cty, but that's not correct.
5| And | can give an exanple of that. |
6| specifically renenber towards the end of Stage 1
7| the construction contractor, RTG has to certify
8| to the lenders that the project will be
9| conpleted before the | enders I ong stop date, and
10 | that's a condition precedent to draw. And |
11 | specifically renmenber that we couldn't certify
12 | that because at that point we knew that we would
13 | be past the lenders' |long stop date, not the
14 | | ong stop date of the contract but the | enders.
10:55:53 15 And so | renenber specifically talking
16 | to the short-term |l enders, would you wai ve that
17 | requirenent of the certificate for neeting the
18 | long stop -- the lenders' |ong stop date? And
19 | the short-termlenders said, Yeah, we can talk
20 | about it. W are opento it. These are
21 | relationship banks. Even though it's no
22 | recourse finance these are the sane banks that
23 | serve our corporate interests so we have really
24 | good relations. There's a lot of trust. They
25 | know t hese corporations are not going to walk
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1| away fromthe project, which is the main concern
2| wth not neeting the | enders' |ong stop date.

10:56:26 3 And -- but the feedback that we were
4| getting, | was getting in this informal
5| discussion | had with the short-term|enders, it
6| was |like, we mght be able to consider it but
7| the Gty, as a long-termlender, is not
8| interested. And that is absurd. Because when
9| we actually look at how the funding flows in a
10 | project finance like Otawa, the noney of the
11| long-termlenders is the first noney that goes
12| into the project. That's actually raised the
13 | day of financial close.

10:56:59 14 So the long termlender injected noney
15| up front. So when you're drawi ng noney at the
16 | end of the project you're actually draw ng noney
17| fromthe short-termlenders. So if there's
18 | anybody that has a concern about advanci ng funds
19| in a scenario where the lenders' |long stop date
20 | mght not be net, should be the short-term
21 | lenders. The long-term|enders' noney is
22 | already into the project so why woul d they
23 | object?

10:57: 20 24 And, you know, and that's one exanple
25| where the relationship becane even nore
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1| inbalanced, where there was alnost |ike a
2| capricious act in order to exert nore pressure
3| onto RTG and OLRTC. It was, you know, you want
4| nore noney? You need to give ne sonething in
5| return.

10:57:45 6 KATE McGRANN: So you tal ked about the
7| fact that when this was done you're tinkering
8| with a conplex system and the outcone was
9 | unknown. There's no precedent to |look to and it
10 | hadn't been done before, right?

10:57:59 11 Rl CCARDO COSENTI NO  Correct. To ny
12 | know edge.

10:58: 00 13 KATE McGRANN:  You' ve given us one
14 | exanple of an inplication that cane to life and
15| was actually realized. So in the exanple that
16 | you gave was it the case that the Gty refused
17| to consent to any anendnent to the | ong stop
18 | date or to waive that requirenent?

10:58:20 19 RI CCARDO COSENTI NO  Again, this was a
20 | discussion | was having with a representative of
21| the short-termlender club. | nean, the reality
22 | is we never got any nore draws. So | don't know
23 | what the discussion between the | enders ended up
24| being. | wasn't in the roomwth the short-term
25| lenders and the Cty, or the long-term | ender.
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1| But the outcone was that we never actually got
2| any nore draws. Once we couldn't neet the
3| lenders' long stop date we couldn't draw any
4 | nore.

10:58:50 5 KATE McGRANN:  What ot her
6| inplications, if any, have realized fromthe
7| Cty stepping in to the shoes of the | enders?
10:58:58 8 Rl CCARDO COSENTI NGO | think
9 | anecdotally you have a structure that is set up
10 | fromthe beginning and you have this tension
11 | between all of the parties, and each party
12| brings a different set of interest. And you
13 | have lenders, City, ProjectCo, and that triangle
14 | is bal anced. You have now ki nd of renoved one
15| of those parties. And, again | think it's only
16 | anecdotal because -- and | don't know if the
17 | relation with the Cty would have precipitated.
18 | | just don't know what woul d have happened to
19 | the project through the challenges that we had
20| as a group. If the long-term | enders had been
21| there would it have been a different type of
22 | outcone? We will never know.
11:00: 03 23 What we do know is that the structure
24 | was designed to have three parties, based on
25 | years' of experience, hundreds of precedents
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where everybody -- where there are established
precedents that having the three parties is
beneficial. Well, now what we'll never know is
I f renoval of that party did that nmake things
worse? We know that for other projects it was
al ways envisioned to be the right structure. W
just won't know what woul d have been if the
| ong-term | enders woul d have been there as
envi si oned.

Wul d that have hel ped the outcones?
Wul d that have hel ped snoothing the relation
with the Gty? Wuld that have hel ped in having
| ess of the adversarial -- having a third party
that could nedi ate between us and the Cty?
Because they bring a different perspective. As
| said, their interests are aligned with the
City but they're not perfectly aligned with the
City. So you just have another party that can
see both perspectives because they're in the
m ddle. They're not perfectly aligned with us,
they're not perfectly aligned with the Gty.
Again, it's checks and bal ances.

KATE McGRANN:  And |' mt hi nki ng about
your anal ogy here of a triangle, the | enders the

Cty, the ProjectCo, and you' ve spoken about the
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fact that there was the option in the Project
Agreenent of termnating for convenience. So
how woul d t hat approach, which renbves one side
of the triangle, have different inplications to
the project than the approach that was taking
wth the City stepping in to the shoes of the

| ender, in your view?

Rl CCARDO COSENTI NO  Yeah. So in ny
view -- again, | think contractually you can see
how if you do it that way you -- so RTG has a
| endi ng agreenent with the | ong-term | enders.
By doing it as the contract said that agreenent
di sappears.

So it's now a relation -- and there
are obviously nechanisns to protect all of the
parties under the project, which | don't recall
because | never really reviewed it. But all |
know it's a makewhole provision, that's why it
makes it onerous for the Gty to do it, because
it's a makewhol e provision, but that's all
articulated. I1t's been drafted, discussed,
revi ewed and then becones a two-party agreenent,
by desi gn.

And now by doing it the way the Gty

did it you still have a three-party agreenent
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1| but now one of the parties has been changed
2| without the consent, or without -- we couldn't
3| do anything or say anything, right?

11: 02: 46 4 And we can get into that, if needed,
5| but we -- we kind of had to accept the situation
6| as it was. We didn't get a say.

11:02:59 7 KATE McGRANN:  Can you wal k ne
8 | through, fromwhat you were able to see in your
9| involvenent, how this all cane about?

11:03: 06 10 Rl CCARDO COSENTI NO M recol |l ection
11| is that it comes fromthe negotiation of the
12 | Stage 2 extension. | think there was an intense
13 | negotiation where part of the negotiation was to
14 | keep the long-termlenders in a no better/no
15 | worse position. The project was structured just
16 | for Stage 1, and any changes to the scope, to
17 | the agreenent required | ender's consent. And
18 | obviously I enders' want to be kept in a no
19 | better/no worse position.

11:03:48 20 So what tends to happen, as you're
21 | adding operation -- as you're addi ng nmai nt enance
22 | scope to the project, once the phase two has
23 | been built, now there's -- the operational
24 | | everage of the project changes as you' re adding
25| nore Q&M revenues. And, therefore, the |l enders
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1| need to rebal ance the operating | everage. And
2| the way you bal ance the operating | everage is
3| you add nore equity.

11: 04:20 4 So Stage 2 negotiation would have
5| envisioned a | enders' consent and additi onal
6| injection of equity in order to keep the |l enders
71 in a no better/no worse position.

11:04:33 8 | don't think that was palatable to
9| the City. | think the prospect of a | enders’
10 | consent fee, plus the prospect of adding nore
11 | equity, was not very palatable. And so the Cty
12 | decided to take out the lenders so that the
13 | additional equity was not naintained.

11: 04: 54 14 And again, as |'mexplaining this,
15| that's the other exanple wth the checks and
16 | bal ances, it's not just -- they didn't just
17 | renove -- the reason the long-term |l enders have
18 | operating | everage requirenents, which is
19| related to the anmobunt of revenue that cones in,
20| is all to do wth default scenari os.

11:05:16 21 So as you're addi ng nore revenues to
22 | the project conpany, that flow down to RTM you
23 | need to add nore equity. And again, that is al
24 | to rebalance the debt, that triangle. Mre
25 | scope neans nore equity, and that didn't happen.
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11:05:41 1 So now you have a scenari o where you
2| have significantly nore scope. You still have a
3| project finance solution. You added nore scope,
4| you didn't add nore equity. So it's not just
5| anecdotal that that triangle is off bal ance,
6| even the nunbers tell you it's off bal ance.

11:06:08 7 KATE McGRANN:  And how does that "off
8 | bal ance" affect RTG?

11:06:10 9 Rl CCARDO COSENTI NGO  The incentives
10 | are different. The incentives and rewards are
11 | off scale.

11:06:22 12 And this is a theoretical point but |
13| think it's worth naking it. Wichis, RTGis an
14 | entity and it has a profit and | oss account, we
15 | make revenues and we take risks, and those risks
16 | are conpensated by a return. So now what
17 | happened at the RTG | evel, we've taken on nore
18 | risk and we didn't get nore rewards because we
19 | didn't put in nore equity.

11: 06: 53 20 And the -- the reason the | enders want
21| nore equity is because, again, in case a default
22 | happens, in case things go wong the | enders
23 | need to be able to take that noney and take over
24| the project, right?

11:07:10 25 So these contracts have been devel oped

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission

Riccardo Cosentino on 5/13/2022 95
1] over the last thirty years, and they' ve taken
2 | the shape they've taken because of all the
3| lessons |earned that have been inplenented from
4| project-to-project over the last thirty years.
5| So these structures didn't just happen.

11:07:30 6 And | think that was part of the
7| problemduring the bid phase, which was the
8| client start tinkering with the structure that
9| was established because they felt they were in
10 | control and could do it. But, again, wthout
11 | understandi ng the consequence of that tinkering
12 | because now you're dealing with sonething
13 | extrenely conplex, and you start noving certain
14 | things and you don't fully understand the
15 | uni ntended and i ntended consequences that you
16 | have when you tinker with sonmething this
17 | conpl ex.

11:08: 08 18 KATE McGRANN: Wth respect to the
19 | concept that RTGis taking on nore risk as a
20 | result of the scope change brought by Stage 2,
21| have | got that right so far?

11:08:17 22 RI CCARDO COSENTI NO:  Yeah. More
23 | scope, nore risk therefore, yes.

11:08:24 24 KATE McGRANN:  And was it the case
25| that that risk was then accounted for, from
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1| RTG s perspective, in any agreenents in entered
2| into wth respect to Stage 2? Like, isn't that
3| how that would be dealt with in this situation?

11:08:34 4 Rl CCARDO COSENTI NO  Yeah,
5| theoretically, but we didn't. Like, we just got
6| a variation for the additional scope. And as |
7| said, because had the | enders stayed in the
8| picture that woul d have been taken into account.
9 | Because the | enders would never have given
10 | consent this variation if certain things had not
11 | been put in place. So in order to renove that
12 | annoyance the City took out the | enders.

11:09: 09 13 KATE McGRANN:  So | guess the question
14 | then becones, why did RTG agree to this?

11:09:14 15 RI CCARDO COSENTI NO  To be honest the
16 | Stage 2 negotiation was very tense. W had been
17| threatened with term nation for convenience if
18 | we couldn't cone up with a solution. And so we
19| felt -- do we want to get termnated or are we
20 | going to swallow this and carry on?

11:09:35 21 KATE McGRANN:  So we took a bit of a
22 | detour there, but we had been tal king about
23| RTG s Board and its level of involvenent, and
24| its role in the project overall. You had
25 | explained that you're getting quarterly updates
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1| at Board neetings. Are you receivVing
2| information in between the Board neetings about
3| the progress of the project, any issues that are
4| comng up? Anything |ike that?

11:10: 00 5 RI CCARDO COSENTINO No. Not in the
6| early years. | nean, it's business as usual.
7| But towards the end, so let's say 2016, 2017,
8 | when things were not -- we would be getting a
9| briefing and also we would have to provide nore
10 | input as maybe litigation would start, or
11 | dispute resolution would start, we would have to
12 | sign off on that. So we would nmaybe get sone
13 | briefing in between board neetings.

11:10: 34 14 But certainly during the 2018, 2019,
15 | phase when things were at a critical stage we
16 | woul d be | ooped into the correspondence. So
17 | instead of getting briefings we would then just
18 | get the correspondence as it was happening so we
19 | woul d be abreast of everything that was
20 | happeni ng.

11:10:59 21 KATE McGRANN:  And as things are
22 | ranping up, as you' ve described it, and dispute
23 | resolution and processes are being engaged wth,
24 | you're being | ooped into correspondence, does
25| the nature of the Board's involvenent change in
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1| response to any of that?

11:11: 08 2 RI CCARDO COSENTI NO  Not
3| significantly, no.

11:11:12 4 KATE McGRANN:  And from what you coul d
5| see, does RTG s involvenent itself change as
6| things are escal ating?

11:11:25 7 RI CCARDO COSENTI NO.  Yes, fromthe CEO
8 | perspective. Yeah, the CEO woul d get nore and
9| nore involved because the interaction -- as a
10 | consequence as the interaction with the Gty
11 | increased then obviously RTG invol venment woul d
12 | increase. And obviously RTG wuld rely on the
13 | subcontractors, so that co-ordination would be
14 | stepped up in order to neet the demands of the
15| City in terns of progress update and issue
16 | managenent. So, yeah, | think the managenent
17 | team got nore and nore invol ved.

11:12: 01 18 KATE McGRANN: And, as | understand
19| it, the managenent teamis turning to the Board
20 | for direction where it required to under the
21 | del egation of authority?

11:12:11 22 RI CCARDO COSENTI NGO Correct.

11:12:17 23 KATE McGRANN:  |'m going to ask you
24 | sone specific questions, but before | dig into
25| them as you know the Conm ssion's mandate is to
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1] investigate the comercial and technical
2| circunstances that led to the breakdowns and
3| derailments. Fromwhere you're sitting as a
4 | Board nenber do you have a view of what aspects
5| of either the commercial or techni cal
6| circunstances, in this case, nmay have
7| contributed to an environnent in which the
8 | issues that we saw during revenue service
9| occurred?
11:12:42 10 RI CCARDO COSENTI NO  So, | nean, |
11 | won't opine on the technical issues, because
12 | even though | read sone of the reports it's not
13| ny -- | don't have the conpl ete know edge to
14 | opine on the technical issue. In terns of the
15| environnment | would like to talk about that.
11:13: 02 16 And | think, again, |I'mquoting
17 | Professor Flyvbjerg, which is not just him but
18 | his testinony and his research. \Wen we see
19 | these things happening these are causes. \What
20 | you're assessing is -- these are the causes of
21 | delays and overruns or accidents, right?
11:13:26 22 So geotechnical risk, inflation,
23 | geol ogy, scope changes, conplexity, those al
24 | contribute to the consequences such as
25 | derailnent or a delay in service.
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11:13:46 1 However, | think we have to | ook at

2| what are the root causes? And so these are not
3| root causes. Nothing that has happened in the

4| project fromfinancial close to today is a root
5| cause -- are root causes of the event. The root
6| causes of the event, and this is not ne, this is
7| established research, is optimsm bias and

8| strategic msrepresentation that happens at the
9 | devel opnent phase of the project.

11:14:20 10 So if you think about it a project has
11| to be approved. 1In order to be approved there's
12| |imted fiscal -- there are fiscal constraints
13| in any admnistration. So there's a tendency,
14 | because of optim sm bias, because of the
15 | prospect theory, that Kahneman and Tversky
16 | devel oped and proved, that project budgets are
17 | never correct, are never enough. And -- because
18 | if the true cost of a project had to be put
19 | forward that project would not be approved. So
20 | what happens is that optim sm bias, and
21 | strategic msrepresentation to cone up with
22 | budget that can be palatable to the politicians.
23 | And then what tends to happen is that you now
24| end up with a project that doesn't have the
25| right resources. Sonetines it's m sunderstood
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1| because the |evel of conplexity is not
2 | understood because maybe there hasn't been
3| enough training for the program manager to
4 | under st and.

11:15:26 5 And | feel confortable in talking
6 | about this because there is a precedent, not a
7| precedent but there's an established practice in
8| the United Kingdomwhere -- it's been there for
9| over twenty years, where the Treasury Depart nent
10 | applies an "optimsmby uplift" to any project,
11 | mayor programthat conmes to their purview for
12 | approval.

11:15:49 13 So this concept of optimsm bias and
14 | strategic msrepresentation in the devel opnent
15 | of the project budgets is so established and so
16 | understood that what they do is they add an
17| optimsmbias uplift and then they go for
18 | approval. So would the project still be
19 | approved if we renoved the optimsm bias from
20 | the estimate and really portrayed the true cost,
21 | would that project still go ahead? Because by
22 | having the right cost you have the right
23 | resources.

11:16:23 24 And so, you know, when we | ook at
25| the -- all the decisions that are nade on a
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1| project, | nmean, they all have financi al
2 | repercussions. So not having the right anount
3| of resources to carry out the project wll
4| create these issues, wll create these causes of
5| delay. But the root cause is at the source.
6| The root cause is that the project was never
7| enabled to achieve its intended objective
8 | because it was never given the right anmount of
9 | resources.

11:16:59 10 KATE McGRANN:  The optim sm bi as
11 | uplift that you speak about, that's applied by
12 | the Treasury Departnent in the U K, do you know
13 | at what point in the life cycle of the project
14 | it's applied? You said it's before it's
15 | approved?

11:17: 12 16 RI CCARDO COSENTI NO  Yeah. It's
17 | basically before it goes to the Treasury
18 | Departnent for funding. So at the investnent
19 | deci si on stage.

11:17:18 20 KATE McGRANN: Ckay. And how is that
21 | approach different than cal culating a
22 | contingency for the budget, for exanple?

11:17:30 23 RI CCARDO COSENTI NO  Good question. A
24 | contingency will still have an optim sm bi as.
25| So, again, in the research what you have --
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1| optimsmbias -- you have to take an outside
2| view. So if you ask the sane individual that is
3| giving you the estimate to al so cal cul ate the
4 | contingency, that individual wll still have the
S| optimsmbias. So you need to take an outside
6| view
11:17:54 7 And in order -- and again this is an
8 | established process. | nean Bent Flyvbjerg and
9| his team have what they call "reference cl ass
10 | forecasting”. And Daniel Kahneman tal ks about
11 | reference class forecasting in his book,
12 | "Thi nking Fast and Sl ow'. \Which basically you
13 | have to eradicate the optim sm bias, and the
14| only way to do it is by taking an outside view
11:18:21 15 So the optimsmbias uplift that's
16 | what it does, it creates an outside view. So
17 | you're no longer relying on the sane individual
18 | that had the optimsm it's a set val ue done for
19 | research that is added, and that creates the
20 | outside view
11:18:37 21 KATE McGRANN: Like a reality check on
22 | the budget basically?
11:18:40 23 RI CCARDO COSENTINO Yes. And it's
24| the HM Treasury G een Book that has the -- it's
25| a whole process for approval articulated in the
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HM Treasury G een Book.

KATE McGRANN:  Looki ng specifically at
sone of the things that took place during the
construction and manufacturing phase on Stage 1
on OGtawa's LRT. | understand that there was
sone changes to the plans for manufacturing the
vehi cl es, changes to the | ocations of the
prototypes that were to be nade, the nunber of
prototypes that were to be nade and the timng
of the validation testing. Wre those changes
reported up to RTG s Board?

Rl CCARDO COSENTI NO  After the fact,
yeah. W were the last one to find out because
clarly Alstomreports to OLRTC, COLRTC report to
RTG So we were nmade aware of them but when the
deci si on was nade.

KATE McGRANN: Is that the kind of
thing that RTG s Board woul d then be asking or
sendi ng questions back down to its
subcontractors, OLRTC and onwards, How is this
going to be managed? W would |i ke a schedul e
update. Please provide assurance that this is
all going to work out?

RI CCARDO COSENTI NO  That's correct,

that's how it would happen. Al so because we had
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1| to report to the I enders so obviously the
2| lenders have a simlar interest.

11:20:03 3 But | think it's inportant to rem nd
4| ourselves that ultimately, you know, the
5| obligation to deliver, the penalty -- or the
6| security package associated with failure to
7| deliver, it's all contained within the OLRTC

11:20:19 8 So at a certain point we can ask the
9| question, we can try to understand and hel p them
10 | mtigate, but they have incentive and rewards.
11| It's all self-contained.

11:20:31 12 So the Board at OLRTC said, Listen, |
13| know that I'mlate. | know the consequences
14| that I'mgoing to suffer so don't m cronmanage
15| what |'m doi ng because I'm-- | know that |'m
16 | going to have a problemand ny problemis
17 | actual ly bigger than yours because | suffer all
18 | the financial consequences.

11:20:58 19 KATE McGRANN:  And you' ve spoken to
20 this alittle bit already but just to ask the
21 | question clearly, what tools or options are
22 | available to RTGto change the direction being
23 | taken by OLRTC, or its subcontractors, if it
24 | disagrees with the approach bei ng taken?

11: 21: 05 25 RI CCARDO COSENTINO It's |limted.
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1] It's limted because, you know, the financi al
2| resources available to RTGare [imted. | think
3| it's limted to the equity that we' ve invested.

11:21:22 4 You can try and have a -- you can ask
5| for the -- to the sharehol ders for nore noney,
6| but ultimately it's a limted anmount of
7 | resources.

11:21:34 8 So we [ ean heavily on and we expect
9| the subcontractors are going to live up to their
10 | obligation. And we have put in place, through
11| the lenders -- with the | enders we put together
12 | the financial penalties and incentives that are
13 | going to drive the behaviours. Beyond that
14| there is |imted things that can be done, unless
15 | nore cash is injected, but that's always
16 | problematic, especially on a no recourse
17| structure.

11:22:08 18 KATE McGRANN:  And explain to ne what
19 | you nmean when you say, nore cash injections are
20 | problematic on a non-recourse structure?

11:22:17 21 RI CCARDO COSENTI NG Well, the
22 | obligation of the special purpose vehicles are
23| limted to the equity invested, right? There is
24 | no recourse upstreamto that.

11:22: 24 25 So if the -- there is no obligation by
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1| any party to continue funding, right? The
2| obligation would cone fromthe parental
3| guarantees. So if you have a parental guarantee
4| the guarantor waps the obligation of the entity
5| that is performng the obligation. There is no
6| guarantee for the equity provider, that's a
7| self-contained box. And then once that equity
8| is expired the entity either goes bankrupt or
9| the sharehol ders decide to put nore noney in,
10 | but there's no obligation to put nore noney in.
11:23:02 11 KATE McGRANN:  In this case the
12 | shareholders did opt to put nore noney in, am!|
13| right?
11:23: 07 14 RI CCARDO COSENTINO No. No, the --
15| OLRTC -- OLRTC -- so the way that cash injection
16 | worked it was through the obligation -- so
17 | OLRTC, through their parent conpany, provided
18 | nore cash, but not RTG
11:23:26 19 | nmean, the parent conpany, the
20 | shareholder, that's where it get's a little
21 | confusing, but technically speaking, legally
22 | speaking the noney cane fromthe guarantor of
23 | OLRTC.
11:23:40 24 KATE McGRANN:  So the pressure that
25| the lenders would apply to RTGis effectively --
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1| flowed down to the subcontractors as well, so
2| you're having the conversations but the paynent
3| stops at a |level bel ow RTG?

11:23:56 4 Rl CCARDO COSENTI NO  Correct.

11:23:56 5 KATE McGRANN: At any point during the
6| project did the Board of RTG form concerns about
7| the approach taken to a systens integration on
8| this project?

11:24:19 9 Rl CCARDO COSENTINO No. To be fair,
10| I don't know that we had that |evel of details
11 | and under st andi ng.

11:24:21 12 KATE McGRANN:  And woul d you have
13 | expected to have that kind of insight if there
14 | were systemintegration issues?

11:24:28 15 Rl CCARDO COSENTI NO  No, because we
16 | rely on the contractor, OLRTC, to manage all
17| those. They are the expert. They are -- they
18 | are the expert and they have the resources to
19 | manage t hat.

11:24:41 20 RTGis a teamof | think a CEQ a CFQ
21| a technical director, a couple of site
22 | inspectors and an accountant. Six, seven
23 | people, that's RTG right? Wile CLRTC is
24 | hundreds of people with hundreds of
25 | subcontractors. And so we woul dn't have the
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1| means to opine on sonething that conpl ex.

11:25:05 2 KATE McGRANN:  Any requirenent to deal
3| with concerns about systens integration raised
4| by the creditors, for exanpl e?

11:25:13 5 Rl CCARDO COSENTI NO  Agai n, the
6| creditors are focused on, we need to get to
7| revenue service, substantial conpletion and then
8 | revenue service because that's when the
9| short-termlenders get paid out. And even the
10 | lenders are fairly protected, right? Because up
11| to the long stop date there are |iquidated
12 | danmages secured by a letter of credit fromthe
13 | contractor.

11:25:39 14 So at a certain point the |enders know
15| that no matter what happens, even if the revenue
16 | service date is mssed, they're still going to
17 | get their interest charges covered. And so does
18 | RTG right? Qur equity returns are, in case of
19 | a delay, are paid by the contractor. So
20 | financially both the | enders and RTG are
21 | protected in case of a delay.

11:26: 09 22 KATE McGRANN: Does RTG becone nore at
23| risk in the event of a potential default or
24 | termnation?

11:26: 15 25 Rl CCARDO COSENTI NO  That's correct.
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KATE McGRANN:  That's when it
becones - -

Rl CCARDO COSENTI NO  Yes.

KATE McGRANN: So has RTG been engaged
at that level? And if so how has that changed
the reaction or the steps taken?

Rl CCARDO COSENTI NO  So obvi ously
there's a notice of default, which we're
di sputing. And I think -- yeah -- again, wthin
the nmeans that we have available we're trying to
be nore informed and work col | aborative with the
City and the contractor to try and resolve the
| ssues.

That's -- even a disputed event of
default, Iike we have now, it focuses our
attention as a Board, and as a sharehol der.

But, again it's limted -- you know, it's
limted nmechani smthat we can inplenent.
Utimately the obligation -- again, there's a
security -- the sane way we have a security
package fromthe contractor during the
constructi on phase, we have a security package
fromthe mai ntenance contractor during the

mai nt enance phase, right?

| nmean, these structures are designed
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1] sothat if there's a default, the project
2 | conpany, so RTG can step into the mai ntenance
3| contractor's shoes and performthe obligation,
4| using the letter of credit and the parental
5| guarantee as sources of funds. Because
6| obviously RTG has limted -- RTG and the
7| sharehol der, SPVS, has limted resources.
8| There's the equity, which by the way has been
9| used to -- as a source of funds during the
10 | project, so the equity is already injected. So
11 | the anount of cash available is [imted. So
12 | that's why you have a security package fromthe
13| maintainer. So RTG has the ability to step into
14 | that. |f RTG doesn't step into that then the
15| lenders step in.

11:28:29 16 KATE McGRANN: Do you have a view of
17 | the effectiveness of the ml| estone paynents as
18 | incentives to conplete this project on tine, on
19 | budget, anything |like that?

11:28:36 20 Rl CCARDO COSENTI NGO  Yes. | do have a
21| view. The mlestone paynents were designed to
22 | reduce the cost of capital. Because if you have
23 | mlestone paynents that neans there is cash
24| coming in and there's |l ess need to borrow t hat
25| cash. And obviously the Gty can borrow at a

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission

Riccardo Cosentino on 5/13/2022 112
1| lower rate than the private sector.

11:29:03 2 So by having those injections during
3| the project you' re reducing the overall cost of
4| the project. And so that was -- that is the
5| intent of those m |l estones.

11:29:16 6 KATE McGRANN: I n terns of delays on
7| this project and how they may have inpacted the
8| outcone, fromwhere you're sitting as a nenber
9| of RTGs Board, do you have a view of which --
10 | of how those affected the outcone?

11:29:30 11 Rl CCARDO COSENTING: | nean, the --
12 | obviously the sinkhole, the sinkhole was
13 | sonething that happened that was probably
14 | unexpected. It was unexpected so that
15| contributed to the delay. That contri buted
16 | to -- again, this is froma briefing that | was
17 | getting as a Board nenber. And from ny
18 | understanding being a civil engineer, and having
19 | worked on construction projects early in ny
20 | career, carrying out work out of sequence
21 | created further delays, soured the environnent,
22 | further, made things nore conplicated.

11:30:12 23 So, yeah, unexpected events certainly
24| didn't help. There were other -- there were
25| other factors, maybe not to the nagnitude of a
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1| sinkhole, that contributed to small del ays.
2| But, again, it's death by a thousand cuts. |
3| think the sinkhole is just what precipitated
4| everything, but there were other things. You
5| know, there are clains still ongoing about the
6| supply of the Ash wood and the fare gate. And
7| those are not unexpected in a project of this
8 | size and conplexity, but the sinkhole really
9| affected everything.

11:30: 55 10 KATE McGRANN: As you're -- as the
11 | project noved through the testing and
12 | conmm ssi oni ng phase towards substanti al
13 | conpletion, what kind of reports was the RTG
14 | Board getting about the readi ness of the system
15| for trial running and revenue service
16 | availability?

11:31:16 17 RI CCARDO COSENTINO | don't recall in
18 | specific, but nost likely at that stage we were
19 | still getting just quarterly reports. | think
20 | we probably did see sone optimsmin sone of the
21 | reports that we were getting. But again, we
22 | would just take them at face value, right? |If
23 | the expert that is the contractor, OLRTC, says
24| that this is what they're going to do, they've
25| done their due diligence, they've done nore due
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1| diligence than we can ever do as RTGwith the
2] limted resources as a Board.

11:31:50 3 And as | said, we relied heavily on
4| the contracted incentives and penalties within
5| the OLRTC contract to get confortable that they
6| would do whatever it took to get to revenue
7| service in a safe manner.

11:32:12 8 And if they said that was the plan, we
9| would probably not challenge it.

11:32:21 10 KATE McGRANN:  To your know edge, did
11 | the level of engagenent of RTG or its Board
12 | change after the first substantial conpletion
13 | subm ssion was rejected?
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RI CCARDO COSENTI NO  So the |evel of
engagenent changes insofar that we had to
provide nore information to the | enders and
to -- so by doing that obviously to ourselves as
well. But it was nore a matter of understanding
what the plan was.

Again, this is where they -- when |
said the alignnent of the |lenders -- the
I nterest of alignnment between the | enders and
the City are generally in the sane direction,
but not perfect.

So the | enders are | ooking for

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission

Riccardo Cosentino on 5/13/2022 115
1| conpletion by the |enders' |long stop date. So
2| the lenders are not -- and so does RTG by the
3| way. So we're not concerned about revenue
4| service. W are concerned about the | enders’
5| long stop date or the contract |ong stop date.
11:33:15 6 So there's -- for us it was nore,
7| Ckay, | know you're not going to neet revenue
8 | service but are you going to be able to neet
9| revenue service before the I enders' |ong stop
10 | date? And that's what we focused on. Wi ch
11 | obviously it's a different |evel of scrutiny
12| than the Gty, whose interest is to reach
13 | revenue service. So obviously we would react to
14| the CGty's thirst for know edge and data to
15| obviously mtigate -- manage that relation. But
16 | for us it was nore |like, can we neet the revenue
17| service date by the | enders' |ong stop date?
11:33:57 18 KATE McGRANN: And how did that play
19 | out?
11:34:11 20 Rl CCARDO COSENTI NGO Wel I, if |
21 | renmenber correctly, | think we mssed that. And
22 | | think that's where our role is to nmanage the
23 | lenders and talk to the lenders. And that's why
24| we started having nore direct interaction with
25| the lenders to nake sure that they had an
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1 | under st andi ng.

11:34:21 2 You know, a lender's long stop date is
3| there to protect themso that they can step in
4| and renedy. But ultimately they don't want to
S| doit, right? 1 nean, they're bankers and
6| not -- they would have to go out and hire
7| another contractor, right?

11:34:36 8 So if we can't denonstrate to them
9| that the contractor is not going to abandon the
10 | project, that the contractor is still going to
11 | pay |iqui dated danages so they get their
12 | interest charges. The |enders have a tendency
13| to say, Ckay, | see you have this under control.
14 | ' mnervous but you're still paying ny interest.
15| | know you're a reputable contractor. | know
16 | you're going to finish the job. | wll give you
17 | latitude.

11:35:03 18 And that's what RTG did quite well, is
19 | keeping the | enders infornmed and abreast so that
20 | they becane a partner in a very difficult
21 | situation and they were not threatening to
22 | termnate or step in. That threat was never
23 | made and there was an understandi ng that --
24 | because they could see an end, even though it
25| was not by the |lenders' |ong stop date, they

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission

Riccardo Cosentino on 5/13/2022 117
1] could see that significant progress was being
2 | made every nont h.

11:35:32 3 KATE McGRANN:  And when you tal k about
4 | the managenent or the interaction with the
5| lenders that RTGis having, at this point in
6| tinme it also includes the Gty, is that right?

11:35:42 7 Rl CCARDO COSENTINO  Yes. At a
8| certain point the Gty assuned the long term
9| bonding indenture. So |I specifically renmenber
10 | one neeting at the MSF where it was | enders and
11| the Gty showed up, | think it was shortly after
12 | assum ng the long term| oan.

11:36: 00 13 KATE McGRANN:  And were they exerting
14 | any pressure that was out of step with what the
15| other lenders were doing as the |ong stop date
16 | is mssed and the project continues to progress?

11:36: 11 17 Rl CCARDO COSENTI NO.  Yeah. Look, |
18 | specifically renmenber that |ender's neeting at
19 | the maintenance facility, which | attended. |
20 | didn't attend many but | attended that one
21 | because obviously things were difficult.

11:36:29 22 And, yeah, the short-term| enders had
23 | a constructive approach and they wanted to
24 | understand what was happening. Wuld we get
25| there? But the GCty, as a long term | ender,
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1| behaved as the City.

11:36:41 2 So, again, if they were a true | ender
3| they would have had the sane stance. So they
4 | shouldn't have cared about the revenue service
5| because as a long-term | ender you care about the
6| long stop date. But they cane to the neeting
7| wth the | enders and behaved as the client,
8 | which nmade everything quite difficult. Because
9| obviously we have established relation with the
10 | lenders, they are our corporate bankers, they
11 | support us on nmany ot her projects and they want
12 | woul d be constructive and hel pful. And they
13| felt that the City's behavi our was not
14 | constructive or helpful as a lender. It was
15| tense, it was a very intense neeting.

11:37:25 16 KATE McGRANN:  What was the outcone of
17 | that neeting?

11:37:30 18 RI CCARDO COSENTINO It was nore of a
19| site tour, it was nore of a discussion. It was
20 | just for the short-termlenders to get an
21 | understandi ng where are we. They are concerned.
22 | |s the contractor going to walk away? Do | have
23| to step in? They don't want to do it but they
24 will doit. So they just want to get their
25 | reassurances that they can still rely on the
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1] contractor to finish the project. So I think
2| the short-term | ender got that confort and they
3| never -- the proof is they never stepped, they
4| never exercised their step-in rights.

11:38:04 5 KATE McGRANN: Before | nove on,
6| Emly, do you have any follow up questions you
7| want to ask?

11:38:14 8 EMLY YOUNG | don't think so, thank
9| you.

11:38:17 10 KATE McGRANN:  Once the project noves
11| into the trial running phase what |evel of
12 | information and how frequently is the RTG Board
13 | bei ng updated on the progress through trial
14 | runni ng?

11:38:26 15 RI CCARDO COSENTINO | believe at this
16 | point we're getting -- we're basically | ooped
17| into the correspondence. So for many years we
18 | tried to keep the separation between the | egal
19| entities in order to maintain legal rights and
20 | privacy and privil ege.

11:38:47 21 | think at this point, during trial
22 | running, | think we -- the project director or
23 | the CEO s of RTG and the project director, they
24 | created one distribution list so that we're
25| getting the sane briefing that the OLRTC Board
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gets and the RTM Board gets.

So | don't recall specifically what |
was getting but | was getting significantly nore
I nformation during that period on how things
wer e goi ng.

| wouldn't be getting -- you know, |
woul dn't be getting everything that the CEO
woul d be getting, but | would be getting a high
| evel summary throughout -- maybe even on a
daily basis as they were going through, or maybe
every couple of days we woul d say, okay --
especially went things wong, we mssed the
date, and we woul d be notified.

| think that's the general approach.
If things go according to plan we don't need to
know. W need to be briefed when things don't
go according to plan.

KATE McGRANN:  Were you aware that
there were changes to the requirenents of trial
running that were put into effect during the
trial running period?

Rl CCARDO COSENTI NO  Yes.

KATE McGRANN:  And what ki nd of
I nformati on was provided to the Board about what

was happeni ng there?
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11:40: 03 1 RI CCARDO COSENTINO | don't recall
2| the specific. | do recall being notified that
3| they were going to nmake changes because it was
4| getting difficult to achieve sone of the
5| metrics, and again |'musing these words
6| | oosely.

11:40:19 7 So we were just notified that, you
8| know, we're going to try and work with the Cty
9| tofind a way to get there in a safe way. Qur
10 | concern was always safety. Watever you do it
11| has to be jointly agreed by all parties. And
12| this was the instruction to the CEQ needs to be
13 | agreenent by all the parties and we still need
14| to follow all the processes. But before the
15| parties feel that changi ng sone of the
16 | paraneters is the right thing to do, we trust
17| them

11:41: 00 18 KATE McGRANN:  Did you have an
19 | understanding that -- let ne ask a coupl e of
20 | questions actually. The Board's direction to
21| the CEOis that it has to be safe and agreed to
22 | by the parties?

11:41: 09 23 RI CCARDO COSENTI NO.  Correct.

11:41:10 24 KATE McGRANN:  Any ot her directions
25| given by the Board to the CEO about changes to
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1| the trial running requirenents?

11:41:19 2 Rl CCARDO COSENTINO.  No. | don't
3| think it was direct direction to the CEQ |
4| think the way we have nmanaged and | ed the
5| project, | think that was inplied. | think
6| everything the way -- we always gave this
7| managenent team |l atitude, there was a del egation
8| of authority.

11:41:37 9 But given the critical point of the
10 | project, given the critical tinme and the
11 | conplexity and the parties involved, we m ght
12 | have given or hinted to the CEOthat there is a
13| little nore latitude. And that's why we said,
14| As long as all the parties are in agreenent, as
15| long as the client is in agreenent and there's
16 | general sign-off and it's safe, and the team
17| feels its safe, we'll support you.

11:42: 04 18 Because we didn't want to be an
19 | inpedinent to the process, even though we are
20 | the Board of the entity that is contractually
21| linked to the client. W also were keenly aware
22 | that OLRTC was doing all the work and OLRTC was,
23 | you know, noving things forward. So we didn't
24 | want to be inpedinent to achieve -- like | said,
25| we were a small team far renoved and so we
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pl aced a high degree of trust onto the team

KATE McGRANN:  And in terns of the
notivation to give nore |atitude on this, what
woul d t hat have been?

Rl CCARDO COSENTI NO W knew t hat
there was -- a lot of the parties involved,
especially OLRTC and the City wanted to reach
revenue service availability. It's not a
secret, you know, revenue service availability
for the OLRTC neans there's a paynent. So
that's when the |iqui dated danmages stop because
the short-term | enders are taken out. And for
the City they can do what they have to do to get
to service. So we knew that the City wanted to
get that too.

KATE McGRANN:  So there was an
under standi ng that the requirenents -- there was
trouble neeting the requirenents as they were
set at the outset of the project?

Rl CCARDO COSENTI NO  Yes. Yes, we
were aware. W were aware there were
chal | enges, we were aware -- as | said, when we
woul d m ss the day during trial running they
woul d be notified.

Again, it was nore notification
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1| because what am | going to do as a Board nenber?
2| | have to put the trust -- and ny | eadership --
3| there's enough checks and bal ances in the system
4| that | -- you know, let nme know, but |'m not
5| going to intervene. |'mnot a system engi neer.
6| 1've never done trial running. 1've never put a
7| systeminto service.

11:44:21 8 So what | have to make sure is that
9| everything is safe.

11:44:24 10 | nmean, we were -- you know, it was
11| a -- it's a fine balance right. | think we also
12 | want RTMto be involved. Because ultimately,

13 | fromthe RTG standpoint, safety first, but

14 | safety aside, you know, we were keenly aware

15 | that whatever happened -- if anything was -- you
16 | know, any conprom ses that were nmade during that
17 | phase woul d have been absorbed by RTM

11:44:58 18 Again, we, as RTG drop down. Qur nain
19| concernis, is RTMin the roon? |s RTM aware of
20 | what's happeni ng? Because ultimately whatever
21 | decision is made nowit will have repercussion
22| for RTM But if RTMis in the roomand is aware
23 | of what is happening then | think we're
24 | confortable. And | think they were in the room

11:45:21 25 KATE McGRANN:  So on that front,
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recogni zi ng that whatever conprom ses are nade
are going to be caught by RTM the repercussions
will and on them is that right?

Rl CCARDO COSENTINO  Yes. It's a
bl anket, right. |If you nmake conprom ses, if you
nove one side sonething is going to have to
gi ve.

KATE McGRANN:  So what informati on was
bei ng received or sought by the RTG Board about
RTMs ability to absorb the inplications of
t hose conprom ses.

RI CCARDO COSENTINO | don't recall.
Again, it's a fast-paced environnent. So the
question we were asking is, is RTMin the roonf
And as long as they're there they're the best
one to police what's happening.

KATE McGRANN:  So if RTMis agreeing
to what's happening the Board is effectively
trusting their judgnent and not | ooking behind
it?

RI CCARDO COSENTI NO  Yeah. Because
t hey have the obligation, right? The
contractual obligations are with them we have
flowed themdown. So | think contractually,

like if we put a contractual hat on, | want to
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1| make sure that RTM doesn't cone back and claim
2| against RTG for not -- for not providing the
3| systemas we committed in the drop down
4| contract. So having RTMin the roommtigated
5| that risk.

11:46:51 6 KATE McGRANN:  And in terns of other
7| entities that RTGis responsible for interfacing
8| with, | take it the short-term| enders don't
9| really care one way or another what happens once
10 | you get into operations because they've been
11 | taken out, is that right?

11:47:05 12 RI CCARDO COSENTI NO  Yeah.

11:47:05 13 KATE McGRANN: So the party that
14 | you're really dealing wwth as owner, as | ender,
15| is the CGty?

11:47:12 16 Rl CCARDO COSENTI NO  Yeah.

11:47: 13 17 KATE McGRANN:  \What ki nd of
18 | interactions is RTG having with the Cty as the
19 | trial running period draws to a close and all
20 | these conprom ses are about to land on it as
21 | operator and RTM as nmi nt ai ner?

11:47:26 22 RI CCARDO COSENTI NG | nean, RTG
23 | through our CEOQ Peter Lauch, he was the point
24 | person in the relation with the City as an owner
25| and as a lender. So Peter was basically
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1| co-ordinating all of the interaction with the
2| Cty. He was the point person and was the
3| ultinmate person responsible for interacting with
4|1 the CGty. Wich at that point was, you know,
5| Manconi, Kanellakos, the mayor at tines. So we
6 | del egated, the Board delegated the authority to
7| Peter to make that happen.

11:48:13 8 KATE McGRANN:  And what about the
9| negotiation of the termsheet that was put in
10 | place as part of the revenue service
11 | availability achi evenent?

11:48:35 12 Rl CCARDO COSENTI NO  So we del egat ed
13| that to Peter and the managenent team and -- |
14| can't renenber. | have to -- if RTG signed
15| that -- we either delegated authority to Peter
16 | to sign it or it mght even have to be the Board
17| signing it. Sonetinmes certain things get signed
18 | but again it's -- you know, the actual
19 | negoti ation of the docunent would have fell on
20| to the CEO

11:48:45 21 KATE McGRANN:  And did you forma view
22 | of what the inplications of that term sheet
23 | would be for RTM?

11:48: 54 24 Rl CCARDO COSENTI NO  Yes. But
25 | ultimately |I felt that nmy -- our obligation was
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1| dropped down to RTM So ultimately if they were
2| confortable with that then | was going to be
3| confortable with it, because ultimately they
4| were going to be the ones to live with it.

11:49:19 5 KATE McGRANN: But what was your view
6| of what the inplications of the termsheet woul d
7| be for RTM?

11:49:20 8 Rl CCARDO COSENTI NGO Wel |, you know,
9| my expectation is it was going to be
10 | chall enging. Everything had been done,

11 | everything had been squeezed. Since the

12 | sinkhol e everything was accel erated. Not

13 | accelerated but, you know, how the sequencing
14 | works, there were challenges in neeting of sone
15| of the trial running requirenents.

11:49:48 16 | think at a high level it never felt
17| confortable. | couldn't point -- I'mnot an
18 | expert. I'mnot in the details, but the broader
19 | picture was never a confortable picture.

11:50: 02 20 KATE McGRANN:  And |I'm | ooking at the
21 | anmount of tine we have left, sorry, to nake the
22 | post of it.

11:50: 07 23 Based on what you knew about the
24 | status of everything we've been discussing
25 | heading into revenue service, were any of the
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1| issues encountered by way of breakdowns, in
2 | advance of the derailnents, a big surprise to
3| the Board, as far as you know?

11:50:22 4 RI CCARDO COSENTI NO  Yeah. The
5| derailnents, yeah, they weren't catastrophic but
6| it's a big event. So we didn't think -- yeah,
7] it was a surprise.

11:50:37 8 KATE McGRANN:  But | eave the
9| derailnments aside for a second, we'll tal k about
10 | those.

11:50:45 11 But the issues that appear before the
12 | derail nents?

11:50:48 13 Rl CCARDO COSENTI NO  Again, froma
14 | pl ace of ignorance, not being a super technical
15 | expert but having a little bit of know edge,
16 | it's not conpletely surprising, given what |
17 | know about the project and given what | know the
18 | processes have been leading up to the
19 | mai ntenance period. | nean, it's not surprising
20 | that we had issues.

11:51:10 21 KATE McGRANN:  And then can you speak
22 | to what the Board's involvenent was in terns of
23 | addressing the derail nents?

11:51:18 24 Rl CCARDO COSENTI NO  Again we tried to
25| provide as nuch resources to the team Again,
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1| you know, our expectation was that RTM woul d
2| have the obligation to fix that.

11:51:33 3 Qobviously there's sone affiliation
4| wth these entities so we instructed the
5 | managenent teamto be as supportive and
6| coll aborative as possible. Even though they are
7| contractual relation we made sure that Peter and
8 | the other nenbers of RTG were going to be as
9| co-operative as possible and as supportive as
10 | possible to RTMto address the deficiencies and
11| to work with Al stom

11:52: 08 12 KATE McGRANN:  Can you speak to the
13 | nature of the relationship between RTG and the
14| City, as you understood it fromyour position as
15| a Board nenber, and how it may have changed?

11:52:19 16 RI CCARDO COSENTI NO  Yeah. | nean,
17| again it's -- we tal ked about how t he P3,
18 | structure works. W are the contracting entity.
19| W are the interface between the Gty and the
20 | contractors.

11:52:40 21 In the early years, and to be honest
22 | even in the later years during the construction
23 | period, we tried to be the arbiter between the
241 City and the contractor. Because the Cty has
25 | expectations, we have dropped down all the
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1| expectations to the contractor, and we're trying
2| to bridge that gap that could be in terns of
3| expectation for both parties.

11:53: 00 4 Even the clains, when the contractor
5| has clains they're always submtted to the Cty
6 | under the equivalent project relief regine. So
7| even though it mght say it is an RTG claim but
8 | when you look RTGis just forwarding the claim
9| fromthe contractor to the Gty, under the
10 | understanding with the contractor that RTG wi | |
11 | only pay when paid. So RTG doesn't actually
12 | have an obligation to conpensate the contractor
13| for a claim So, you know, it is a bridging
14 | rel ation.

11:53:36 15 For all the years, speaking to Antonio
16 | first and then Peter Lauch after, they managed
17| the best they could. And eventually the
18 | frustration started com ng through about the
19 | fact that RTGwas -- every tinme there was an
20 | issue RTG would just turn around to the
21 | subcontractors. And the GCty's expectation was,
22 | \Well, you're the contracting entity. Wat are
23 | you doing about it? And it was, yeah, but we
24 | have dropped all this down.

11:54:02 25 And, by the way, they knew that
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1| because they had access to all of the drop down
2| agreenent at bid stage and even at financi al
3| close, so the relationship was not unknown.

41 It's very common in a P3. And there's been
5| hundreds of P3s done in Canada and thousands
6| worldw de.

11:54:19 7 So that soured. And, you know,
8| there's frustration that sonetines it felt that
9| the City had their hands tied behind their back
10| in their relations with us or OLRTC. And that's
11 | what soured the relationship because they felt
12 | they just couldn't intervene. They weren't
13 | getting the intervention that they were seeking
14 | from RTG They weren't getting the intervention
15| they were expecting fromthe lenders. | think
16 | |' m specul ati ng because | was not at the Cty,
17| but | assunme that they were expecting the
18 | | enders to maybe exert nore pressure, and that's
19 | why the reason they did that.

11:55:17 20 Does that address the question?

11:55:19 21 KATE McGRANN: | think that that
22 | addresses the question.

11:55:22 23 To the extent that you can answer this
24 | question, did you have a view on whether the
25| termsheet that was signed in August of 2019 set
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1| the systemup for a successful |aunch?

11:55:43 2 Rl CCARDO COSENTINO: | woul d be
3| speculating but I will speculate. | think there
4| was optimsmbias in that too. Could it have
5| worked? Yes, but it didn't.

11:56: 04 6 KATE McGRANN: Where was the optimsm

7| kind of landing in that? Were was the hope
8| that this would work out and where did it fail?

11:56:12 9 Rl CCARDO COSENTINO | think we went
10 | from15 to 13 vehicles, right? And that 15 was
11| there for years. So clearly sonebody at sone
12 | point sat down and did a bit of an anal ysis and
13| realized that 15 vehicles is what was needed to
14 | be successful .

11:56:37 15 And further analysis was done to see
16 | how do we mitigate -- we need to get to revenue
17| service. Wat can we do in a safe manner and
18 | what can give in order to get there? And
19 | obviously with optimsmbias you try and figure
20 | out a workable solution that doesn't -- and you
21 | take risks.

11:56: 54 22 Clearly it's just math. You go from
23| 15 to 13 you autonmatically increase the risk.

241 |Is it now becom ng an unmanageable risk? It's
25 | debatable. [It's within conplexity here.
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11:57:10 1 Wth all of these decisions -- once
2| you start deviating froman initial plan you're
3 | making conprom ses. So you take -- and that's
4| why -- | had the discussion earlier about you're
5| dealing with a conplex system There are nmany
6| noving parts. So now you have a need to put the
7| systeminto service, and you got those
8| pressures. So who is best positioned to nmake
9| those decisions? Wo is best positioned to nake
10 | those trade-offs?
11:57:44 11 And ultimately, | think even in this
12 | scenario, | would conclude that the client is
13 | always in the best position to nmake these
14 | deci si ons because they have the holistic view,
15| right?
11:57:58 16 However, now you are constrained by a
17 | contract that was devel oped five years ago that
18 | didn't really envision these situations. So the
19 | P3 contract is really rigid. 1It's not really
20 | well suited to deal with conplexity, because in
21 | a P3 contract you need to specify all the
22 | events, you need to articulate all of the events
23 | that are potentially going to happen so that
24 | sonebody can price it in a lunp sumprice, lunp
25| sum turn key price.
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11:58:28 1 And when these inevitably -- it's

2| absurd to think that when 8 out of 10 projects

3| are late that this project is not going to

4 | encounter the sanme issue. They m ght not be the
5| sane issue that another project encountered but
6| there will be a set of issues.

11:58:46 7 So in order to deal wth conplexity
8 | you need to be able to adapt, you need to be
9| able to inplenent. So you need to have the
10 | resources to do that. So that -- was that
11 | enough funding? It's not just funding for the
12 | contract when it's signed, but is there enough
13 | funding avail able to manage these unexpected
14 | events.

11:59: 04 15 And obviously the Gty had articul at ed
16 | that in their mnd everything had been passed to
17| the private sector. So, no, we don't need
18 | additional funding because everything has been
19 | transferred, all the risk has been transferred
20 | and the private sector will deal with it.

11:59:19 21 At a certain point the private sector
22 | dealt with it but not the satisfaction of the
23| Cty, but ultimately the Gty had passed that
24 | obligation on.

11:59:27 25 So for the private sector, for us, as
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1| long as we conplete the project we have net our
2| obligation, but that's when the political
3| pressure conmes in because the politicians don't
4| want the conpleted project, they want the
5| conpleted project at a specific date in tine.

11:59:42 6 Sois it really true that the private
7| sector is better able to nmanage that situation?
8 | No. Because we don't control the politicians.
9| W just have a contract that says, finish the
10 | project on a certain date and if you don't there
11| will be liquidated damages. But we made a
12 | commercial trade-off between paying the
13 | liquidated damages and finishing late, which is
14 | within our right. But that creates a |ot of
15| tension in the Gty because the user wants the
16 | system

12:00: 09 17 So the Gty wanted to have the risk
18 | transfer but also the flexibility of directly
19 | managi ng the contract and telling -- and naking
20 | sure that the project was finished when they
21| wanted it to be finished, w thout additional
22 | cost. Because in their mnd the risk had
23 | conpletely been transferred so there was no need
24 | to additional costs.

12:00:31 25 And, again, when you're dealing with a
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1| conplex project like this, you need to be ready
2| to deal wth unforeseen consequences and you
3| need to be ready to manage that for a
4 | col |l aborative approach.

12:00:50 5 KATE McGRANN: Em |y, do you have any
6| foll owup questions on anything we have
7 | discussed?

12:00:55 8 EM LY YOUNG No.

12:01: 07 9 KATE McGRANN: |'ve said this already,
10 | but the Commi ssion's been asked to investigate
11| the commercial and technical circunstances that
12| led to the breakdowns and derail nents on Stage 1
13| of Otawa's Light Rail Transit project. Are
14 | there any topics or areas that we haven't
15 | discussed this norning that you think the
16 | Conmm ssion should be |ooking at as part of that
17 | investigation?

12:01:12 18 RI CCARDO COSENTINO So to ne is --
19 | yeah, | think it's as | nentioned, root causes.
20 It's inportant that there's an understandi ng of
21 | what are the root causes? And are project
22 | sponsors ready and capabl e of delivering ngjor
23 | prograns of this conplexity? And | think in ny
24 | anal ogy about the plane, you know, just because
25| you are able to pilot a propeller plane does
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1| that nmake you ready to pilot a fighter jet?
12:01:56 2 And | think, you know, again, | have
3| to draw parallel to the best practices in the
4| United Kingdom where every program nmanager -- SO
5| if you are delivering a nmajor programthat
6| receives HM Treasury fundi ng, you need to have
7| gone through a two-year programcalled "The
8 | Mjor Project Leadership Acadeny”, and this has
9 | been going on for many, many years, probably
10 | twelve, fifteen years.
12:02:27 11 And there's an understandi ng that
12 | major prograns requires a different |evel of
13| training. And the |eaders of major prograns are
14 | trained to manage that. And | don't think that
15| level of understand exist in the Province of
16 | Ontario or even Canada, where a nmajor programis
17 | viewed the sane as any other program So if you
18 | can deliver an infrastructure project of
19| $200 mllion, $300 million then all you have to
20| do is scale it up. You increase the resources
21 | and you're capable of delivering, when in
22 | reality it is a conpletely different beast.
12: 03:10 23 And | think starting -- there's a
24 | concept in the United Kingdom called "capable
25| owner", and there's been a | ot of enphasis over
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1| the last ten years about having capabl e owners.
2 | Wiich doesn't nean that we have i nconpetent
3| owners, it just neans these are not norma
4| projects. They're major prograns and they are
5| conpletely different. And | think starting to
6 | understand that and preparing the people
7| involved in those prograns will go a |long way to
8| help renove conplexity or dealing with
9| conplexity and renovi ng sone of the root causes.
12:03:54 10 KATE MCGRANN:  And | think that you've
11 | answered this question but I'll ask it and if
12 | there's anything you want to add |l et nme know.
13 | The Commi ssion has been asked to make
14 | recommendations to try to prevent issues |ike
15| this from happeni ng going forward, any specific
16 | recommendati on or areas of recommendati ons,
17 | beyond what you' ve already shared, that you
18 | woul d suggest be considered in that work?
12:04:11 19 RI CCARDO COSENTINO No. | think I've
20 | tal ked about -- | tal ked about the best
21 | practice -- you know, |ooking at the best
22 | practices fromthe United Kingdonis
23 | jurisdiction, |ooking at the best practices
24 | there, that's what | would recomrend.
12:04:32 25 KATE McGRANN:  And |'Il ask your
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counsel if she has any foll ow up questions she
wants to ask.

JESSE WRI GHT: No, no ot her questions
for me.

KATE McGRANN:  That brings our
questions for today to a close and we can go off
the record.

-- Conmpleted at 12:04 p. m
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 01  ---  Upon commencing at 9:00 a.m.

 02            RICCARDO COSENTINO:  AFFIRMED.

 03            KATE McGRANN:  The good morning,

 04  Mr. Cosentino, I'm Kate McGrann, and one of the

 05  colead counsel for the Ottawa Light Rail Transit

 06  Public Inquiry, joined this morning by my

 07  colleague, Emily Young, she's a member of the

 08  Commission's counsel team.

 09            The purpose of today's interview is to

 10  obtain your evidence, under oath or solemn

 11  declaration, for use at the Commission's public

 12  hearings.  This will be a collaborative

 13  interview such that my cocounsel may intervene

 14  to ask certain questions.  If time permits your

 15  counsel may also ask follow-up questions at the

 16  end of this interview.

 17            This interview is being transcribed

 18  and the Commission intends to enter this

 19  transcript into evidence at the Commission's

 20  public hearing either at the hearing or by way

 21  of procedural order before the hearing is

 22  commenced.

 23            The transcript will be posted to the

 24  Commission's public website, along with any

 25  corrections made to it, after it is entered into
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 01  evidence.  The transcript, along with any

 02  corrections later made to it, will be shared

 03  with the Commission's participants and their

 04  counsel on a confidential basis before being

 05  entered into evidence.

 06            You will be given the opportunity to

 07  review your transcript and correct any typos or

 08  other errors before the transcript is shared

 09  with the participants or entered into evidence.

 10  Any nontypographical corrections made will be

 11  appended to the transcript.

 12            Pursuant to section 33(6) of the

 13  Public Inquiry Act 2009, a witness at an inquiry

 14  shall be deemed to have objected to answer any

 15  question asked him or her upon the ground that

 16  his or her answer may tend to incriminate the

 17  witness, or may tend to establish his or her

 18  liability to civil proceedings at the instance

 19  of the Crown, or of any person.  And no answer

 20  given by a witness at an inquiry shall be used

 21  or be receivable in evidence against him or her

 22  in any trial or other proceeding against him or

 23  her, thereafter taking place, other than a

 24  prosecution for perjury in giving such evidence.

 25            As required by section 33(7) of that
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 01  Act you are hereby advised that you have the

 02  right to object to answer any question under

 03  section 5 of the Canada Evidence Act.

 04            We will pause for a break around

 05  10:30, but if at any point you need a break

 06  during our discussion this morning please just

 07  let us know and we will pause the recording.

 08            RICCARDO COSENTINO:  Thank you.

 09            KATE McGRANN:  Would you please

 10  provide us with a brief description of your

 11  professional experience as it related to the

 12  work that you did on Stage 1 of Ottawa's Light

 13  Rail Transit system?

 14            RICCARDO COSENTINO:   So, I'm a civil

 15  engineer.  I graduated from a U.K. university.

 16  I worked in my early career as a construction

 17  professional.

 18            I then pursued a Master in Business

 19  Administration, which led me to work for the

 20  Ontario government at Infrastructure Ontario

 21  doing procurement of major infrastructure

 22  programs for the Ontario government for about

 23  three and a half years.

 24            I then joined SNC Lavalin in 2010

 25  where I was responsible for major pursuits on --
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 01  public-private partnership pursuits.  That's

 02  where I started working on the OLRT pursuit back

 03  in 2011 and then -- for a brief period of time.

 04  And then in 2012 part time as a bid director.

 05            I have been working as a professional

 06  with SNC Lavalin since then.  I pursued probably

 07  25 major public-private partnerships across

 08  Canada.  I was successful in securing five major

 09  projects, and wherever is the financing as well

 10  as overseeing these investments.  So I'm

 11  currently still a Board member of Rideau Transit

 12  Group following my role as a bid director for

 13  the consortium back in 2012.

 14            KATE McGRANN:  And during the time

 15  that you were working in Infrastructure Ontario

 16  what roles did you fill there?

 17            RICCARDO COSENTINO:  I started as a

 18  project co-ordinator and then I was promoted to

 19  project manager.  And I worked on two major

 20  transactions.  I work on the Ontario Highway

 21  Service Centre transaction when the Ministry of

 22  Transportation renewed the 23 -- well, they're

 23  now known as the ONroute service stations.

 24            And then I worked on the first civil

 25  project for Infrastructure Ontario -- for the
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 01  Province of Ontario under the AFP model, which

 02  was the Windsor-Essex Parkway, where I basically

 03  took the transaction from Cabinet submission to

 04  the preferred proponent stage, at which point I

 05  left Infrastructure Ontario and joined SNC

 06  Lavalin.

 07            KATE McGRANN:  And did you have any

 08  particular area of focus when you were working

 09  at Infrastructure Ontario, for example,

 10  technical aspects or financial aspects of a

 11  project?

 12            RICCARDO COSENTINO:  So my role was

 13  Project Manager so I was responsible for the

 14  overall procurement, obviously under the

 15  stewardship of the Vice President and Senior

 16  Vice President.  So I wasn't directly involved

 17  with the financing component but I was project

 18  managing the team -- a multi-disciplinary team

 19  to bring the entire transaction to bear, and

 20  also working with our client at the time, which

 21  was the Ministry of Transportation.

 22            KATE McGRANN:  And prior to Stage 1 of

 23  Ottawa's Light Rail Transit system, did you have

 24  any prior rail experience?

 25            RICCARDO COSENTINO:  Well, I started

�0009

 01  my career as a construction professional on the

 02  railway in the United Kingdom.  I had two major

 03  roles, I worked in a project called the West

 04  Coast Main Line modernization, where my role was

 05  to -- on a particular station was to extend the

 06  platforms in order to allow the passage of high

 07  speed trains.

 08            I also worked on an area maintenance

 09  contract in East Anglia where we were

 10  responsible for maintaining all of the

 11  structures on the railway in a particular region

 12  of the United Kingdom.

 13            I also had -- once I left -- during my

 14  time at Balfour Beatty I was overseeing an

 15  electrification project in -- the commercial

 16  aspect of electrification project in Greece from

 17  an implementation standpoint, from a risk

 18  management standpoint"".

 19            KATE McGRANN:  And then you walked us,

 20  at a high level, through your involvement in

 21  Stage 1 of the LRT.  Can you just give us a bit

 22  more detail about which roles you fulfilled

 23  during which period of time?

 24            RICCARDO COSENTINO:  So I started

 25  pre -- what we call the "request for
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 01  qualification", I was part of the team that

 02  worked to assemble the -- what is now known as

 03  the "Rideau Transit Group" consortium at the

 04  time.

 05            I participated at the beginning in the

 06  request for qualification, but half way through

 07  their request for qualification I was -- another

 08  project I was working on was reaching a critical

 09  stage, it was the Highway 407 bid.

 10            So I departed the project during the

 11  RFQ and came back at around probably

 12  January 2012 as -- in the role of bid director.

 13            There was a bid director for the

 14  consortium who had basically moved on to other

 15  activities within SNC, so I took over that role

 16  as overall bid director representing the

 17  interests of SNC Lavalin, but then in front of

 18  the client I was the nominated bid director.

 19            KATE McGRANN:  And how long did you

 20  stay in the role as bid director?

 21            RICCARDO COSENTINO:  Until we reached

 22  financial close, at which point that role

 23  extinguished because we're now entering the

 24  contracting phase.  And so my -- I became Board

 25  member of RTG the day we closed the project.
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 01            KATE McGRANN:  And with respect to

 02  your role, you said you were bid director on

 03  behalf of SNC.  And to the client you are bid

 04  director on behalf of the consortium, is that

 05  right?

 06            RICCARDO COSENTINO:  That's correct.

 07  Under the procurement process the consortium has

 08  to put forward one representative to represent

 09  the entire consortium, obviously it's a big team

 10  and there's one point of contact.  I was that

 11  one point of contact.

 12            KATE McGRANN:  And who were you

 13  replacing when you came?

 14            RICCARDO COSENTINO:  A fellow called

 15  Marc Hulin.

 16            KATE McGRANN:  Were you involved in

 17  any industry consultations prior to the release

 18  of the RFQ for this project?

 19            RICCARDO COSENTINO:  Not directly, but

 20  I do recall that -- I didn't personally go to

 21  Ottawa to the market consultation.  But I

 22  remember the individual that went for SNC, and I

 23  believe it was Judy Cohen, she was dealing with

 24  that directly.  I was just getting briefed after

 25  those events by her.
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 01            KATE McGRANN:  And any particular

 02  notes from the briefing stand out in your mind

 03  as something that RTG saw as a challenge on this

 04  project?

 05            RICARDO COSENTINO:  I think -- not

 06  that I can recall.  I mean obviously, you know,

 07  there was -- there was always -- it wasn't

 08  always clear exactly what procurement model the

 09  City was going to adopt.  And I think -- I think

 10  that was the main -- it wasn't a concern but the

 11  main question mark for us is, which route is the

 12  City of Ottawa going to take with the

 13  procurement?

 14            And I think, if my memory serves me

 15  well, I believe it wasn't a done deal that it

 16  was going to be a private-public partnership

 17  until closer to the release of the RFQ document.

 18            KATE McGRANN:  And with respect to the

 19  pre-RFQ industry consultations, were there any

 20  areas or topics that you would have expected the

 21  City to canvass that they didn't?

 22            RICCARDO COSENTINO:  I wasn't directly

 23  involved but I think -- so, yeah, again by

 24  memory, that's a long time ago.  I believe it

 25  was more of a presentation from the City to the
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 01  market rather than a market engagement, I think.

 02            From my time at Infrastructure

 03  Ontario, what we did on the Windsor-Essex

 04  Parkway, we went to Windsor and we had a

 05  full-day market event where we presented a

 06  project and then we engaged on a one-on-one with

 07  all the companies that wanted to engage with us

 08  and got feedback.

 09            I don't believe that happened in

 10  Ottawa, but I wasn't there.

 11            KATE McGRANN:  And then getting into

 12  the procurement process itself, did you form an

 13  overall view on the procurement process that the

 14  City ran?  Anything that really stood out about

 15  it to you?

 16            RICCARDO COSENTINO:  No.  I think it

 17  was a fairly well run procurement.  I think they

 18  followed the best practices in terms of process.

 19  You know, there were commercially confidential

 20  meetings, there was design presentation

 21  meetings, there was some level of engagement

 22  with the proponents, which followed what I was

 23  used to at Infrastructure Ontario.

 24            So it felt that, you know, they were

 25  following best practices when it came to the
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 01  process.

 02            KATE McGRANN:  And overall, any

 03  concerns that you're aware of from anyone about

 04  the fairness of the procurement process that the

 05  City ran?

 06            RICCARDO COSENTINO:  No.  No concerns

 07  at all.

 08            KATE McGRANN:  Focusing more

 09  specifically on the RFP, have I got it right

 10  that you had stepped away from the project when

 11  the RFP was issued, but you rejoined during the

 12  in-market period?

 13            RICCARDO COSENTINO:  Correct.

 14            KATE McGRANN:  Can you speak generally

 15  to the project specific output specifications,

 16  or the PSOS for this project?  What your view of

 17  those were overall, and then we'll dig into some

 18  details.

 19            RICCARDO COSENTINO:  I wasn't very

 20  involved with the output specification.  As a

 21  bid director I think I was -- I had an overall

 22  view of the process.  I think anecdotally -- all

 23  I can say is that, like other projects, it was a

 24  very prescriptive set of output specification.

 25            I think the name should -- the name
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 01  speaks for itself.  It should be output-based

 02  specification.  And I think the general feeling

 03  that I had at the time is that it was not that

 04  output-based, it was more prescriptive.

 05            But as I said, I wasn't involved

 06  intimately.  I wasn't responsible for the

 07  development of the design.  I wasn't responsible

 08  for the development of the technical proposal.

 09  My role was to bring the overall proposal

 10  together, leveraging the expertise of a

 11  construction contractor, an O&M contractor, and

 12  all the legal, technical and financial advisor

 13  that are available to the consortium.

 14            KATE McGRANN:  I understood that you

 15  weren't responsible for the design of the

 16  project.  I am going to ask you some questions

 17  about different aspects of the PSOS, and if you

 18  don't have information to share you can just let

 19  me know.  But for starters, with respect to the

 20  requirements for the rail itself, were there any

 21  concerns about what the requirements were for

 22  the line?

 23            RICCARDO COSENTINO:  I don't -- I

 24  don't recall exactly the details.  I think -- I

 25  don't think they were concerned about the
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 01  alignment itself, or the chosen alignment.  I

 02  think that's not something we as a consortium

 03  would opine on.  That's a sponsor decision.

 04            I think there were concerns about the

 05  architectural design of the stations, and the

 06  intricacy of the design, and specifically also

 07  as we associated -- you know taken in

 08  association with the affordability cap that was

 09  specified.

 10            I think there was some concern about

 11  the vehicle specifications and the

 12  prescriptiveness -- and some of the

 13  requirements, and the triangulation of certain

 14  requirements that made -- that, in our opinion,

 15  narrowed the field of potential vehicle

 16  suppliers that could meet those specifications.

 17  Those are the main ones that come to mind.

 18            KATE McGRANN:  With respect to the

 19  affordability cap, can you speak more to the

 20  reaction of that and how that was addressed in

 21  RTG's bid?

 22            RICCARDO COSENTINO:  So I think,

 23  again, I said I think that the City followed a

 24  good process and best practices because they

 25  engaged with the proponents during the bid.  So
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 01  as we were developing our technical solution and

 02  we were processing our technical solution we

 03  were able to provide feedback to the City on how

 04  and if we could meet the affordability target

 05  that they were specifying.

 06            And I think after I joined, and fairly

 07  early on after I joined, it had become clear

 08  that we couldn't quite deliver what the City was

 09  looking for, from an architectural standpoint,

 10  for the station within the affordability cap

 11  provided.

 12            And if my memory serves me well, I

 13  believe there was -- the affordability cap was

 14  changed.  I think it was increased at least

 15  once, I believe based on our feedback and

 16  probably the other proponents' feedback, and

 17  some of the requirements for the stations were

 18  also relaxed, so to speak.

 19            If we look at the original reference

 20  design concept, which is the design that the

 21  client does before going to market, you can

 22  probably see this really nice rendered, curved

 23  roofs, glass.  And that obviously is

 24  architecturally pleasing but extremely expensive

 25  to design and implement and procure.
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 01            So we suggested to the City that in

 02  order to meet the affordability cap some of

 03  those station requirements had to be changed,

 04  and other things had to be changed.  The

 05  platform length and the tunnels.  And you know,

 06  other -- we made a lot of suggestions in order

 07  to change the specifications in order to meet

 08  the affordability cap.

 09            KATE McGRANN:  And other than the

 10  architectural requirements for the stations, any

 11  other elements of the project that raise

 12  particular concerns or were the subject of

 13  particular comment -- requests for change from

 14  an affordability cap perspective?

 15            RICCARDO COSENTINO:  I'm sure there

 16  were but I can't recall.

 17            KATE McGRANN:  Do you recall any

 18  particular cost saving or value of engineering

 19  measures that RTG was proposing to take that it

 20  discussed with the City during the in-market

 21  period?

 22            RICCARDO COSENTINO:  Well, yeah.  I

 23  think I mentioned the architectural design of

 24  the station and, you know, the shape of the

 25  roof.  I remember jokingly calling it -- we went

�0019

 01  from curved roof to an origami roof.  And if you

 02  look at the station today you'll see that

 03  they're all squared, and that was a significant

 04  saving.

 05            We had to do a lot of micro climate

 06  analysis.  And I think there was more enclosure

 07  than it needed to be in order to have a proper

 08  micro climate.

 09            I think our construction technique --

 10  and again I wasn't directly involved, but by

 11  recollection our construction technique for the

 12  tunnel was innovative for that project, where

 13  we -- instead of having a tunnel boring machine

 14  we went for a sequential excavation method,

 15  which allowed us more flexibility in the

 16  construction schedule and provided more

 17  resilience to the tunnel construction.

 18            Those were some of the key -- I think

 19  there was platform design.  I can't exactly

 20  recall what the innovation was but I think we

 21  did something innovative with the platform

 22  design, platform length, especially in the

 23  underground stations.

 24            KATE McGRANN:  Could you just describe

 25  the work that RTG is going through during the
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 01  in-market period to estimate what it will cost

 02  to get this work done and how it will approach

 03  it?  So what's done on your end behind the

 04  scenes?

 05            RICARDO COSENTINO:  So, again, RTG is

 06  the -- is this -- at the time is a consortium,

 07  there's no legal entities.  But RTG then becomes

 08  the special purpose vehicle and it drops down

 09  the obligation of design and construction to

 10  OLRTC and operation and maintenance to RTM.  So

 11  those legal entities are not formed but there's

 12  sort of a shadowing of that structure during the

 13  bid.  So RTG would basically request OLRTC to

 14  develop the design.  And so I think that's what

 15  we call "design development", to

 16  approximately -- and it's typical for

 17  public-private partnership projects, a typical

 18  20, 30 percent design is developed.

 19            So the City provides us -- or the

 20  client provides us with a reference concept,

 21  which is nonbinding for their part.  It's more

 22  of a demonstration that the project can be

 23  built.  That's just one solution.  So the bidder

 24  is -- are then tasked to develop their own

 25  solution.
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 01            So the reference concept is typically

 02  a 5 percent design.  And so the bidders take it

 03  to 20, 30 percent.  It's not a homogeneous

 04  30 percent.  You basically design, develop the

 05  component of the project that way you want to

 06  get more or less certainty, right?  So if you

 07  have a risky element of the project you probably

 08  take it to 35, 40 percent design to truly

 09  understand the complexity of that element.

 10            And there are other elements that are

 11  not that critical, you only do 5 percent design

 12  and you end up at 20, 30 percent design average

 13  for -- in order to have a sense of quantities

 14  and sequencing of work.

 15            So that design is developed and then

 16  quantities are taken off, and those quantities

 17  are priced.  And then also from that design you

 18  do the construction sequencing, you develop your

 19  program -- the construction schedule.

 20            And all of that is happening in

 21  collaboration with the maintenance group, in

 22  parallel, because as you develop your design

 23  solution you want to make sure that you include

 24  the comments and input from the maintenance team

 25  so that there's a whole-life approach taken on
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 01  the design development and to the implementation

 02  of the project.

 03            So all of that was happening.  It

 04  wasn't happening -- so we didn't go into a room

 05  for nine months and develop that and then submit

 06  the bid.  The City had a process, which is best

 07  practice, to have design presentation meetings

 08  where we would develop component, then present

 09  it to the City, get feedback through the design

 10  presentation process.  It's a formal document,

 11  the feedback process, where the City tells us if

 12  our design is compliant or not.

 13            Based on that feedback we make

 14  refinements in order to make sure that by the

 15  time we submit the bid it's a compliant bid.

 16            KATE McGRANN:  Who from the City were

 17  you predominantly interacting with during the

 18  in-market period?

 19            RICCARDO COSENTINO:  It was a team.

 20  That were -- in a design presentation meeting it

 21  could have been probably 25, 30 people in the

 22  room, or multiple stakeholders.  So obviously

 23  there was a technical advisor for the City,

 24  financial advisors, other advisor.  And the City

 25  would also bring stakeholders.  So it wouldn't
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 01  be uncommon if we were presenting the station

 02  design that maybe other City stakeholders would

 03  be present.

 04            And so at the CCM, commercially

 05  confidential meetings, so two streams,

 06  commercially confidential meetings were more

 07  contractual, design presentation meetings were

 08  more technical.  So obviously at the

 09  commercial -- CCM it would be more legal --

 10  legally focused than commercially focused, so

 11  you wouldn't have the same people.  So there

 12  probably was another 15 people at the CCM,

 13  different from the 20, 25 for the DPM.

 14            KATE McGRANN:  You mentioned the

 15  technical advisor for the City, would that be

 16  representatives of Capital Transit Partners?

 17            RICCARDO COSENTINO:  I believe so,

 18  yes.

 19            KATE McGRANN:  And then you mentioned

 20  legal advisors, financial advisors, would that

 21  be people from Deloitte?

 22            RICCARDO COSENTINO:  For the financial

 23  advisor, yes, it was Deloitte; and for the

 24  legal, BLG.

 25            KATE McGRANN:  And any other advisors
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 01  that you interacted with during your work on the

 02  project?

 03            RICCARDO COSENTINO:  I believe

 04  Infrastructure Ontario was there as an advisor

 05  and I believe Boxfish was there as an advisor as

 06  well.

 07            KATE McGRANN:  And could you speak

 08  briefly to what you understood the roles of each

 09  of those two advisors to be?

 10            RICCARDO COSENTINO:  So for

 11  Infrastructure Ontario I believe they were an

 12  advisor to the City of Ottawa, and they were not

 13  procurement agent, they were just an advisor to

 14  the City.  And same with Boxfish, it was an

 15  advisor to the City.  Who I believe -- or we

 16  believed to be an advisor to the Mayor.

 17            KATE McGRANN:  You believed to be an

 18  advisor to the Mayor?

 19            RICCARDO COSENTINO:  Yes.

 20            KATE McGRANN:  And what led to you

 21  forming that view?

 22            RICCARDO COSENTINO:  Speculation.

 23            KATE McGRANN:  Speculation based on

 24  what?

 25            RICCARDO COSENTINO:  Hearsay.  I
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 01  probably didn't have any reason to believe that.

 02            KATE McGRANN:  And who from Boxfish

 03  were you interacting with?

 04            RICCARDO COSENTINO:  Brian Guest.

 05            KATE McGRANN:  Anybody else?

 06            RICCARDO COSENTINO:  I think mostly

 07  Brian Guest.  I think as we proceeded maybe

 08  there were -- I can't remember if Simon  Dupuis

 09  [ph] was involved or if I'm getting confused for

 10  Stage 2, because I was also responsible for the

 11  negotiation of Stage 2, let's say mostly Brian

 12  Guest.

 13            KATE McGRANN:  Did you form a view of

 14  the effectiveness of the work of the City's

 15  advisors during the procurement?

 16            RICCARDO COSENTINO:  I think -- I

 17  didn't, but I can -- based on my experience

 18  running a procurement for -- a similar

 19  procurement for Infrastructure Ontario, I think

 20  it was following the -- it was following what I

 21  would have done had I still been on that side.

 22            So I think from a process standpoint

 23  it was a well-run process.

 24            KATE McGRANN:  And then with respect

 25  to the substance of -- we'll take the CCM and
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 01  DPM meetings differently, but if your view is

 02  the same then you can just let me know.

 03            Starting with the CCM meetings, how

 04  would you describe the City's approach to those

 05  meetings?

 06            RICCARDO COSENTINO:  I think for the

 07  CCM it was difficult.  There was -- I clearly

 08  remember, you know, in the industry especially

 09  in Ontario there was an -- what we call an

 10  "established template" of what a public-private

 11  partnership would look like, an AFP at the time.

 12  Because you need to have a bankable -- you need

 13  to have a bankable Project Agreement that can be

 14  financed.

 15            And I think we felt that the City made

 16  significant changes to what is the Ontario

 17  template, clearly was not their template and

 18  they were very clear in expressing that.  They

 19  were not Infrastructure Ontario and, therefore,

 20  they weren't bound by the same template.

 21            However, that template was a

 22  bankable -- an established, bankable document.

 23  So making modification to that was complicating

 24  the process of raising, financing and securing

 25  internal approvals.
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 01            So we had to go through significant

 02  amount of comments and discussion on something

 03  that shouldn't have probably been that

 04  difficult, because there was an established

 05  industry precedent within the Province of

 06  Ontario.

 07            KATE McGRANN:  What changes do you

 08  recall being made that were creating issues,

 09  from your perspective?

 10            RICCARDO COSENTINO:  I can't remember

 11  specifically.  Well, I mean, I guess the

 12  milestone was a big change, even though it

 13  wasn't a complete change for the Ontario

 14  template because we had similar milestones on

 15  the Windsor-Essex Parkway, even though they were

 16  not as discreet as the milestone in Ottawa.

 17            But it was injurious affection.  I

 18  think we had a lot of discussion about injurious

 19  affection and how the City wanted us to take

 20  injurious affection risk.

 21            KATE McGRANN:  I'm sorry, what risk is

 22  that?  I didn't catch it?

 23            RICCARDO COSENTINO:  Injurious

 24  affection.

 25            KATE McGRANN:  What is that?
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 01            RICCARDO COSENTINO:  I'm not a lawyer,

 02  but if I remember correctly this is the risk of

 03  a lawsuit against the project, not against the

 04  development of the project or the construction

 05  of the project but general -- a lawsuit against

 06  the project.

 07            So the City wanted us to be the first

 08  respondent, and we clearly said, We're just the

 09  contractor.  We didn't choose the project.  We

 10  didn't choose the alignment.  We didn't do the

 11  expropriation.  So this is a case where somebody

 12  was [indecipherable] the City -- with legal

 13  action against the project sponsor, and the City

 14  wanted us to be the first respondent to that

 15  claim, which is not -- and so I think we wanted

 16  an indemnity on that.  That's one example and,

 17  again, it was an established precedent.

 18            KATE McGRANN:  Other than the changes

 19  that were made to the established Ontario

 20  template that you've described, any other

 21  aspects of the CCMs that were difficult from

 22  RTG's perspective?

 23            RICCARDO COSENTINO:  No.  I think --

 24  it's a commercial negotiation so I think

 25  everything was done in a professional manner,
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 01  and I think everything was going -- went

 02  according to our expectation.

 03            KATE McGRANN:  And ultimately you were

 04  able to -- RTG was able to finance the project

 05  so I take it you were able to get past whatever

 06  challenges you encountered?

 07            RICCARDO COSENTINO:  Yes.

 08            KATE McGRANN:  And then with respect

 09  to the DPMs, the design presentation meetings,

 10  how would you characterize the City's approach

 11  to those meetings?

 12            RICCARDO COSENTINO:  Similar.  Where

 13  it was, again, it goes back to having a

 14  prescriptive set of specifications.  I think it

 15  was a very involved process.  I think the

 16  feedback was very detailed and the amount of

 17  noncompliance/compliance was probably high.  But

 18  it was a good dialogue, right?  It was good

 19  input.  And I think there was a lot of effort

 20  from all parties to come to the best solution.

 21            So to a certain degree it was

 22  collaborative.  I guess maybe from our side some

 23  of the frustration was that the specification

 24  was quite prescriptive and, therefore, the

 25  feedback that we were receiving was in line with
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 01  those prescriptions.  Because obviously the City

 02  was expecting certain things, and they have

 03  specified, and maybe at times we felt that they

 04  didn't have to go to the degree of

 05  specification.

 06            KATE McGRANN:  And what were the

 07  implications of the level of specification that

 08  the City was reaching for for the work that you

 09  and everybody you were working with was doing?

 10            RICCARDO COSENTINO:  Well, the

 11  implication is that it constrains innovation, it

 12  constrains the ability of a large consortium

 13  with a lot of experience and expertise to bring

 14  that expertise to the table.  Because the

 15  solution is prescribed and is not left to us to

 16  develop.

 17            KATE McGRANN:  And do you recall any

 18  particular aspects of the specifications, or

 19  specific requirements from the City, that you or

 20  your colleagues felt were leading to a system

 21  that was less than it could be?

 22            RICCARDO COSENTINO:  The vehicle.  The

 23  vehicle specification was extremely

 24  prescriptive.  And, yeah, I think that's one

 25  area that created a lot of anxiety on the
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 01  outside.

 02            KATE McGRANN:  Can you describe

 03  generally the approach that was taken to the

 04  procurement of the vehicles on this project,

 05  from the City's approach, and then how that fed

 06  into what RTG did to identify its vehicle

 07  supplier?

 08            RICCARDO COSENTINO:  Yeah.  So it

 09  started before I joined so I -- before I joined

 10  the second time.  But I believe that there was

 11  a -- the City mandated a process within the RFP

 12  document where the three proponents would have

 13  to go out and solicit proposals from all vehicle

 14  and signaling providers.  I believe the original

 15  intent was for the City to review those

 16  proposals, alongside the proponents.  And so all

 17  those proposals were supposed to be submitted

 18  for review to the City.

 19            I cannot recall if they were actually

 20  submitted or not, but, irrespective, I think

 21  that changed and instead the City asked us to

 22  present our solution -- our selection to them

 23  instead of presenting them all of the proposals.

 24            So then obviously we ran that process.

 25  We short listed -- "we" I mean the consortium,
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 01  it was really the construction team.  They short

 02  listed, I believe it was three teams.  I believe

 03  it was Alstom, Siemens and CAF, those were the

 04  main suppliers.

 05            We also talked to others.  We talked

 06  to Ansaldo, we talked to Kinkisharyo, Rotem.

 07  But in the end the three teams that the

 08  construction team put forward was Alstom,

 09  Siemens and CAF.  Bombardier at the time was

 10  obviously not with Alstom.  Bombardier was not

 11  available to the other two proponents because

 12  Bombardier made the decision of joining a team

 13  at the RFQ stage, so they committed to one

 14  specific team up front.

 15            So in that process obviously the

 16  specifications were prescriptive.  I think

 17  the -- I believe the City wanted a low-floor

 18  vehicle that was service proven, that could

 19  reach speeds of, I think it was 100 kilometres

 20  an hour, or close to that speed, with a certain

 21  acceleration.  And it was always felt that when

 22  you triangulate all those parameters there

 23  aren't many suppliers that can meet that.

 24            We always felt that maybe some of

 25  those requirements were unnecessary.  When we
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 01  think of segregated right-of-way, like is the

 02  OLRT, a low-floor vehicle is helpful when you

 03  are in an urban environment, when you're in

 04  mixed traffic.  So you have people that go from

 05  the curb on to the streetcar, or to the vehicle,

 06  so you obviously want a low floor.

 07            But when you have a segregated

 08  right-of-way where you can actually build as

 09  high to the platform to meet the height of the

 10  entrance of the vehicle, it adds a requirement

 11  that maybe wasn't necessary.  And, obviously,

 12  when you have a low-floor vehicle, reaching a

 13  high speed is more difficult because the wheels

 14  are smaller.

 15            So those were all things -- I mean, I

 16  learned a lot from that process about vehicles,

 17  more than I ever imagined.

 18            But in the end I believe we selected

 19  our vehicle supplier, our preferred vehicle

 20  supplier.  We presented our solution at the DPM,

 21  the presentation meeting, and we received

 22  negative feedback on the supplier that we had

 23  selected.

 24            KATE McGRANN:  And who was your

 25  preferred vehicle supplier?
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 01            RICCARDO COSENTINO:  CAF.

 02            KATE McGRANN:  And what was the

 03  substance of the negative feedback that you

 04  received?

 05            RICCARDO COSENTINO:  Mostly it was the

 06  argument that it was not a service proven

 07  vehicle.  So we didn't obviously -- we felt it

 08  was a service proven vehicle.  A lot of the

 09  component -- all the components were service

 10  proven.  But the CDI, the vehicle itself, was

 11  not -- the entirety of the vehicle in that

 12  particular configuration that we presented was

 13  not service proven.

 14            So I think after the DPM, and after

 15  receiving the compliance feedback, we -- I think

 16  we organized -- we tried to have another ad hoc

 17  CCM with the City, at our request, to try and

 18  explain why we felt that the vehicle was service

 19  proven.

 20            KATE McGRANN:  So did you say you had

 21  another CCM or another --

 22            RICCARDO COSENTINO:  It was on ad hoc

 23  CCM.  So the way the process is structured -- so

 24  the meetings are scheduled by the City.  So the

 25  DMP and CCM is all organized and scheduled by
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 01  the City.  However, the proponents can request a

 02  special meeting, called on "ad hoc CCM", I

 03  believe it was one or two that we had available

 04  and we can choose the topic.  And so we decided

 05  to -- we elected to call an ad hoc CCM in order

 06  to have further discussion with the City about

 07  the CAF vehicle.

 08            KATE McGRANN:  And what was the

 09  outcome of that meeting?

 10            RICCARDO COSENTINO:  The outcome of

 11  that meeting was conclusive.  The City said,

 12  This is a noncompliant vehicle.  If you -- it's

 13  a noncompliant vehicle and we're not going to --

 14  it's not going to be an acceptable solution to

 15  the City.

 16            KATE McGRANN:  And so what did RTG and

 17  its subcontractors do in response to that

 18  decision by the City?

 19            RICCARDO COSENTINO:  We went to the

 20  only other -- the only other vehicle supplier

 21  that could meet the specification and was

 22  available to the market, which was Alstom.

 23            KATE McGRANN:  And What happened to

 24  Siemens, the third vehicle --

 25            RICCARDO COSENTINO:  So Siemens -- so
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 01  we were talking to Siemens, and because it was a

 02  negotiation obviously the other proponents were

 03  also talking to Siemens.

 04            And so we -- as our construction team

 05  was weighing all the options and trying to

 06  understand the solution, Siemens asked -- I

 07  think Siemens wanted to have a quicker

 08  resolution of the process, and we couldn't

 09  provide that because we were assessing all of

 10  our options.  So Siemens asked to be released so

 11  that they could join the other team.

 12            KATE McGRANN:  And before I ask you

 13  some questions about how things proceeded with

 14  Alstom, what was your understanding of what the

 15  proven service requirement meant?  What would it

 16  take to meet it?

 17            RICCARDO COSENTINO:  I don't remember

 18  the specific -- I think there was a specific

 19  requirement in terms of amount of kilometres

 20  performed, number of vehicles that had been put

 21  in service in other jurisdictions.  I don't

 22  recall the details.

 23            KATE McGRANN:  At what point in time

 24  in the life of the RFP was Alstom brought on as

 25  RTG's vehicle supplier?
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 01            RICCARDO COSENTINO:  I think -- I

 02  believe I joined in January.  The bid was

 03  submitted -- the technical bid was submitted in

 04  September.  So just -- I don't recall the

 05  specific time but I have to say it's probably

 06  going to be June, July of 2012, but I might be

 07  wrong, maybe earlier, it would be earlier than

 08  that.

 09            KATE McGRANN:  Did RTG and Alstom have

 10  the opportunity to go through the confidential

 11  meetings that were originally envisioned for the

 12  vehicle as part of the project?  So did you get

 13  to have all the conversations with the City that

 14  you should have?

 15            RICCARDO COSENTINO:  I don't recall.

 16            KATE McGRANN:  And what was the City's

 17  response to the Alstom selection from a service

 18  proven perspective?

 19            RICCARDO COSENTINO:  I don't recall

 20  the specifics but I don't recall any issues.  I

 21  think once we dropped CAF and took on Alstom, I

 22  think after that we just proceeded with our --

 23  with developing our solution and submitted the

 24  bid.

 25            As I said, you're asking -- I can't
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 01  remember if we went through a design

 02  presentation meeting, I would have to look

 03  through my -- the records.

 04            I think if there was a design

 05  presentation meeting about Alstom it should be

 06  in the data room, because obviously that would

 07  have received feedback from the City.  Because

 08  every design presentation meeting would provide

 09  feedback.  I never actually -- I didn't research

 10  that in my part.

 11            KATE McGRANN:  Do you recall whether

 12  any waivers were sought or granted for

 13  noncompliance with respect to the Alstom

 14  vehicle?

 15            RICCARDO COSENTINO:  No.  There wasn't

 16  such a thing, right?  There's no -- like

 17  public-private -- PPP bid.  There is no -- where

 18  you have to submit a 100 percent compliant bid.

 19            KATE McGRANN:  Any surprise on RTG's

 20  end that Alstom was accepted as a vehicle for

 21  this project?

 22            RICCARDO COSENTINO:  No.

 23            KATE McGRANN:  Why had RTG chosen CAF

 24  over Alstom in the first place?

 25            RICCARDO COSENTINO:  I don't recall
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 01  the specific.  I believe it was -- you know, it

 02  was a selection process and I believe CAF put

 03  forward the most compelling proposal to us, and

 04  I think they were better prepared to support the

 05  project.

 06            And, as I said, it could have been a

 07  component of quality and price in terms of the

 08  proposal.  As I said, there was a committee of

 09  individuals that selected the vehicle, it wasn't

 10  just one person.  And there was a proper process

 11  that was run by RTG's consortium members.  And

 12  then CAF provided the best solution for all our

 13  needs.

 14            KATE McGRANN:  With respect to the

 15  manufacturing proposal that was put forward for

 16  the vehicles, can you speak to how that was

 17  envisioned?

 18            RICCARDO COSENTINO:  You refer --

 19  you're referring to the local content?

 20            KATE McGRANN:  I assume -- that may

 21  come into it, but I'm speaking more generally to

 22  what was the plan for where the vehicles would

 23  be built and how?

 24            RICCARDO COSENTINO:  And are you

 25  asking that in relation to CAF or in relation to
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 01  Alstom?

 02            KATE McGRANN:  In relation to Alstom.

 03  Thank you for clarifying.

 04            RICCARDO COSENTINO:  In relation to

 05  Alstom the plan was to assemble the vehicle in

 06  the maintenance facility.  If I remember

 07  correctly there was -- the first two prototypes

 08  would be developed in Paris, or in France, at

 09  their facility there; they would be shipped to

 10  Hornell and then some more assembly done in

 11  Hornell; but in order to meet with the local

 12  content requirements the idea was to finish the

 13  assembly in Ottawa.

 14            And I -- again, I don't recall exactly

 15  but I -- well, that was the plan.  Yeah, the

 16  plan was Paris for the first two prototypes,

 17  shipped to Hornell, further assembly and then

 18  final assembly in Ottawa, in the MSF.

 19            KATE McGRANN:  And any discussions or

 20  concern about whether the manufacture or

 21  assembly of these vehicles in a new environment

 22  would increase the risk of issues that the

 23  vehicles would require additional work down the

 24  line to troubleshoot, or anything like that?

 25            RICCARDO COSENTINO:  Not that I'm
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 01  aware of.  At the time of the bid we always felt

 02  it was a clever way of meeting the requirements

 03  and providing a lower cost, which was paramount

 04  to the bid.  Because the bid is evaluated on the

 05  lowest NPV basis and there was an affordability

 06  cap.  So we felt that was a very cost-effective

 07  way of meeting the local content requirement and

 08  providing a vehicle to the project.

 09            KATE McGRANN:  I do have some

 10  questions about the local content requirement,

 11  but before I get to them, what were the driving

 12  factors in the decision to manufacture the

 13  vehicles largely out of the maintenance and

 14  storage facility in Ottawa?

 15            RICCARDO COSENTINO:  I think it was --

 16  I think it was cost as well as meeting the local

 17  content requirements.

 18            KATE McGRANN:  And what impact did the

 19  local content requirements have, generally, on

 20  this particular project?

 21            RICCARDO COSENTINO:  I mean, I don't

 22  have direct experience in vehicle assembly

 23  requirements and challenges.  I know what I have

 24  anecdotally been briefed on as a Board member of

 25  RTG, so I know what the challenges ended up
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 01  being after the fact.

 02            At the time, as I said, we felt -- we

 03  were in a position.  We wanted to put forward a

 04  competitive bid.  We were trying to find a way

 05  of cutting costs and still meeting the

 06  requirements, and we felt that that was -- it

 07  was a clever way of doing that.  Hindsight

 08  afterwards, as I've been briefed as a Board

 09  member, there was obviously supply chain

 10  challenges.

 11            It's not as simple to set up a new

 12  supply chain in a new country, in a new City.

 13  There were shortages, still there were shortages

 14  to be able to assemble the vehicle.  But at the

 15  time of the bid we had a lot of optimism bias.

 16  We felt that that was all going to be -- we were

 17  all going to be able to work on that.

 18            KATE McGRANN:  And at any point during

 19  the in-market period, or following, was there

 20  any discussion with the City about whether the

 21  Canadian content requirements could be relaxed

 22  in any way?

 23            RICCARDO COSENTINO:  I mean, I believe

 24  we raised that comment -- as part of the CCM

 25  process we commented on the Project Agreement.
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 01  I'm pretty sure that was one of the comments we

 02  raised.  Could the content requirement -- the

 03  local content requirement be relaxed?  And I

 04  this I the answer was, "no".

 05            KATE McGRANN:  And did it ever come up

 06  again on the project?

 07            RICCARDO COSENTINO:  I don't know.

 08            KATE McGRANN:  You mentioned "optimism

 09  bias" as something that took -- that formed part

 10  of -- maybe you can help me understand what

 11  optimism bias is and how it played into the

 12  decision-making on this project, in your view?

 13            RICCARDO COSENTINO:  I think we need

 14  to talk about optimism bias in general.  I think

 15  there's -- so optimism bias is basically this

 16  proven research -- it comes from research called

 17  "prospect theory", which has been applied to

 18  major projects; where basically human beings are

 19  able to -- they assume that -- they never assume

 20  the worst is going to happen in order to achieve

 21  a certain outcome.

 22            So it has been established that for

 23  major programs there's a lot of optimism bias at

 24  the beginning of the project.  And, in fact, I

 25  think I -- I think I'd like to quote Professor
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 01  Flyvbjerg, who provided testimony to another

 02  Inquiry in Canada, where he articulated that the

 03  root causes of major program delays and major

 04  program overspend is associated with two

 05  factors, optimism bias and strategic

 06  misrepresentation that occurs at the time the

 07  investment decision to pursue the project is

 08  made.

 09            So I think all parties typically

 10  involved in these major pursuit are subject to

 11  optimism bias, because we are trying to secure a

 12  contract.  And so we -- sometimes human beings

 13  have a tendency to, because of optimism bias, to

 14  overlook the downside in order to move forward

 15  with a certain decision.

 16            KATE McGRANN:  And with the benefit of

 17  hindsight, are there any particular downsides

 18  that you think were overlooked on this project

 19  when the bid was put together?

 20            RICCARDO COSENTINO:  Yeah.  I mean,

 21  you just have to look at what went wrong and all

 22  of the things that have gone wrong, that's

 23  probably down to optimism bias; and this is my

 24  personal opinion.

 25            There are -- you know, every project
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 01  is going to have technical challenges and then

 02  you have experienced professional who

 03  understands the technical challenges.

 04            When you anticipate the technical

 05  challenge you can do two -- during the bid

 06  phase, or during the early stages, you can do

 07  two things.  You can say, Okay, this is going to

 08  be a challenge and I have to mitigate it, and I

 09  have to put in place all these things in order

 10  to mitigate it.  Or you can say, No, no, we

 11  are -- we have all the resources.  We are very

 12  capable and we are going to overcome that

 13  challenge.  That's what optimism bias -- the

 14  second description is what optimism bias is.

 15            And you know, prospect theory, which

 16  is a Nobel Prize winning theory by Daniel

 17  Kahneman, tells you that human beings are

 18  predisposed to have optimism bias, so they're

 19  always going to try and make a decision that has

 20  positive connotation rather than negative

 21  connotation.

 22            And Bent Flyvbjerg has demonstrated,

 23  through his research, and then there's his

 24  testimony at the Inquiry into Muskrat Falls,

 25  where the root causes of project delays -- and,
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 01  by the way, according to Bent Flyvbjerg

 02  research, 80 percent of railway projects around

 03  the world have cost overrun, 8 out of 10

 04  projects have cost overrun and 8 out of 10

 05  projects have schedule overrun.

 06            So it is fair to expect that a major

 07  program, which the OLRT is; because according to

 08  Bent Flyvbjerg a project above 1 billion is a

 09  major program.  So 8 out of 10 times they're

 10  going to be late and they're going to be over

 11  budget.

 12            KATE McGRANN:  So a couple of

 13  follow-up questions on that.  First of all, when

 14  you said, for example, you can anticipate

 15  technical challenges.  And for the technical

 16  challenges you can anticipate you can do one of

 17  two things, you can either look at how to

 18  mitigate it or believe that you will overcome

 19  it.  Is that a fair paraphrasing so far?

 20            RICCARDO COSENTINO:  Yes.

 21            KATE McGRANN:  Would it be right to

 22  say that if you take the mitigation route you're

 23  then planning to mitigate and pricing that out,

 24  and that's going to have an impact on the price

 25  of your bid?
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 01            RICCARDO COSENTINO:  Correct.

 02            KATE McGRANN:  And if you take the

 03  optimistic approach and assume that you can

 04  overcome it then there is no planning or

 05  pricing, you're just going to deal with it when

 06  it arises?

 07            A.   Yes.  And you believe that you

 08  have all the means and resources already

 09  available to you to overcome it.

 10            KATE McGRANN:  And with the knowledge

 11  that 8 out of 10 projects of this nature are

 12  going to come in over budget and not on

 13  schedule, what is -- what did RTG do to try and

 14  account for that in its bid, or in negotiations

 15  of the Project Agreement?

 16            RICCARDO COSENTINO:  So as any prudent

 17  organization, I mean, we obviously did risk

 18  analysis, we did schedule analysis.  We used all

 19  the tools that are used in the industry to

 20  understand the risk.

 21            We're trying to mitigate the risk, but

 22  always working within the envelope of the

 23  affordability cap that was specified by the

 24  client, right?  I think you do all of that with

 25  this sword over your head of the affordability
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 01  cap.  So you're really trying to come up with

 02  ways to meet all the constraints that you're

 03  faced with.

 04            And so I think, you know, the

 05  innovation on the MSF.  How do we meet the

 06  costs?  How do we meet the local content?  How

 07  do we meet the schedule requirements?  So we --

 08  the team came up with, let's assemble the

 09  vehicle in the MSF.  It was meeting a lot of the

 10  requirements, but clearly, in hindsight, it also

 11  brought challenges.

 12            So obviously because of optimism bias,

 13  not because of incompetence, it's, as I said, a

 14  human nature, because of optimism bias some of

 15  those challenges were overlooked, not with

 16  malicious intent but just because it's human

 17  nature.

 18            KATE McGRANN:  Turning back to the

 19  selection of Alstom for another minute.  We've

 20  talked about the vehicle, but what did RTG do to

 21  assess Alstom as a maintenance provider for that

 22  aspect of the project?

 23            RICCARDO COSENTINO:  That I don't know

 24  because that was done by RTM.  That I don't

 25  know.
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 01            It was not a particular area of focus,

 02  because I think that the maintenance activity, I

 03  guess, in our mind, was a less risky aspect than

 04  the construction activities.  Those typically

 05  tend to be the most risky element of the project

 06  and where the most focus takes place.

 07            KATE McGRANN:  Looking at the number

 08  of interfaces on this project, the interface

 09  between the train and the computer -- the train

 10  control system, as an example, how did RTG

 11  approach how all of those systems would be

 12  integrated in its bid and then in the Project

 13  Agreement?

 14            RICCARDO COSENTINO:  I'll just

 15  specify, it's OLRTC that had the obligation to

 16  deliver the construction element of the project.

 17  I was a Board member of RTG so I was briefed by

 18  the management team of RTG, which was one step

 19  removed from the leadership and the

 20  implementation from OLRTC.

 21            I mean, having said that, I think

 22  it's -- based on the briefing I received as a

 23  Board member, and as a bid -- when I was bid

 24  director, I think it's bringing the expertise of

 25  individuals that have done that before.
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 01            So, you know, I think SNC had

 02  individuals that worked on the Canada Line where

 03  they have integrated a similar system with

 04  Thales and a different vehicle, but still.

 05            And, you know, there are tools

 06  available and available experience on how to

 07  project manage a complex implementation like the

 08  signal and train interface.  That is standard

 09  project management practices.

 10            So I think all of those practices were

 11  implemented, risk analysis, schedule analysis,

 12  technical collaboration between the parties.

 13  It's not -- given the right amount of resources

 14  and time it's not an impossible task, it's not

 15  an overly difficult task if planned.  Because

 16  it's been done before over and over again, and

 17  it was done before a few times, especially by

 18  SNC Lavalin in British Columbia.

 19            KATE McGRANN:  And to your knowledge

 20  had Alstom and Thales, like Alstom vehicles and

 21  the Thales signaling system been integrated

 22  together before?

 23            RICCARDO COSENTINO:  I don't know

 24  that.

 25            KATE McGRANN:  As RTG's Bid Director,
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 01  what involvement did you have in the work that

 02  OLRTC was doing to prepare the response to the

 03  RFP?

 04            RICCARDO COSENTINO:  It's very similar

 05  to my role as a Board member.  I would just get

 06  briefed on the progress and the salient points.

 07  But I was not -- we had what we call a "bid

 08  office" where I was located at with all the bid

 09  resources.  We had weekly progress meetings.

 10            Also, because we had to raise

 11  financing, I was responsible for all the

 12  engagement with the lenders, then the technical

 13  advisor.

 14            So I was responsible for putting

 15  forward the presentation to the lenders in order

 16  to allow them to do their own due diligence on

 17  the project.  So because I was doing that I was

 18  co-ordinating and liaising with OLRTC.  So I had

 19  some level of understanding, but not in the

 20  details.

 21            KATE McGRANN:  In terms of the -- what

 22  I'll call the steps to prepare the whole system

 23  for revenue service, as at the time that the --

 24  that you're -- the in-market period and then as

 25  the Project Agreement is being negotiated.  What
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 01  discussions do you recall, if any, about a dry

 02  running time or a burn-in time to allow the

 03  vehicles to run through the system and shake out

 04  any bugs or identify any latent issues so they

 05  could be addressed?

 06            RICCARDO COSENTINO:  So I don't recall

 07  those conversations, it doesn't mean they didn't

 08  happen but I don't recall them.

 09            KATE McGRANN:  Do you recall there

 10  being any concerns on the RTG side with

 11  reference to precedent projects, or otherwise,

 12  about whether there would be enough time to look

 13  at the system as a whole, in operation, and

 14  identify any issues that may need to be

 15  addressed?

 16            RICCARDO COSENTINO:  I don't think so,

 17  because ultimately the schedule -- and I don't

 18  believe there was a specified opening date.  So

 19  I believe RTG or OLRTC had complete control on

 20  the completion date.

 21            KATE McGRANN:  And with respect to the

 22  opening date, do you recall what the plans were

 23  for system opening?  In terms of how much of the

 24  system would be available?  What level of

 25  traffic would be expected?  What service was to
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 01  be provided on opening day?

 02            RICCARDO COSENTINO:  I don't recall.

 03  But I have to assume that it was 100 percent,

 04  that's my sense, that there was always -- you

 05  know, we want to go full operation right away

 06  type of approach.

 07            KATE McGRANN:  Do you recall whether

 08  there were any concerns with that approach among

 09  RTG or it's subcontractors?

 10            RICCARDO COSENTINO:  I don't recall

 11  the concerns because, like I said, I believe we

 12  had -- I know I would have to triple check, but

 13  I believe we had control of the opening date.

 14            So we obviously had, again, this is

 15  optimism bias at its best coming in, right?  So

 16  we probably had latitude of when to open the

 17  line, which would then allow us to schedule what

 18  we needed to schedule in order to meet all the

 19  requirements, as specified in the contract,

 20  right?

 21            So in theory, you know, you just pick

 22  the date where you have absolute certainty that

 23  you're able to meet all the requirements,

 24  understanding that we had all the requirements

 25  up front.  However, you are under competitive
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 01  tension, you are in a procurement process.  An

 02  elongated schedule means more cost, more costs

 03  means less chance of winning the project.  So

 04  you then have to make those commercial

 05  trade-offs in order to secure the contract.

 06            Because if you start allowing all of

 07  the contingency that you need to have

 08  100 percent certainty you're probably not going

 09  to be able to win the project.

 10            KATE McGRANN:  With respect to the

 11  maintenance requirements for the project, and

 12  the payment mechanism that would be applied

 13  during the maintenance period, were there any

 14  particular concerns or challenges with what the

 15  City was proposing?

 16            RICCARDO COSENTINO:  We had discussion

 17  during the CCMs about the payment mechanism, we

 18  provided comments, we had back-and-forth.

 19            I think there's always a tendency from

 20  our side to make sure that it's not a punitive

 21  regime.  We felt that maybe some areas were a

 22  little bit punitive, but in dialogue with the

 23  City during the CCM we got ourselves comfortable

 24  that even though it might be punitive maybe they

 25  weren't going to be implemented in a punitive
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 01  way.

 02            So again, maybe some optimism bias

 03  from our side where we kind of saw that there

 04  could have been problems with the payment

 05  mechanism, or the implementation of the payment

 06  mechanism.  But we probably made a decision that

 07  we can probably work through the issues as they

 08  arise.

 09            KATE McGRANN:  Do you remember any

 10  particular aspects of the payment mechanism that

 11  were the subject of concerns that they were

 12  punitive?

 13            RICCARDO COSENTINO:  No, I don't.  But

 14  there would be a record of it because we would

 15  have submitted written comments to the Project

 16  Agreement as part of the CCM process.

 17            KATE McGRANN:  And do you remember how

 18  you got comfortable that even if there were

 19  elements that could be punitive they wouldn't be

 20  applied in a punitive way by the City?

 21            RICCARDO COSENTINO:  You know,

 22  discussion during the CCM, you build a rapport

 23  during the CCM, you work through the issues, you

 24  have discussion.  And you know, there's PPP,

 25  it's a partnership so you take certain comfort
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 01  in that, that this is a partnership and,

 02  therefore, there's a common interest and a

 03  common objective.  You're basically -- you're

 04  trying to rationalize optimism bias, I guess.

 05            KATE McGRANN:  Did you form a view of

 06  what you expected the City to be like as a

 07  counterpart on this project through your work

 08  during the bid phase?

 09            RICCARDO COSENTINO:  During the bid

 10  phase we knew -- just based on the way that they

 11  amended the template contract that was

 12  established, given that they were -- they had a

 13  very prescriptive set of specifications.  Given

 14  that they had a very ambitious program with not

 15  enough money to deliver the program, we knew it

 16  was going to be challenging.

 17            But, again, you're always trying to

 18  think positive.  And I guess we knew that we

 19  were going have challenges but we would have to

 20  work through them.

 21            KATE McGRANN:  Fair enough.  But with

 22  respect to how the City would be, like, how you

 23  anticipated the City would act and approach

 24  those challenges with RTG, did you form any sort

 25  of view of what kind of approach they would
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 01  take?

 02            RICCARDO COSENTINO:  I mean, based on

 03  how the -- that was my initial answer, based on

 04  how they behaved during the procurement process

 05  we knew it was going to be a difficult

 06  relationship.

 07            KATE McGRANN:  And when you say you

 08  knew it was going to be a difficult

 09  relationship, what aspects of it did you think

 10  were going to be difficult?

 11            RICCARDO COSENTINO:  No flexibility.

 12  I think we saw during the procurement phase in

 13  requesting changes to the specification, even

 14  just the whole issue with CAF and Alstom, how

 15  set in their ways they were.  We knew that would

 16  translate into a pretty difficult contract

 17  management relation.

 18            KATE McGRANN:  Anything that was done,

 19  based on that anticipation of a difficult

 20  relation, in the negotiation of the Project

 21  Agreement to try to account for that?

 22            RICCARDO COSENTINO:  Yes.  We submit

 23  comments, right?  We are always trying to change

 24  to provide changes to the agreement that would

 25  help us have a better, more balanced relation so
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 01  that it's not -- you know, the contract is not

 02  heavily skewed towards who is writing the

 03  contract and it's a bit more fair.  But at the

 04  end of the day we don't write the contract.  We

 05  can provide comments.

 06            And then you really have -- if those

 07  comments are not accepted you really have two

 08  options in the procurement, you either walk away

 09  or bid, and you bid as is.  You don't have --

 10  there is no -- there is no allowance for

 11  qualification, if you submit a qualification

 12  with your bid you're disqualified.

 13            So you try your best during the

 14  procurement process, and then you either walk

 15  away, you bid as is, or you price all the

 16  contingencies that you think you're going to

 17  need, knowing very well that you're most likely

 18  not going to win the project.

 19            KATE McGRANN:  And for people who

 20  wouldn't be familiar with what different

 21  pressures are operating at that point in the

 22  bid, how available is the walk-away option?

 23  What forces come into play there?

 24            RICCARDO COSENTINO:  It's not very

 25  available.  I mean, it's a last resort.  I think
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 01  it's important to remember a bid of this

 02  complexity can cost north of $20 million to put

 03  together.

 04            I can't remember the exact -- the

 05  amount of stipend that the City provided.

 06  "Stipend" meaning like a remuneration to the

 07  losing proponent that doesn't get selected.  But

 08  certainly the stipend does not cover the entire

 09  cost of the bid and the pursuit.

 10            And I think the north of $20 million

 11  is just external resources to develop the

 12  design, that doesn't take into account the

 13  overheads from the corporation that are

 14  involved.

 15            So it's a significant investment that

 16  you make of time, and there's a humungous

 17  opportunity cost that you undertake whenever you

 18  take on these opportunities.  Because if you

 19  take on this project it means you're not going

 20  to pursue other 10 projects.  So the opportunity

 21  cost is even bigger than the actual cost.

 22            So walking away towards the end of the

 23  bid, it's an extremely difficult decision.  And

 24  I believe -- and I believe clients understand

 25  that and used that.
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 01            KATE McGRANN:  Now, you mentioned that

 02  there were concerns that some of the aspects of

 03  the payment mechanism may have been punitive but

 04  that RTG got comfortable that they wouldn't be

 05  applied in a punitive way.  Has that expectation

 06  borne out in practice?

 07            RICCARDO COSENTINO:  No.

 08            KATE McGRANN:  Could you speak about

 09  that?

 10            RICCARDO COSENTINO:  Yeah.  I mean as

 11  a Board member of RTG, I mean, I'm -- I think

 12  that one example is the carry-forward of

 13  penalties.  I think that it's a -- and I need to

 14  be careful because we're in dispute.

 15            But there's a dispute on how penalties

 16  are accrued, and if a penalty from

 17  month-to-month should be carried forward.

 18            And so I think our interpretation of

 19  the contract is that every month we accrue

 20  penalties we get penalized, we have a deduction

 21  against that.  And I think there's a limit to

 22  the deduction that can be applied.  And I think

 23  once the deduction has been applied then the

 24  overage just disappears.

 25            That interpretation where the overage
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 01  gets carried over to the following month and

 02  added to any new deductions, creating a fairly

 03  punitive environment.  And I believe that's

 04  under dispute at the moment.

 05            KATE McGRANN:  What has the impact of

 06  that punitive environment been on RTM's ability

 07  to live up to its obligations under the Project

 08  Agreement?

 09            RICCARDO COSENTINO:  You know, I mean

 10  there's obviously -- there's two components I

 11  would say.  And, again this is as RTG, and I'm

 12  not a member of the RTM Board so I only get

 13  briefed as an RTG Board member so I have limited

 14  knowledge.  But I believe there's a shortage of

 15  cash.

 16            There is the typical death by a

 17  thousand cuts.  Maybe they are not -- it's not

 18  just one single thing, it's a lot of things that

 19  are happening.  There's a disruption, there's a

 20  lack of trust, there's frustration, all these

 21  elements that impede the normal course of

 22  operation.

 23            But I think, you know, the financial

 24  implications are important, because as you apply

 25  financial pressure the pressure percolates down
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 01  all the way to the bottom of the project, and

 02  that creates animosity and creates a really bad

 03  working environment.

 04            KATE McGRANN:  Can you speak a little

 05  bit more to how -- like, the implications of all

 06  of this on the working environment for people

 07  who are working directly on the project

 08  day-to-day?

 09            RICCARDO COSENTINO:  You know, when

 10  any corporation, even without talking

 11  specifically to RTM, any time a corporation is

 12  under financial distress there are decisions

 13  that are made by senior management, by the

 14  leadership, and those decisions have

 15  implications.  And every -- you know, you can

 16  pump cash into the project but there's a limit

 17  on the financial means of any entity.

 18            So this -- these constraints obviously

 19  put additional scrutiny on the individuals

 20  working on the project, and this additional

 21  scrutiny creates tension.  So the work itself is

 22  the same.  If you're working on the project you

 23  have to do your job, but now you're doing it

 24  under intense scrutiny because all of the

 25  parties are scrutinizing everything that's
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 01  happened, and that creates tension, that creates

 02  stress.  And then whenever you're having stress

 03  obviously it creates a really bad working

 04  environment.  And this is, I think, in general,

 05  it doesn't have to be specific to RTM, I think

 06  it's applicable to all working environments.

 07            KATE McGRANN:  Stepping back in time a

 08  bit from the maintenance period and the

 09  operations phase back to the bid phase.  I'd

 10  like to ask you some questions about the

 11  geotechnical risk transfer that was affected on

 12  this project.

 13            First of all, do you know if anybody

 14  on RTG, or its subcontractors' side, was

 15  involved in any market sounding on the

 16  geotechnical risk approach that was to be taken?

 17            RICCARDO COSENTINO:  I don't believe

 18  there was any market sounding.  I believe, if my

 19  memory serves me well, I believe that the -- the

 20  regime that was put in place in the Request for

 21  Proposal at the end was the genesis of the

 22  comments that we were providing during the

 23  procurement phase.

 24            So basically I can't remember exactly

 25  what the regime was when the Project Agreement
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 01  or the RFP was released, but I believe that the

 02  regime that we ended up bidding, I think with

 03  the three options, was something that was

 04  implemented as a consequence of us providing

 05  feedback during the bid process.

 06            KATE McGRANN:  And what was the nature

 07  of the feedback provided?

 08            RICCARDO COSENTINO:  It might not even

 09  have been us but it might have been another

 10  proponent.  And so I think -- I believe we

 11  started with 100 percent of the risk passed to

 12  the private sector.  And I think at the end we

 13  ended up with the three option where there was a

 14  reward to the proponent that would take the most

 15  risk.

 16            And I don't believe it was us that

 17  provided the feedback to the City to implement

 18  that, but it could have been another proponent

 19  or maybe it was us, I don't recall.  But it was

 20  not -- what we ended up in the end was not what

 21  we started with, and it was the consequences of

 22  the feedback during the procurement process.

 23            KATE McGRANN:  So there was a change

 24  made during the in-market period to the

 25  presentation of the geotechnical risk, it
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 01  started with 100 percent over to the private

 02  sector.

 03            RICCARDO COSENTINO:  Yes.  I'm nodding

 04  because my memory is coming back to me.  Yes, we

 05  started with 100 percent.  And I think -- I

 06  don't think all the -- again this is speculation

 07  because I don't know what the other proponents,

 08  but I've done enough of these bids to understand

 09  the mechanics and I've been on the other side as

 10  well so I think I understand the mechanics.

 11            I think the reason we ended up with

 12  options was probably because the City was

 13  getting conflicting feedback from the three

 14  proponents.  It was getting feedback from one

 15  saying, We can take the risk.  And probably

 16  getting feedback from another proponent saying,

 17  We can't take the risk.  They couldn't quite

 18  judge the truth so they developed these

 19  mechanisms where, you know what?  I don't know

 20  what's true.  Can you take it?  I will reward.

 21  I will put a reward to whoever takes the most

 22  risk.

 23            KATE McGRANN:  Do you remember

 24  generally the nature of the feedback that RTG

 25  provided on this aspect of the project?
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 01            RICCARDO COSENTINO:  We -- I think we

 02  were quite neutral, I think our construction

 03  team was quite neutral.  We felt -- we felt that

 04  our construction technique gave us an advantage.

 05  And again, this -- yes, I mean, I was in the

 06  room.  So -- we felt that our sequential

 07  excavation method gave us an advantage and

 08  mitigated some of the geotechnical risk compared

 09  to a tunnel boring machine.  I don't know if

 10  that's understand, the difference, but I can

 11  elaborate if you want me to.

 12            KATE McGRANN:  No, that's okay.  But I

 13  do need to understand what you mean when you say

 14  your feedback was neutral.  Was the feedback,

 15  Yeah, we can take the risk with concerns that

 16  it's bankable, that we may not be able to get

 17  financing?  What does that mean?

 18            RICCARDO COSENTINO:  Yes.  We felt

 19  that we could take the risk.  Hindsight, I don't

 20  know if that was correct.  I think that the

 21  general feeling was, we can do this and if this

 22  gives us a competitive advantage we'll use that

 23  competitive advantage in our bid.

 24            KATE McGRANN:  And in terms of what

 25  risk was actually transferred, from the
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 01  perspective of delivering the project to the

 02  public, what is your view of the effectiveness

 03  of the risk transfer that was done on this

 04  project?

 05            RICCARDO COSENTINO:  This is an

 06  extremely large philosophical question but I'm

 07  going to try to address it.

 08            So there's a school of thought that

 09  says that when you're dealing with a complex

 10  system, when you're dealing with a complex

 11  project, ultimately you can never -- a project

 12  owner can never really transfer the risk.

 13            So you can transfer a component of the

 14  risk.  But if you are a project owner who is

 15  looking at the project as an holistic way where

 16  the objective of the project is not to complete

 17  the construction period on time and on budget,

 18  but the holistic of the project is to start

 19  moving passenger from A to B sooner rather than

 20  later, when you're looking at that you can

 21  conclude that you can never -- a project owner

 22  can never transfer the risk.  Because, sure, you

 23  transfer the geotechnical risk, for example, and

 24  so now somebody has the risk that if something

 25  happens that was unforeseen, and the project is
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 01  delayed and there's a cost overrun, the project

 02  owner can seek remedies against that entity and

 03  be compensated.

 04            So yes, from the geotechnical risk

 05  standpoint you have transferred the risk, but

 06  have you really transferred the overall risk?

 07  Which is, if one of those events occurs and is

 08  not managed and mitigated there's a cost and

 09  schedule impact to the ultimate objective, which

 10  is to move people from A to B.

 11            And so who is best placed to manage

 12  and mitigate unknown events, unknown occurrences

 13  that will affect the ultimate objective of the

 14  project?  And one would argue that a civil

 15  contractor is not the best entity that can

 16  mitigate and manage unknown, unforeseen risks

 17  that will affect the ultimate objective of the

 18  project.

 19            KATE McGRANN:  And why is that?  Given

 20  that the civil contractor is in charge of

 21  construction and has control over means and

 22  methods and schedule, and things like that?

 23            RICCARDO COSENTINO:  Because, again

 24  I'm going to take a bit of a long route to

 25  explain that.  And again it's to do with
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 01  complexity.  And I think there's a bit of a

 02  fallacy in thinking that a construction project

 03  during a major program is something that is

 04  predictable and manageable.

 05            We're dealing -- and I think that's

 06  part of the problem with major programs and how

 07  misunderstood they are.  When you're dealing

 08  with a simple project you have -- you can

 09  schedule, you can plan, you can articulate what

 10  it's going to take to go from beginning to end.

 11  If you're building a house you're building the

 12  foundation, you're building your walls, and you

 13  have one, two small contractors.  And so your

 14  tools, your schedule, your plans, your estimate,

 15  it's all quite workable.

 16            But when you start scaling up to a

 17  major program the level of complexity is much

 18  bigger.  And so I think what tends to happen,

 19  especially in Canada, is that major programs are

 20  treated as normal programs and the same tools

 21  and approaches are used to mitigate risk, when

 22  in reality it's a completely different kettle of

 23  fish.

 24            The example that I always like to give

 25  is, like, if a pilot can pilot a two-seater
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 01  propeller plane does that mean that that pilot

 02  can pilot an F35 fighter jet?  They are two

 03  completely different machines.  And just because

 04  you can pilot or you can manage a small plane

 05  doesn't mean you can manage a large program

 06  (sic).  So I think what works on small projects

 07  doesn't really work on major programs, but I

 08  think that the understanding is lacking.

 09            So, sure, the civil contractors

 10  control some things, but we're dealing with a

 11  complex system.  We're dealing with a very, very

 12  large system which nobody actually can

 13  understand exactly the complexity and how the

 14  complexity interacts.

 15            I want to give another example because

 16  I talk about the complexity of the system.  And

 17  by "system" I don't mean the train system, I

 18  mean a system as a component of parts, as a

 19  group of parts together that interact together.

 20            So the example I always like to give

 21  is complicated versus complex, and those are two

 22  words that we use.  A major program is a complex

 23  system, and a program -- a small, a normal

 24  program is a complicated system.  And the two

 25  analogy I give is a Swiss watch and a weather
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 01  system.  So a Swiss watch, with all the

 02  mechanisms inside the watch, is a complicated

 03  system, where you know all these thousand of

 04  wheels interact with each other but you know the

 05  outcome.  You know that after all these

 06  thousands of wheels are turned the hand will

 07  move one second.  So that's a complicated

 08  interaction.  So you always know the outcome

 09  even though it's a very complicated structure.

 10            In a complex system you do not

 11  understand the interaction.  So the weather

 12  system is the perfect example.  If you have a

 13  weather system forming in the Gulf of Mexico you

 14  kind of know what might happen and you forecast,

 15  but you never forecast exactly.  And also you

 16  cannot forecast years in advance, you can

 17  forecast a week in advance.  Because you don't

 18  really understand how the elements of that

 19  weather system interact with each other.  And

 20  the same thing is with major programs.

 21            So the construction element of the

 22  major program is just one entity of that system

 23  but that doesn't exist in isolation.  That

 24  exists within the broader system, and in that

 25  system you have a political system, you have the
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 01  funders, you have the lenders, you have

 02  stakeholders.  And so, yes, theoretically

 03  speaking the contractor drives the machine that

 04  excavates the soil and so to that extent they

 05  have some level of control.  But at the end of

 06  the day, and I use geotechnical risk because I

 07  think it's a good example, nobody actually knows

 08  what's underneath the ground.  So again with

 09  optimism bias you can take the risk.

 10            But the reality is, when you look at

 11  any civil project, you have a series of

 12  boreholes.  So you drill boreholes every ten

 13  metres.  So you know what the ground condition

 14  is here, you know what the ground condition is

 15  here, and you make an assumption what the ground

 16  condition is between the two.  But that's an

 17  assumption, you have no degree of certainty.  So

 18  you have experience, you have experts, you have

 19  mitigations, but the reality is nobody knows

 20  what the ground is between those two data

 21  points.

 22            So who is best positioned to manage

 23  and mitigate an unknown risk in the context of a

 24  wider system?  In the context that there are

 25  multiple stakeholders, and in the context that
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 01  the objective is to move people from A to B as

 02  fast as possible?  And I think the Ottawa LRT

 03  project actually shows that.  There was a

 04  feeling that the risk transferred to the private

 05  sector and the private sector was going to

 06  deliver that.  And ultimately the private sector

 07  had the challenges, and contractually it's to

 08  determine whose fault it was.  But the ultimate

 09  outcome, forget why, the ultimate outcome is

 10  that the ultimate user suffered.  So who is best

 11  positioned to mitigate the impact to the

 12  ultimate user of the system?  And not just the

 13  train system but the overall system?

 14            And so I think, yes, again I think

 15  your question -- going back to your question,

 16  what control does the contractor have?  Yes, the

 17  contractor can mitigate, the contractor can

 18  manage, the contractor can bring their

 19  expertise.  But there are ultimate consequences

 20  the contractor will take on but can't really

 21  mitigate and manage when they actually appear.

 22  And I think you've seen that on the OLRT

 23  project.

 24            KATE McGRANN:  I think we'll take the

 25  morning break now.  We'll come back at 10:40.
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 01            --  RECESSED AT 10:30 A.M.  --

 02            --  RESUMED AT 10:39 A.M.  --

 03            KATE McGRANN:  Before the break we

 04  were talking about the geotechnical risk

 05  transfer and I have one more question about

 06  that.  To the extent that you can, can you speak

 07  about how transfers like this are being

 08  approached in the market now as opposed to the

 09  approach taken back in the RFP?

 10            RICCARDO COSENTINO:  I can't speak to

 11  it because it's been a while since I bid

 12  something in Canada.  Before it was the Trillium

 13  LRT and I think it was a similar risk

 14  allocation.

 15            KATE McGRANN:  Before I proceed I

 16  wanted to just check in with my colleague,

 17  Ms. Young, to see if she has any follow-up

 18  questions on anything we've discussed so far.

 19            EMILY YOUNG:  Sure.  I had a question

 20  about one point that you mentioned about OLRTC

 21  and RTM.  You said, Mr. Cosentino, that when you

 22  started the bidding process they didn't actually

 23  exist yet.  I was wondering at what point in the

 24  process they were officially formed and whether

 25  that sort of made any difference to the
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 01  interactions between the different parties as

 02  you were preparing the bid?

 03            RICCARDO COSENTINO:  So the first --

 04  they're legally formed I believe at financial

 05  close, that's when the entities are

 06  incorporated.  It doesn't really make a

 07  difference because the shareholders of OLRTC and

 08  RTM were all involved in the bid process, they

 09  were just not involved as part of an established

 10  legal entity.

 11            KATE McGRANN:  Starting now to focus

 12  on your work as a member of RTG's Board of

 13  Directors.  For starters, can you just describe

 14  what the involvement of the Board is in the work

 15  through the construction and manufacturing phase

 16  and into operations?

 17            RICCARDO COSENTINO:  So basically it's

 18  a quarterly Board meeting.  So we have a

 19  quarterly Board meeting throughout the project.

 20  The Board delegated authority to the RTG

 21  management.  So there's a formal delegation of

 22  authority where we articulate what the CEO and

 23  the CFO can and cannot do, where they have to

 24  come back and seek approval from the Board.  So

 25  there's certain things required for approval.
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 01            Some of the things that come to mind

 02  is initiating disputes that will require Board

 03  approval, otherwise a lot of the things are

 04  delegated down to the management team and then

 05  we just get briefed on a quarterly basis.

 06            Obviously we also focus on -- as a

 07  governance Board we focus on preserving -- our

 08  duty of care is to the shareholder of RTG.  And

 09  obviously the -- and we're trying to safeguard

 10  and assess and mitigate the impact that the RTG

 11  obligation could be having to the RTG

 12  shareholder.  So obviously the obligation of RTG

 13  have been dropped down to OLRTC and RTM, we rely

 14  on those subcontractors to live up to their

 15  obligations.

 16            KATE McGRANN:  And what, if any, level

 17  of information is flowing back up from the

 18  subcontractors on their meeting of obligations,

 19  any challenges they run into, things like that?

 20            RICCARDO COSENTINO:  There's obviously

 21  progress reports.  So let's take the vehicle

 22  since it's nice and easy.  With the vehicle we

 23  knew we had a delivery schedule to begin with.

 24  So if everything goes according to plan we don't

 25  get briefed.  We just start getting briefed when
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 01  things are not following the expected path.

 02            So I think with the vehicle I think

 03  there was a delay.  And also because we have to

 04  manage the interaction with the lender, so the

 05  lender technical advisors is working for the

 06  lenders but we manage that interaction.  So

 07  whenever the LTA and the technical advisor

 08  reports in to the lender there are issues, then

 09  RTG has to be a bit more involved because we

 10  need to manage the expectation of the lenders.

 11            So with the vehicle I think there

 12  was -- there were some issues.  I can't remember

 13  if it was a milestone but I do specifically

 14  remember that there was a remedial plan that we

 15  had to submit to the lenders because certain

 16  things were not met.

 17            Also that started raising some flags

 18  so obviously then we started asking more

 19  questions, and we wanted a bit more detailed

 20  reports on the vehicle manufacturing throughout

 21  the project.  We couldn't really control the

 22  outcomes because it's two levels down.  So we

 23  passed down the obligation to OLRTC and then

 24  OLRTC passed down the supply contract to Alstom.

 25            So what we can do to intervene is
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 01  limited, but I think we need to be aware and see

 02  whatever we can do to mitigate that.  Again,

 03  these contracts are -- the penalty and rewards

 04  are self-contained.  So everything is structured

 05  so that obligation, payments and penalties or

 06  remedies are all self-contained.  So obviously

 07  if OLRTC doesn't deliver on its obligation we,

 08  RTG, get compensated for the losses, right?

 09            So if you look at the dropdown

 10  contract, liquidated damages, obviously if a

 11  contract is late we have to pay lenders

 12  additional interest costs.  Those interest costs

 13  are captured and articulated in the liquidated

 14  damages.  So if the contractor is late RTG is

 15  protected, to a certain extent.  That's why we

 16  don't interfere because it's a self-contained,

 17  lump sum turnkey project that we have dropped

 18  down.

 19            KATE McGRANN:  A phrase that I have

 20  heard used when talking about benefits to the

 21  public partner of an AFP or P3 project is there

 22  is "one throat to choke", one entity to go to

 23  when there are issues.  And I take it that RTG

 24  would be that entity in this case.  Are you

 25  managing the relationship with the City?
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 01            RICCARDO COSENTINO:  That's correct.

 02  Theoretically speaking that's correct.  I mean,

 03  RTG is that one throat to choke.  The reality is

 04  that everything is dropped down to our

 05  subcontractors, and I think you need -- I'm not

 06  saying "I think", it's all factual.

 07            The amount of resources available --

 08  it's no recourse financing.  You're talking

 09  about -- the exposure that RTG has, when you

 10  look specifically at RTG, or any special purpose

 11  vehicle in any project finance solution,

 12  remember that PPP is a project finance solution.

 13  A project finance solution is a form of

 14  financing called -- known as "no recourse

 15  financing".  So ultimately the exposure that RTG

 16  has is the equity that has been invested into

 17  the project, and it's by design.

 18            So I can't remember -- I should know

 19  because I'm a Board member.  But take any

 20  project, not RTG, but let's say a special

 21  purpose vehicle invests $100 million, that's

 22  always available as a recourse.  The other

 23  recourse is drop down to the -- so, again

 24  lenders -- and I think it's important to go

 25  through -- I've tried to explain the project
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 01  finance structure in -- because it might come in

 02  handy later.

 03            So no recourse is basically there's no

 04  recourse to the prime companies of the equity

 05  sponsor.  So the equity sponsor invests the

 06  equity which is used to raise the debt.  There's

 07  a debt to equity ratio of 90/10, so 90 percent

 08  is debt, 10 percent is equity.  Then obviously

 09  the lenders want to make sure that they're going

 10  to get repaid at the end of the project, and so

 11  they demand -- and by the way, the lenders are

 12  repaid not by the SPV, they're repaid by the

 13  client.

 14            So if we take the short-term lenders,

 15  when the project reaches revenue service in this

 16  case the client takes out the short-term

 17  lenders.  So the lenders want to make sure that

 18  the project reaches substantial completion, or

 19  revenue service.  And in order to do that they

 20  have -- they want a guarantee.  The special

 21  purpose vehicle cannot provide those guarantees

 22  because it's an empty shell.  All they have is

 23  the $100 million of equity that has been

 24  invested.

 25            So then what the SPV does is they
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 01  secure -- they get a security package from the

 02  contractor.  And so that is used -- is pledged

 03  towards the lenders to make sure that if there

 04  are problems with the project there is both

 05  liquidity in the form of a letter of credit and

 06  overall access to corporate funds through the

 07  parental company guarantees of the contractor.

 08            So the actual security doesn't come

 09  from the equity.  So that neck to choke is

 10  limited, because ultimately who is responsible

 11  for the delivery and who has pledged most of the

 12  security is actually the contractor.

 13            And also the ultimate client relies on

 14  the lenders to implement that.  Right?  Because

 15  it's the lenders that has advanced 90 percent of

 16  the funds.  So there's an expectation that the

 17  lenders are going to oversee the project and

 18  make sure that the project progresses because

 19  there's an alignment of interest.  The lenders

 20  want to get to revenue service because that's

 21  when -- the short-term lender, that's when they

 22  get paid.  The long-term lenders want to get

 23  there because that's when they start getting

 24  paid principal.  So there's an overall alignment

 25  of interest.
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 01            However, there's not a perfect

 02  alignment of interest between the City and the

 03  lenders.  There are obviously -- the lenders

 04  is -- they focus on what it takes to get their

 05  money back.  The City has to look after the user

 06  of the system, it has to look after the

 07  thousands of stakeholders that are involved in

 08  the project.  This goes back to the complex

 09  system, right.  For a lender a project finance

 10  is not a complex system, it's just I'm lending

 11  money against this contract, against this

 12  parameter, I want these things to happen so I

 13  can get my money back.  And as along as those

 14  things happen that's all I care.

 15            But the ultimate client has to have a

 16  broader perspective because the managing

 17  stakeholder, especially if it's a public entity

 18  rather than a private entity, there's different

 19  degree of complexity.

 20            So that one neck to choke is -- that's

 21  why I say it's theoretical, because ultimately

 22  whenever you go to choke the SPV, the SPV drags

 23  along the contractor and says, Talk to them

 24  because it's your security package.  All the SPV

 25  does if something goes wrong is they pull up the
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 01  contractor because they have most of the

 02  financial pressure through the LC and PCG.

 03            KATE McGRANN:  Thinking about the role

 04  of the lenders for a second, you spoke about the

 05  fact that their interests are not perfectly

 06  aligned with the City.  A ways into the

 07  construction phase the City executed a debt

 08  swap, is my understanding, and stepped into the

 09  shoes of RTGs lenders.  Do you know what I'm

 10  referring to?

 11            RICCARDO COSENTINO:  Yes.

 12            KATE McGRANN:  Can you speak to

 13  reaction of the Board of RTG when that took

 14  place?

 15            RICCARDO COSENTINO:  And just for

 16  completeness, I was a Board member but I was

 17  also involved with the negotiation of the Stage

 18  2.  Which I think the two things are linked even

 19  though they took over -- even though they took

 20  over the debt of Stage 1 that was within the

 21  context of the Stage 2 negotiation, I think it's

 22  important to frame it that way.

 23            So, yeah, it was highly concerning.

 24  You know, you're now tinkering with an

 25  established structure in a way that hasn't been
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 01  really done before, outside the mechanism

 02  envisioned in the contract.

 03            So the contract, the Project Agreement

 04  between RTG and the City contemplated a removal

 05  of the lenders.  And so there's a mechanism it's

 06  called "Termination for Convenience", you can

 07  terminate the lenders for convenience.  There's

 08  an established mechanism.  But the City decided

 09  not to use the provision in the Project

 10  Agreement, they went a completely different

 11  route.  Which they didn't really take out the

 12  lenders, the lenders are still existing.  They

 13  just assumed the loan.

 14            So typically I think we would have

 15  been less concerned if the City had just

 16  exercised its rights under the Project

 17  Agreement, because that's articulated.  That's

 18  what we signed up to when we signed the Project

 19  Agreement.  We knew, okay, if the City decides

 20  to take out the lender that's how they're going

 21  to do it, but they didn't do it that way.  They

 22  assumed the Credit Agreement and they kept the

 23  lenders in place, and they're paying the lenders

 24  directly themselves.

 25            So that -- that created an uneasiness
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 01  because now you have the City as the lender.  So

 02  now you still have a project finance structure

 03  but with different entities.  I think what we

 04  always contemplated when we bid the project was

 05  that if the lenders are taken out you no longer

 06  have a project finance structure.  Because the

 07  lenders would have been taken out, they would

 08  have been made whole and now you have a

 09  different scenario.  So they kind of skirted

 10  around the agreement and created their own

 11  process to take out the lenders.

 12            And again, you're tinkering with a

 13  complex system.  Going back, you have a complex

 14  system and you're now -- you have now acted on a

 15  particular component of a system that is already

 16  difficult to understand how the system

 17  interacts.  And when I say "system" it's the

 18  broader system.  It's very difficult to know how

 19  all the components of the system interact with

 20  each other, and now you're tinkering with a

 21  critical component of the system, which has

 22  never been done before.  So you don't even have

 23  a precedent to say, Okay, another jurisdiction

 24  tinkered with the component and that happened.

 25  Here there wasn't even that.  It was a
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 01  completely unprecedented move.

 02            And again, one might argue that the

 03  interest of the lenders are aligned with the

 04  interest of the City, but that's not correct.

 05  And I can give an example of that.  I

 06  specifically remember towards the end of Stage 1

 07  the construction contractor, RTG, has to certify

 08  to the lenders that the project will be

 09  completed before the lenders long stop date, and

 10  that's a condition precedent to draw.  And I

 11  specifically remember that we couldn't certify

 12  that because at that point we knew that we would

 13  be past the lenders' long stop date, not the

 14  long stop date of the contract but the lenders.

 15            And so I remember specifically talking

 16  to the short-term lenders, would you waive that

 17  requirement of the certificate for meeting the

 18  long stop -- the lenders' long stop date?  And

 19  the short-term lenders said, Yeah, we can talk

 20  about it.  We are open to it.  These are

 21  relationship banks.  Even though it's no

 22  recourse finance these are the same banks that

 23  serve our corporate interests so we have really

 24  good relations.  There's a lot of trust.  They

 25  know these corporations are not going to walk
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 01  away from the project, which is the main concern

 02  with not meeting the lenders' long stop date.

 03            And -- but the feedback that we were

 04  getting, I was getting in this informal

 05  discussion I had with the short-term lenders, it

 06  was like, we might be able to consider it but

 07  the City, as a long-term lender, is not

 08  interested.  And that is absurd.  Because when

 09  we actually look at how the funding flows in a

 10  project finance like Ottawa, the money of the

 11  long-term lenders is the first money that goes

 12  into the project.  That's actually raised the

 13  day of financial close.

 14            So the long term lender injected money

 15  up front.  So when you're drawing money at the

 16  end of the project you're actually drawing money

 17  from the short-term lenders.  So if there's

 18  anybody that has a concern about advancing funds

 19  in a scenario where the lenders' long stop date

 20  might not be met, should be the short-term

 21  lenders.  The long-term lenders' money is

 22  already into the project so why would they

 23  object?

 24            And, you know, and that's one example

 25  where the relationship became even more
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 01  imbalanced, where there was almost like a

 02  capricious act in order to exert more pressure

 03  on to RTG and OLRTC.  It was, you know, you want

 04  more money?  You need to give me something in

 05  return.

 06            KATE McGRANN:  So you talked about the

 07  fact that when this was done you're tinkering

 08  with a complex system and the outcome was

 09  unknown.  There's no precedent to look to and it

 10  hadn't been done before, right?

 11            RICCARDO COSENTINO:  Correct.  To my

 12  knowledge.

 13            KATE McGRANN:  You've given us one

 14  example of an implication that came to life and

 15  was actually realized.  So in the example that

 16  you gave was it the case that the City refused

 17  to consent to any amendment to the long stop

 18  date or to waive that requirement?

 19            RICCARDO COSENTINO:  Again, this was a

 20  discussion I was having with a representative of

 21  the short-term lender club.  I mean, the reality

 22  is we never got any more draws.  So I don't know

 23  what the discussion between the lenders ended up

 24  being.  I wasn't in the room with the short-term

 25  lenders and the City, or the long-term lender.
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 01  But the outcome was that we never actually got

 02  any more draws.  Once we couldn't meet the

 03  lenders' long stop date we couldn't draw any

 04  more.

 05            KATE McGRANN:  What other

 06  implications, if any, have realized from the

 07  City stepping in to the shoes of the lenders?

 08            RICCARDO COSENTINO:  I think

 09  anecdotally you have a structure that is set up

 10  from the beginning and you have this tension

 11  between all of the parties, and each party

 12  brings a different set of interest.  And you

 13  have lenders, City, ProjectCo, and that triangle

 14  is balanced.  You have now kind of removed one

 15  of those parties.  And, again I think it's only

 16  anecdotal because -- and I don't know if the

 17  relation with the City would have precipitated.

 18  I just don't know what would have happened to

 19  the project through the challenges that we had

 20  as a group.  If the long-term lenders had been

 21  there would it have been a different type of

 22  outcome?  We will never know.

 23            What we do know is that the structure

 24  was designed to have three parties, based on

 25  years' of experience, hundreds of precedents
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 01  where everybody -- where there are established

 02  precedents that having the three parties is

 03  beneficial.  Well, now what we'll never know is

 04  if removal of that party did that make things

 05  worse?  We know that for other projects it was

 06  always envisioned to be the right structure.  We

 07  just won't know what would have been if the

 08  long-term lenders would have been there as

 09  envisioned.

 10            Would that have helped the outcomes?

 11  Would that have helped smoothing the relation

 12  with the City?  Would that have helped in having

 13  less of the adversarial -- having a third party

 14  that could mediate between us and the City?

 15  Because they bring a different perspective.  As

 16  I said, their interests are aligned with the

 17  City but they're not perfectly aligned with the

 18  City.  So you just have another party that can

 19  see both perspectives because they're in the

 20  middle.  They're not perfectly aligned with us,

 21  they're not perfectly aligned with the City.

 22  Again, it's checks and balances.

 23            KATE McGRANN:  And I'm thinking about

 24  your analogy here of a triangle, the lenders the

 25  City, the ProjectCo, and you've spoken about the
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 01  fact that there was the option in the Project

 02  Agreement of terminating for convenience.  So

 03  how would that approach, which removes one side

 04  of the triangle, have different implications to

 05  the project than the approach that was taking

 06  with the City stepping in to the shoes of the

 07  lender, in your view?

 08            RICCARDO COSENTINO:  Yeah.  So in my

 09  view -- again, I think contractually you can see

 10  how if you do it that way you -- so RTG has a

 11  lending agreement with the long-term lenders.

 12  By doing it as the contract said that agreement

 13  disappears.

 14            So it's now a relation -- and there

 15  are obviously mechanisms to protect all of the

 16  parties under the project, which I don't recall

 17  because I never really reviewed it.  But all I

 18  know it's a makewhole provision, that's why it

 19  makes it onerous for the City to do it, because

 20  it's a makewhole provision, but that's all

 21  articulated.  It's been drafted, discussed,

 22  reviewed and then becomes a two-party agreement,

 23  by design.

 24            And now by doing it the way the City

 25  did it you still have a three-party agreement
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 01  but now one of the parties has been changed

 02  without the consent, or without -- we couldn't

 03  do anything or say anything, right?

 04            And we can get into that, if needed,

 05  but we -- we kind of had to accept the situation

 06  as it was.  We didn't get a say.

 07            KATE McGRANN:  Can you walk me

 08  through, from what you were able to see in your

 09  involvement, how this all came about?

 10            RICCARDO COSENTINO:  My recollection

 11  is that it comes from the negotiation of the

 12  Stage 2 extension.  I think there was an intense

 13  negotiation where part of the negotiation was to

 14  keep the long-term lenders in a no better/no

 15  worse position.  The project was structured just

 16  for Stage 1, and any changes to the scope, to

 17  the agreement required lender's consent.  And

 18  obviously lenders' want to be kept in a no

 19  better/no worse position.

 20            So what tends to happen, as you're

 21  adding operation -- as you're adding maintenance

 22  scope to the project, once the phase two has

 23  been built, now there's -- the operational

 24  leverage of the project changes as you're adding

 25  more O&M revenues.  And, therefore, the lenders

�0093

 01  need to rebalance the operating leverage.  And

 02  the way you balance the operating leverage is

 03  you add more equity.

 04            So Stage 2 negotiation would have

 05  envisioned a lenders' consent and additional

 06  injection of equity in order to keep the lenders

 07  in a no better/no worse position.

 08            I don't think that was palatable to

 09  the City.  I think the prospect of a lenders'

 10  consent fee, plus the prospect of adding more

 11  equity, was not very palatable.  And so the City

 12  decided to take out the lenders so that the

 13  additional equity was not maintained.

 14            And again, as I'm explaining this,

 15  that's the other example with the checks and

 16  balances, it's not just -- they didn't just

 17  remove -- the reason the long-term lenders have

 18  operating leverage requirements, which is

 19  related to the amount of revenue that comes in,

 20  is all to do with default scenarios.

 21            So as you're adding more revenues to

 22  the project company, that flow down to RTM you

 23  need to add more equity.  And again, that is all

 24  to rebalance the debt, that triangle.  More

 25  scope means more equity, and that didn't happen.
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 01            So now you have a scenario where you

 02  have significantly more scope.  You still have a

 03  project finance solution.  You added more scope,

 04  you didn't add more equity.  So it's not just

 05  anecdotal that that triangle is off balance,

 06  even the numbers tell you it's off balance.

 07            KATE McGRANN:  And how does that "off

 08  balance" affect RTG?

 09            RICCARDO COSENTINO:  The incentives

 10  are different.  The incentives and rewards are

 11  off scale.

 12            And this is a theoretical point but I

 13  think it's worth making it.  Which is, RTG is an

 14  entity and it has a profit and loss account, we

 15  make revenues and we take risks, and those risks

 16  are compensated by a return.  So now what

 17  happened at the RTG level, we've taken on more

 18  risk and we didn't get more rewards because we

 19  didn't put in more equity.

 20            And the -- the reason the lenders want

 21  more equity is because, again, in case a default

 22  happens, in case things go wrong the lenders

 23  need to be able to take that money and take over

 24  the project, right?

 25            So these contracts have been developed
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 01  over the last thirty years, and they've taken

 02  the shape they've taken because of all the

 03  lessons learned that have been implemented from

 04  project-to-project over the last thirty years.

 05  So these structures didn't just happen.

 06            And I think that was part of the

 07  problem during the bid phase, which was the

 08  client start tinkering with the structure that

 09  was established because they felt they were in

 10  control and could do it.  But, again, without

 11  understanding the consequence of that tinkering

 12  because now you're dealing with something

 13  extremely complex, and you start moving certain

 14  things and you don't fully understand the

 15  unintended and intended consequences that you

 16  have when you tinker with something this

 17  complex.

 18            KATE McGRANN:  With respect to the

 19  concept that RTG is taking on more risk as a

 20  result of the scope change brought by Stage 2,

 21  have I got that right so far?

 22            RICCARDO COSENTINO:  Yeah.  More

 23  scope, more risk therefore, yes.

 24            KATE McGRANN:  And was it the case

 25  that that risk was then accounted for, from
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 01  RTG's perspective, in any agreements in entered

 02  into with respect to Stage 2?  Like, isn't that

 03  how that would be dealt with in this situation?

 04            RICCARDO COSENTINO:  Yeah,

 05  theoretically, but we didn't.  Like, we just got

 06  a variation for the additional scope.  And as I

 07  said, because had the lenders stayed in the

 08  picture that would have been taken into account.

 09  Because the lenders would never have given

 10  consent this variation if certain things had not

 11  been put in place.  So in order to remove that

 12  annoyance the City took out the lenders.

 13            KATE McGRANN:  So I guess the question

 14  then becomes, why did RTG agree to this?

 15            RICCARDO COSENTINO:  To be honest the

 16  Stage 2 negotiation was very tense.  We had been

 17  threatened with termination for convenience if

 18  we couldn't come up with a solution.  And so we

 19  felt -- do we want to get terminated or are we

 20  going to swallow this and carry on?

 21            KATE McGRANN:  So we took a bit of a

 22  detour there, but we had been talking about

 23  RTG's Board and its level of involvement, and

 24  its role in the project overall.  You had

 25  explained that you're getting quarterly updates

�0097

 01  at Board meetings.  Are you receiving

 02  information in between the Board meetings about

 03  the progress of the project, any issues that are

 04  coming up?  Anything like that?

 05            RICCARDO COSENTINO:  No.  Not in the

 06  early years.  I mean, it's business as usual.

 07  But towards the end, so let's say 2016, 2017,

 08  when things were not -- we would be getting a

 09  briefing and also we would have to provide more

 10  input as maybe litigation would start, or

 11  dispute resolution would start, we would have to

 12  sign off on that.  So we would maybe get some

 13  briefing in between board meetings.

 14            But certainly during the 2018, 2019,

 15  phase when things were at a critical stage we

 16  would be looped into the correspondence.  So

 17  instead of getting briefings we would then just

 18  get the correspondence as it was happening so we

 19  would be abreast of everything that was

 20  happening.

 21            KATE McGRANN:  And as things are

 22  ramping up, as you've described it, and dispute

 23  resolution and processes are being engaged with,

 24  you're being looped into correspondence, does

 25  the nature of the Board's involvement change in
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 01  response to any of that?

 02            RICCARDO COSENTINO:  Not

 03  significantly, no.

 04            KATE McGRANN:  And from what you could

 05  see, does RTG's involvement itself change as

 06  things are escalating?

 07            RICCARDO COSENTINO:  Yes, from the CEO

 08  perspective.  Yeah, the CEO would get more and

 09  more involved because the interaction -- as a

 10  consequence as the interaction with the City

 11  increased then obviously RTG involvement would

 12  increase.  And obviously RTG would rely on the

 13  subcontractors, so that co-ordination would be

 14  stepped up in order to meet the demands of the

 15  City in terms of progress update and issue

 16  management.  So, yeah, I think the management

 17  team got more and more involved.

 18            KATE McGRANN:  And, as I understand

 19  it, the management team is turning to the Board

 20  for direction where it required to under the

 21  delegation of authority?

 22            RICCARDO COSENTINO:  Correct.

 23            KATE McGRANN:  I'm going to ask you

 24  some specific questions, but before I dig into

 25  them, as you know the Commission's mandate is to
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 01  investigate the commercial and technical

 02  circumstances that led to the breakdowns and

 03  derailments.  From where you're sitting as a

 04  Board member do you have a view of what aspects

 05  of either the commercial or technical

 06  circumstances, in this case, may have

 07  contributed to an environment in which the

 08  issues that we saw during revenue service

 09  occurred?

 10            RICCARDO COSENTINO:  So, I mean, I

 11  won't opine on the technical issues, because

 12  even though I read some of the reports it's not

 13  my -- I don't have the complete knowledge to

 14  opine on the technical issue.  In terms of the

 15  environment I would like to talk about that.

 16            And I think, again, I'm quoting

 17  Professor Flyvbjerg, which is not just him but

 18  his testimony and his research.  When we see

 19  these things happening these are causes.  What

 20  you're assessing is -- these are the causes of

 21  delays and overruns or accidents, right?

 22            So geotechnical risk, inflation,

 23  geology, scope changes, complexity, those all

 24  contribute to the consequences such as

 25  derailment or a delay in service.
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 01            However, I think we have to look at

 02  what are the root causes?  And so these are not

 03  root causes.  Nothing that has happened in the

 04  project from financial close to today is a root

 05  cause -- are root causes of the event.  The root

 06  causes of the event, and this is not me, this is

 07  established research, is optimism bias and

 08  strategic misrepresentation that happens at the

 09  development phase of the project.

 10            So if you think about it a project has

 11  to be approved.  In order to be approved there's

 12  limited fiscal -- there are fiscal constraints

 13  in any administration.  So there's a tendency,

 14  because of optimism bias, because of the

 15  prospect theory, that Kahneman and Tversky

 16  developed and proved, that project budgets are

 17  never correct, are never enough.  And -- because

 18  if the true cost of a project had to be put

 19  forward that project would not be approved.  So

 20  what happens is that optimism bias, and

 21  strategic misrepresentation to come up with

 22  budget that can be palatable to the politicians.

 23  And then what tends to happen is that you now

 24  end up with a project that doesn't have the

 25  right resources.  Sometimes it's misunderstood
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 01  because the level of complexity is not

 02  understood because maybe there hasn't been

 03  enough training for the program manager to

 04  understand.

 05            And I feel comfortable in talking

 06  about this because there is a precedent, not a

 07  precedent but there's an established practice in

 08  the United Kingdom where -- it's been there for

 09  over twenty years, where the Treasury Department

 10  applies an "optimism by uplift" to any project,

 11  mayor program that comes to their purview for

 12  approval.

 13            So this concept of optimism bias and

 14  strategic misrepresentation in the development

 15  of the project budgets is so established and so

 16  understood that what they do is they add an

 17  optimism bias uplift and then they go for

 18  approval.  So would the project still be

 19  approved if we removed the optimism bias from

 20  the estimate and really portrayed the true cost,

 21  would that project still go ahead?  Because by

 22  having the right cost you have the right

 23  resources.

 24            And so, you know, when we look at

 25  the -- all the decisions that are made on a
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 01  project, I mean, they all have financial

 02  repercussions.  So not having the right amount

 03  of resources to carry out the project will

 04  create these issues, will create these causes of

 05  delay.  But the root cause is at the source.

 06  The root cause is that the project was never

 07  enabled to achieve its intended objective

 08  because it was never given the right amount of

 09  resources.

 10            KATE McGRANN:  The optimism bias

 11  uplift that you speak about, that's applied by

 12  the Treasury Department in the U.K., do you know

 13  at what point in the life cycle of the project

 14  it's applied?  You said it's before it's

 15  approved?

 16            RICCARDO COSENTINO:  Yeah.  It's

 17  basically before it goes to the Treasury

 18  Department for funding.  So at the investment

 19  decision stage.

 20            KATE McGRANN:  Okay.  And how is that

 21  approach different than calculating a

 22  contingency for the budget, for example?

 23            RICCARDO COSENTINO:  Good question.  A

 24  contingency will still have an optimism bias.

 25  So, again, in the research what you have --
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 01  optimism bias -- you have to take an outside

 02  view.  So if you ask the same individual that is

 03  giving you the estimate to also calculate the

 04  contingency, that individual will still have the

 05  optimism bias.  So you need to take an outside

 06  view.

 07            And in order -- and again this is an

 08  established process.  I mean Bent Flyvbjerg and

 09  his team have what they call "reference class

 10  forecasting".  And Daniel Kahneman talks about

 11  reference class forecasting in his book,

 12  "Thinking Fast and Slow".  Which basically you

 13  have to eradicate the optimism bias, and the

 14  only way to do it is by taking an outside view.

 15            So the optimism bias uplift that's

 16  what it does, it creates an outside view.  So

 17  you're no longer relying on the same individual

 18  that had the optimism, it's a set value done for

 19  research that is added, and that creates the

 20  outside view.

 21            KATE McGRANN:  Like a reality check on

 22  the budget basically?

 23            RICCARDO COSENTINO:  Yes.  And it's

 24  the HM Treasury Green Book that has the -- it's

 25  a whole process for approval articulated in the
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 01  HM Treasury Green Book.

 02            KATE McGRANN:  Looking specifically at

 03  some of the things that took place during the

 04  construction and manufacturing phase on Stage 1

 05  on Ottawa's LRT.  I understand that there was

 06  some changes to the plans for manufacturing the

 07  vehicles, changes to the locations of the

 08  prototypes that were to be made, the number of

 09  prototypes that were to be made and the timing

 10  of the validation testing.  Were those changes

 11  reported up to RTG's Board?

 12            RICCARDO COSENTINO:  After the fact,

 13  yeah.  We were the last one to find out because

 14  clarly Alstom reports to OLRTC, OLRTC report to

 15  RTG.  So we were made aware of them but when the

 16  decision was made.

 17            KATE McGRANN:   is that the kind of

 18  thing that RTG's Board would then be asking or

 19  sending questions back down to its

 20  subcontractors, OLRTC and onwards, How is this

 21  going to be managed?   We would like a schedule

 22  update.  Please provide assurance that this is

 23  all going to work out?

 24            RICCARDO COSENTINO:  That's correct,

 25  that's how it would happen.  Also because we had
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 01  to report to the lenders so obviously the

 02  lenders have a similar interest.

 03            But I think it's important to remind

 04  ourselves that ultimately, you know, the

 05  obligation to deliver, the penalty -- or the

 06  security package associated with failure to

 07  deliver, it's all contained within the OLRTC.

 08            So at a certain point we can ask the

 09  question, we can try to understand and help them

 10  mitigate, but they have incentive and rewards.

 11  It's all self-contained.

 12            So the Board at OLRTC said, Listen, I

 13  know that I'm late.  I know the consequences

 14  that I'm going to suffer so don't micromanage

 15  what I'm doing because I'm -- I know that I'm

 16  going to have a problem and my problem is

 17  actually bigger than yours because I suffer all

 18  the financial consequences.

 19            KATE McGRANN:  And you've spoken to

 20  this a little bit already but just to ask the

 21  question clearly, what tools or options are

 22  available to RTG to change the direction being

 23  taken by OLRTC, or its subcontractors, if it

 24  disagrees with the approach being taken?

 25            RICCARDO COSENTINO:  It's limited.
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 01  It's limited because, you know, the financial

 02  resources available to RTG are limited.  I think

 03  it's limited to the equity that we've invested.

 04            You can try and have a -- you can ask

 05  for the -- to the shareholders for more money,

 06  but ultimately it's a limited amount of

 07  resources.

 08            So we lean heavily on and we expect

 09  the subcontractors are going to live up to their

 10  obligation.  And we have put in place, through

 11  the lenders -- with the lenders we put together

 12  the financial penalties and incentives that are

 13  going to drive the behaviours.  Beyond that

 14  there is limited things that can be done, unless

 15  more cash is injected, but that's always

 16  problematic, especially on a no recourse

 17  structure.

 18            KATE McGRANN:  And explain to me what

 19  you mean when you say, more cash injections are

 20  problematic on a non-recourse structure?

 21            RICCARDO COSENTINO:  Well, the

 22  obligation of the special purpose vehicles are

 23  limited to the equity invested, right?  There is

 24  no recourse upstream to that.

 25            So if the -- there is no obligation by
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 01  any party to continue funding, right?  The

 02  obligation would come from the parental

 03  guarantees.  So if you have a parental guarantee

 04  the guarantor wraps the obligation of the entity

 05  that is performing the obligation.  There is no

 06  guarantee for the equity provider, that's a

 07  self-contained box.  And then once that equity

 08  is expired the entity either goes bankrupt or

 09  the shareholders decide to put more money in,

 10  but there's no obligation to put more money in.

 11            KATE McGRANN:  In this case the

 12  shareholders did opt to put more money in, am I

 13  right?

 14            RICCARDO COSENTINO:  No.  No, the --

 15  OLRTC -- OLRTC -- so the way that cash injection

 16  worked it was through the obligation -- so

 17  OLRTC, through their parent company, provided

 18  more cash, but not RTG.

 19            I mean, the parent company, the

 20  shareholder, that's where it get's a little

 21  confusing, but technically speaking, legally

 22  speaking the money came from the guarantor of

 23  OLRTC.

 24            KATE McGRANN:  So the pressure that

 25  the lenders would apply to RTG is effectively --
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 01  flowed down to the subcontractors as well, so

 02  you're having the conversations but the payment

 03  stops at a level below RTG?

 04            RICCARDO COSENTINO:  Correct.

 05            KATE McGRANN:  At any point during the

 06  project did the Board of RTG form concerns about

 07  the approach taken to a systems integration on

 08  this project?

 09            RICCARDO COSENTINO:  No.  To be fair,

 10  I don't know that we had that level of details

 11  and understanding.

 12            KATE McGRANN:  And would you have

 13  expected to have that kind of insight if there

 14  were system integration issues?

 15            RICCARDO COSENTINO:  No, because we

 16  rely on the contractor, OLRTC, to manage all

 17  those.  They are the expert.  They are -- they

 18  are the expert and they have the resources to

 19  manage that.

 20            RTG is a team of I think a CEO, a CFO,

 21  a technical director, a couple of site

 22  inspectors and an accountant.  Six, seven

 23  people, that's RTG, right?  While OLRTC is

 24  hundreds of people with hundreds of

 25  subcontractors.  And so we wouldn't have the
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 01  means to opine on something that complex.

 02            KATE McGRANN:  Any requirement to deal

 03  with concerns about systems integration raised

 04  by the creditors, for example?

 05            RICCARDO COSENTINO:  Again, the

 06  creditors are focused on, we need to get to

 07  revenue service, substantial completion and then

 08  revenue service because that's when the

 09  short-term lenders get paid out.  And even the

 10  lenders are fairly protected, right?  Because up

 11  to the long stop date there are liquidated

 12  damages secured by a letter of credit from the

 13  contractor.

 14            So at a certain point the lenders know

 15  that no matter what happens, even if the revenue

 16  service date is missed, they're still going to

 17  get their interest charges covered.  And so does

 18  RTG, right?  Our equity returns are, in case of

 19  a delay, are paid by the contractor.  So

 20  financially both the lenders and RTG are

 21  protected in case of a delay.

 22            KATE McGRANN:  Does RTG become more at

 23  risk in the event of a potential default or

 24  termination?

 25            RICCARDO COSENTINO:  That's correct.
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 01            KATE McGRANN:  That's when it

 02  becomes --

 03            RICCARDO COSENTINO:  Yes.

 04            KATE McGRANN:  So has RTG been engaged

 05  at that level?  And if so how has that changed

 06  the reaction or the steps taken?

 07            RICCARDO COSENTINO:  So obviously

 08  there's a notice of default, which we're

 09  disputing.  And I think -- yeah -- again, within

 10  the means that we have available we're trying to

 11  be more informed and work collaborative with the

 12  City and the contractor to try and resolve the

 13  issues.

 14            That's -- even a disputed event of

 15  default, like we have now, it focuses our

 16  attention as a Board, and as a shareholder.

 17  But, again it's limited -- you know, it's

 18  limited mechanism that we can implement.

 19  Ultimately the obligation -- again, there's a

 20  security -- the same way we have a security

 21  package from the contractor during the

 22  construction phase, we have a security package

 23  from the maintenance contractor during the

 24  maintenance phase, right?

 25            I mean, these structures are designed
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 01  so that if there's a default, the project

 02  company, so RTG, can step into the maintenance

 03  contractor's shoes and perform the obligation,

 04  using the letter of credit and the parental

 05  guarantee as sources of funds.  Because

 06  obviously RTG has limited -- RTG, and the

 07  shareholder, SPVS, has limited resources.

 08  There's the equity, which by the way has been

 09  used to -- as a source of funds during the

 10  project, so the equity is already injected.  So

 11  the amount of cash available is limited.  So

 12  that's why you have a security package from the

 13  maintainer.  So RTG has the ability to step into

 14  that.  If RTG doesn't step into that then the

 15  lenders step in.

 16            KATE McGRANN:  Do you have a view of

 17  the effectiveness of the milestone payments as

 18  incentives to complete this project on time, on

 19  budget, anything like that?

 20            RICCARDO COSENTINO:  Yes.  I do have a

 21  view.  The milestone payments were designed to

 22  reduce the cost of capital.  Because if you have

 23  milestone payments that means there is cash

 24  coming in and there's less need to borrow that

 25  cash.  And obviously the City can borrow at a
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 01  lower rate than the private sector.

 02            So by having those injections during

 03  the project you're reducing the overall cost of

 04  the project.  And so that was -- that is the

 05  intent of those milestones.

 06            KATE McGRANN:  In terms of delays on

 07  this project and how they may have impacted the

 08  outcome, from where you're sitting as a member

 09  of RTG's Board, do you have a view of which --

 10  of how those affected the outcome?

 11            RICCARDO COSENTINO:  I mean, the --

 12  obviously the sinkhole, the sinkhole was

 13  something that happened that was probably

 14  unexpected.  It was unexpected so that

 15  contributed to the delay.  That contributed

 16  to -- again, this is from a briefing that I was

 17  getting as a Board member.  And from my

 18  understanding being a civil engineer, and having

 19  worked on construction projects early in my

 20  career, carrying out work out of sequence

 21  created further delays, soured the environment,

 22  further, made things more complicated.

 23            So, yeah, unexpected events certainly

 24  didn't help.  There were other -- there were

 25  other factors, maybe not to the magnitude of a
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 01  sinkhole, that contributed to small delays.

 02  But, again, it's death by a thousand cuts.  I

 03  think the sinkhole is just what precipitated

 04  everything, but there were other things.  You

 05  know, there are claims still ongoing about the

 06  supply of the Ash wood and the fare gate.  And

 07  those are not unexpected in a project of this

 08  size and complexity, but the sinkhole really

 09  affected everything.

 10            KATE McGRANN:  As you're -- as the

 11  project moved through the testing and

 12  commissioning phase towards substantial

 13  completion, what kind of reports was the RTG

 14  Board getting about the readiness of the system

 15  for trial running and revenue service

 16  availability?

 17            RICCARDO COSENTINO:  I don't recall in

 18  specific, but most likely at that stage we were

 19  still getting just quarterly reports.  I think

 20  we probably did see some optimism in some of the

 21  reports that we were getting.  But again, we

 22  would just take them at face value, right?  If

 23  the expert that is the contractor, OLRTC, says

 24  that this is what they're going to do, they've

 25  done their due diligence, they've done more due
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 01  diligence than we can ever do as RTG with the

 02  limited resources as a Board.

 03            And as I said, we relied heavily on

 04  the contracted incentives and penalties within

 05  the OLRTC contract to get comfortable that they

 06  would do whatever it took to get to revenue

 07  service in a safe manner.

 08            And if they said that was the plan, we

 09  would probably not challenge it.

 10            KATE McGRANN:  To your knowledge, did

 11  the level of engagement of RTG or its Board

 12  change after the first substantial completion

 13  submission was rejected?

 14            RICCARDO COSENTINO:  So the level of

 15  engagement changes insofar that we had to

 16  provide more information to the lenders and

 17  to -- so by doing that obviously to ourselves as

 18  well.  But it was more a matter of understanding

 19  what the plan was.

 20            Again, this is where they -- when I

 21  said the alignment of the lenders -- the

 22  interest of alignment between the lenders and

 23  the City are generally in the same direction,

 24  but not perfect.

 25            So the lenders are looking for
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 01  completion by the lenders' long stop date.  So

 02  the lenders are not -- and so does RTG by the

 03  way.  So we're not concerned about revenue

 04  service.  We are concerned about the lenders'

 05  long stop date or the contract long stop date.

 06            So there's -- for us it was more,

 07  Okay, I know you're not going to meet revenue

 08  service but are you going to be able to meet

 09  revenue service before the lenders' long stop

 10  date?  And that's what we focused on.  Which

 11  obviously it's a different level of scrutiny

 12  than the City, whose interest is to reach

 13  revenue service.  So obviously we would react to

 14  the City's thirst for knowledge and data to

 15  obviously mitigate -- manage that relation.  But

 16  for us it was more like, can we meet the revenue

 17  service date by the lenders' long stop date?

 18            KATE McGRANN:  And how did that play

 19  out?

 20            RICCARDO COSENTINO:  Well, if I

 21  remember correctly, I think we missed that.  And

 22  I think that's where our role is to manage the

 23  lenders and talk to the lenders.  And that's why

 24  we started having more direct interaction with

 25  the lenders to make sure that they had an
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 01  understanding.

 02            You know, a lender's long stop date is

 03  there to protect them so that they can step in

 04  and remedy.  But ultimately they don't want to

 05  do it, right?  I mean, they're bankers and

 06  not -- they would have to go out and hire

 07  another contractor, right?

 08            So if we can't demonstrate to them

 09  that the contractor is not going to abandon the

 10  project, that the contractor is still going to

 11  pay liquidated damages so they get their

 12  interest charges.  The lenders have a tendency

 13  to say, Okay, I see you have this under control.

 14  I'm nervous but you're still paying my interest.

 15  I know you're a reputable contractor.  I know

 16  you're going to finish the job.  I will give you

 17  latitude.

 18            And that's what RTG did quite well, is

 19  keeping the lenders informed and abreast so that

 20  they became a partner in a very difficult

 21  situation and they were not threatening to

 22  terminate or step in.  That threat was never

 23  made and there was an understanding that --

 24  because they could see an end, even though it

 25  was not by the lenders' long stop date, they
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 01  could see that significant progress was being

 02  made every month.

 03            KATE McGRANN:  And when you talk about

 04  the management or the interaction with the

 05  lenders that RTG is having, at this point in

 06  time it also includes the City, is that right?

 07            RICCARDO COSENTINO:  Yes.  At a

 08  certain point the City assumed the long term

 09  bonding indenture.  So I specifically remember

 10  one meeting at the MSF where it was lenders and

 11  the City showed up, I think it was shortly after

 12  assuming the long term loan.

 13            KATE McGRANN:  And were they exerting

 14  any pressure that was out of step with what the

 15  other lenders were doing as the long stop date

 16  is missed and the project continues to progress?

 17            RICCARDO COSENTINO:  Yeah.  Look, I

 18  specifically remember that lender's meeting at

 19  the maintenance facility, which I attended.  I

 20  didn't attend many but I attended that one

 21  because obviously things were difficult.

 22            And, yeah, the short-term lenders had

 23  a constructive approach and they wanted to

 24  understand what was happening.  Would we get

 25  there?  But the City, as a long term lender,
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 01  behaved as the City.

 02            So, again, if they were a true lender

 03  they would have had the same stance.  So they

 04  shouldn't have cared about the revenue service

 05  because as a long-term lender you care about the

 06  long stop date.  But they came to the meeting

 07  with the lenders and behaved as the client,

 08  which made everything quite difficult.  Because

 09  obviously we have established relation with the

 10  lenders, they are our corporate bankers, they

 11  support us on many other projects and they want

 12  would be constructive and helpful.  And they

 13  felt that the City's behaviour was not

 14  constructive or helpful as a lender.  It was

 15  tense, it was a very intense meeting.

 16            KATE McGRANN:  What was the outcome of

 17  that meeting?

 18            RICCARDO COSENTINO:  It was more of a

 19  site tour, it was more of a discussion.  It was

 20  just for the short-term lenders to get an

 21  understanding where are we.  They are concerned.

 22  Is the contractor going to walk away?  Do I have

 23  to step in?  They don't want to do it but they

 24  will do it.  So they just want to get their

 25  reassurances that they can still rely on the
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 01  contractor to finish the project.  So I think

 02  the short-term lender got that comfort and they

 03  never -- the proof is they never stepped, they

 04  never exercised their step-in rights.

 05            KATE McGRANN:  Before I move on,

 06  Emily, do you have any follow-up questions you

 07  want to ask?

 08            EMILY YOUNG:  I don't think so, thank

 09  you.

 10            KATE McGRANN:  Once the project moves

 11  into the trial running phase what level of

 12  information and how frequently is the RTG Board

 13  being updated on the progress through trial

 14  running?

 15            RICCARDO COSENTINO:  I believe at this

 16  point we're getting -- we're basically looped

 17  into the correspondence.  So for many years we

 18  tried to keep the separation between the legal

 19  entities in order to maintain legal rights and

 20  privacy and privilege.

 21            I think at this point, during trial

 22  running, I think we -- the project director or

 23  the CEO's of RTG and the project director, they

 24  created one distribution list so that we're

 25  getting the same briefing that the OLRTC Board
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 01  gets and the RTM Board gets.

 02            So I don't recall specifically what I

 03  was getting but I was getting significantly more

 04  information during that period on how things

 05  were going.

 06            I wouldn't be getting -- you know, I

 07  wouldn't be getting everything that the CEO

 08  would be getting, but I would be getting a high

 09  level summary throughout -- maybe even on a

 10  daily basis as they were going through, or maybe

 11  every couple of days we would say, okay --

 12  especially went things wrong, we missed the

 13  date, and we would be notified.

 14            I think that's the general approach.

 15  If things go according to plan we don't need to

 16  know.  We need to be briefed when things don't

 17  go according to plan.

 18            KATE McGRANN:  Were you aware that

 19  there were changes to the requirements of trial

 20  running that were put into effect during the

 21  trial running period?

 22            RICCARDO COSENTINO:  Yes.

 23            KATE McGRANN:  And what kind of

 24  information was provided to the Board about what

 25  was happening there?
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 01            RICCARDO COSENTINO:  I don't recall

 02  the specific.  I do recall being notified that

 03  they were going to make changes because it was

 04  getting difficult to achieve some of the

 05  metrics, and again I'm using these words

 06  loosely.

 07            So we were just notified that, you

 08  know, we're going to try and work with the City

 09  to find a way to get there in a safe way.  Our

 10  concern was always safety.  Whatever you do it

 11  has to be jointly agreed by all parties.  And

 12  this was the instruction to the CEO, needs to be

 13  agreement by all the parties and we still need

 14  to follow all the processes.  But before the

 15  parties feel that changing some of the

 16  parameters is the right thing to do, we trust

 17  them.

 18            KATE McGRANN:  Did you have an

 19  understanding that -- let me ask a couple of

 20  questions actually.  The Board's direction to

 21  the CEO is that it has to be safe and agreed to

 22  by the parties?

 23            RICCARDO COSENTINO:  Correct.

 24            KATE McGRANN:  Any other directions

 25  given by the Board to the CEO about changes to
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 01  the trial running requirements?

 02            RICCARDO COSENTINO:  No.  I don't

 03  think it was direct direction to the CEO.  I

 04  think the way we have managed and led the

 05  project, I think that was implied.  I think

 06  everything the way -- we always gave this

 07  management team latitude, there was a delegation

 08  of authority.

 09            But given the critical point of the

 10  project, given the critical time and the

 11  complexity and the parties involved, we might

 12  have given or hinted to the CEO that there is a

 13  little more latitude.  And that's why we said,

 14  As long as all the parties are in agreement, as

 15  long as the client is in agreement and there's

 16  general sign-off and it's safe, and the team

 17  feels its safe, we'll support you.

 18            Because we didn't want to be an

 19  impediment to the process, even though we are

 20  the Board of the entity that is contractually

 21  linked to the client.  We also were keenly aware

 22  that OLRTC was doing all the work and OLRTC was,

 23  you know, moving things forward.  So we didn't

 24  want to be impediment to achieve -- like I said,

 25  we were a small team, far removed and so we
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 01  placed a high degree of trust onto the team.

 02            KATE McGRANN:  And in terms of the

 03  motivation to give more latitude on this, what

 04  would that have been?

 05            RICCARDO COSENTINO:  We knew that

 06  there was -- a lot of the parties involved,

 07  especially OLRTC and the City wanted to reach

 08  revenue service availability.  It's not a

 09  secret, you know, revenue service availability

 10  for the OLRTC means there's a payment.  So

 11  that's when the liquidated damages stop because

 12  the short-term lenders are taken out.  And for

 13  the City they can do what they have to do to get

 14  to service.  So we knew that the City wanted to

 15  get that too.

 16            KATE McGRANN:  So there was an

 17  understanding that the requirements -- there was

 18  trouble meeting the requirements as they were

 19  set at the outset of the project?

 20            RICCARDO COSENTINO:  Yes.  Yes, we

 21  were aware.  We were aware there were

 22  challenges, we were aware -- as I said, when we

 23  would miss the day during trial running they

 24  would be notified.

 25            Again, it was more notification
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 01  because what am I going to do as a Board member?

 02  I have to put the trust -- and my leadership --

 03  there's enough checks and balances in the system

 04  that I -- you know, let me know, but I'm not

 05  going to intervene.  I'm not a system engineer.

 06  I've never done trial running.  I've never put a

 07  system into service.

 08            So what I have to make sure is that

 09  everything is safe.

 10            I mean, we were -- you know, it was

 11  a -- it's a fine balance right.  I think we also

 12  want RTM to be involved.  Because ultimately,

 13  from the RTG standpoint, safety first, but

 14  safety aside, you know, we were keenly aware

 15  that whatever happened -- if anything was -- you

 16  know, any compromises that were made during that

 17  phase would have been absorbed by RTM.

 18            Again, we, as RTG drop down.  Our main

 19  concern is, is RTM in the room?  Is RTM aware of

 20  what's happening?  Because ultimately whatever

 21  decision is made now it will have repercussion

 22  for RTM.  But if RTM is in the room and is aware

 23  of what is happening then I think we're

 24  comfortable.  And I think they were in the room.

 25            KATE McGRANN:  So on that front,
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 01  recognizing that whatever compromises are made

 02  are going to be caught by RTM, the repercussions

 03  will land on them, is that right?

 04            RICCARDO COSENTINO:  Yes.  It's a

 05  blanket, right.  If you make compromises, if you

 06  move one side something is going to have to

 07  give.

 08            KATE McGRANN:  So what information was

 09  being received or sought by the RTG Board about

 10  RTM's ability to absorb the implications of

 11  those compromises.

 12            RICCARDO COSENTINO:  I don't recall.

 13  Again, it's a fast-paced environment.  So the

 14  question we were asking is, is RTM in the room?

 15  And as long as they're there they're the best

 16  one to police what's happening.

 17            KATE McGRANN:  So if RTM is agreeing

 18  to what's happening the Board is effectively

 19  trusting their judgment and not looking behind

 20  it?

 21            RICCARDO COSENTINO:  Yeah.  Because

 22  they have the obligation, right?  The

 23  contractual obligations are with them, we have

 24  flowed them down.  So I think contractually,

 25  like if we put a contractual hat on, I want to
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 01  make sure that RTM doesn't come back and claim

 02  against RTG for not -- for not providing the

 03  system as we committed in the drop down

 04  contract.  So having RTM in the room mitigated

 05  that risk.

 06            KATE McGRANN:  And in terms of other

 07  entities that RTG is responsible for interfacing

 08  with, I take it the short-term lenders don't

 09  really care one way or another what happens once

 10  you get into operations because they've been

 11  taken out, is that right?

 12            RICCARDO COSENTINO:  Yeah.

 13            KATE McGRANN:  So the party that

 14  you're really dealing with as owner, as lender,

 15  is the City?

 16            RICCARDO COSENTINO:  Yeah.

 17            KATE McGRANN:  What kind of

 18  interactions is RTG having with the City as the

 19  trial running period draws to a close and all

 20  these compromises are about to land on it as

 21  operator and RTM as maintainer?

 22            RICCARDO COSENTINO:  I mean, RTG,

 23  through our CEO, Peter Lauch, he was the point

 24  person in the relation with the City as an owner

 25  and as a lender.  So Peter was basically
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 01  co-ordinating all of the interaction with the

 02  City.  He was the point person and was the

 03  ultimate person responsible for interacting with

 04  the City.  Which at that point was, you know,

 05  Manconi, Kanellakos, the mayor at times.  So we

 06  delegated, the Board delegated the authority to

 07  Peter to make that happen.

 08            KATE McGRANN:  And what about the

 09  negotiation of the term sheet that was put in

 10  place as part of the revenue service

 11  availability achievement?

 12            RICCARDO COSENTINO:  So we delegated

 13  that to Peter and the management team and -- I

 14  can't remember.  I have to -- if RTG signed

 15  that -- we either delegated authority to Peter

 16  to sign it or it might even have to be the Board

 17  signing it.  Sometimes certain things get signed

 18  but again it's -- you know, the actual

 19  negotiation of the document would have fell on

 20  to the CEO.

 21            KATE McGRANN:  And did you form a view

 22  of what the implications of that term sheet

 23  would be for RTM?

 24            RICCARDO COSENTINO:  Yes.  But

 25  ultimately I felt that my -- our obligation was
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 01  dropped down to RTM.  So ultimately if they were

 02  comfortable with that then I was going to be

 03  comfortable with it, because ultimately they

 04  were going to be the ones to live with it.

 05            KATE McGRANN:  But what was your view

 06  of what the implications of the term sheet would

 07  be for RTM?

 08            RICCARDO COSENTINO:  Well, you know,

 09  my expectation is it was going to be

 10  challenging.  Everything had been done,

 11  everything had been squeezed.  Since the

 12  sinkhole everything was accelerated.  Not

 13  accelerated but, you know, how the sequencing

 14  works, there were challenges in meeting of some

 15  of the trial running requirements.

 16            I think at a high level it never felt

 17  comfortable.  I couldn't point -- I'm not an

 18  expert.  I'm not in the details, but the broader

 19  picture was never a comfortable picture.

 20            KATE McGRANN:  And I'm looking at the

 21  amount of time we have left, sorry, to make the

 22  most of it.

 23            Based on what you knew about the

 24  status of everything we've been discussing

 25  heading into revenue service, were any of the
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 01  issues encountered by way of breakdowns, in

 02  advance of the derailments, a big surprise to

 03  the Board, as far as you know?

 04            RICCARDO COSENTINO:  Yeah.  The

 05  derailments, yeah, they weren't catastrophic but

 06  it's a big event.  So we didn't think -- yeah,

 07  it was a surprise.

 08            KATE McGRANN:  But leave the

 09  derailments aside for a second, we'll talk about

 10  those.

 11            But the issues that appear before the

 12  derailments?

 13            RICCARDO COSENTINO:  Again, from a

 14  place of ignorance, not being a super technical

 15  expert but having a little bit of knowledge,

 16  it's not completely surprising, given what I

 17  know about the project and given what I know the

 18  processes have been leading up to the

 19  maintenance period.  I mean, it's not surprising

 20  that we had issues.

 21            KATE McGRANN:  And then can you speak

 22  to what the Board's involvement was in terms of

 23  addressing the derailments?

 24            RICCARDO COSENTINO:  Again we tried to

 25  provide as much resources to the team.  Again,
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 01  you know, our expectation was that RTM would

 02  have the obligation to fix that.

 03            Obviously there's some affiliation

 04  with these entities so we instructed the

 05  management team to be as supportive and

 06  collaborative as possible.  Even though they are

 07  contractual relation we made sure that Peter and

 08  the other members of RTG were going to be as

 09  co-operative as possible and as supportive as

 10  possible to RTM to address the deficiencies and

 11  to work with Alstom.

 12            KATE McGRANN:  Can you speak to the

 13  nature of the relationship between RTG and the

 14  City, as you understood it from your position as

 15  a Board member, and how it may have changed?

 16            RICCARDO COSENTINO:  Yeah.  I mean,

 17  again it's -- we talked about how the P3,

 18  structure works.  We are the contracting entity.

 19  We are the interface between the City and the

 20  contractors.

 21            In the early years, and to be honest

 22  even in the later years during the construction

 23  period, we tried to be the arbiter between the

 24  City and the contractor.  Because the City has

 25  expectations, we have dropped down all the
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 01  expectations to the contractor, and we're trying

 02  to bridge that gap that could be in terms of

 03  expectation for both parties.

 04            Even the claims, when the contractor

 05  has claims they're always submitted to the City

 06  under the equivalent project relief regime.  So

 07  even though it might say it is an RTG claim, but

 08  when you look RTG is just forwarding the claim

 09  from the contractor to the City, under the

 10  understanding with the contractor that RTG will

 11  only pay when paid.  So RTG doesn't actually

 12  have an obligation to compensate the contractor

 13  for a claim.  So, you know, it is a bridging

 14  relation.

 15            For all the years, speaking to Antonio

 16  first and then Peter Lauch after, they managed

 17  the best they could.  And eventually the

 18  frustration started coming through about the

 19  fact that RTG was -- every time there was an

 20  issue RTG would just turn around to the

 21  subcontractors.  And the City's expectation was,

 22  Well, you're the contracting entity.  What are

 23  you doing about it?  And it was, yeah, but we

 24  have dropped all this down.

 25            And, by the way, they knew that

�0132

 01  because they had access to all of the drop down

 02  agreement at bid stage and even at financial

 03  close, so the relationship was not unknown.

 04  It's very common in a P3.  And there's been

 05  hundreds of P3s done in Canada and thousands

 06  worldwide.

 07            So that soured.  And, you know,

 08  there's frustration that sometimes it felt that

 09  the City had their hands tied behind their back

 10  in their relations with us or OLRTC.  And that's

 11  what soured the relationship because they felt

 12  they just couldn't intervene.  They weren't

 13  getting the intervention that they were seeking

 14  from RTG.  They weren't getting the intervention

 15  they were expecting from the lenders.  I think

 16  I'm speculating because I was not at the City,

 17  but I assume that they were expecting the

 18  lenders to maybe exert more pressure, and that's

 19  why the reason they did that.

 20            Does that address the question?

 21            KATE McGRANN:  I think that that

 22  addresses the question.

 23            To the extent that you can answer this

 24  question, did you have a view on whether the

 25  term sheet that was signed in August of 2019 set
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 01  the system up for a successful launch?

 02            RICCARDO COSENTINO:  I would be

 03  speculating but I will speculate.  I think there

 04  was optimism bias in that too.  Could it have

 05  worked?  Yes, but it didn't.

 06            KATE McGRANN:  Where was the optimism

 07  kind of landing in that?  Where was the hope

 08  that this would work out and where did it fail?

 09            RICCARDO COSENTINO:  I think we went

 10  from 15 to 13 vehicles, right?  And that 15 was

 11  there for years.  So clearly somebody at some

 12  point sat down and did a bit of an analysis and

 13  realized that 15 vehicles is what was needed to

 14  be successful.

 15            And further analysis was done to see

 16  how do we mitigate  -- we need to get to revenue

 17  service.  What can we do in a safe manner and

 18  what can give in order to get there?  And

 19  obviously with optimism bias you try and figure

 20  out a workable solution that doesn't -- and you

 21  take risks.

 22            Clearly it's just math.  You go from

 23  15 to 13 you automatically increase the risk.

 24  Is it now becoming an unmanageable risk?  It's

 25  debatable.  It's within complexity here.
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 01            With all of these decisions -- once

 02  you start deviating from an initial plan you're

 03  making compromises.  So you take -- and that's

 04  why -- I had the discussion earlier about you're

 05  dealing with a complex system.  There are many

 06  moving parts.  So now you have a need to put the

 07  system into service, and you got those

 08  pressures.  So who is best positioned to make

 09  those decisions?  Who is best positioned to make

 10  those trade-offs?

 11            And ultimately, I think even in this

 12  scenario, I would conclude that the client is

 13  always in the best position to make these

 14  decisions because they have the holistic view,

 15  right?

 16            However, now you are constrained by a

 17  contract that was developed five years ago that

 18  didn't really envision these situations.  So the

 19  P3 contract is really rigid.  It's not really

 20  well suited to deal with complexity, because in

 21  a P3 contract you need to specify all the

 22  events, you need to articulate all of the events

 23  that are potentially going to happen so that

 24  somebody can price it in a lump sum price, lump

 25  sum, turn key price.
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 01            And when these inevitably -- it's

 02  absurd to think that when 8 out of 10 projects

 03  are late that this project is not going to

 04  encounter the same issue.  They might not be the

 05  same issue that another project encountered but

 06  there will be a set of issues.

 07            So in order to deal with complexity

 08  you need to be able to adapt, you need to be

 09  able to implement.  So you need to have the

 10  resources to do that.  So that -- was that

 11  enough funding?  It's not just funding for the

 12  contract when it's signed, but is there enough

 13  funding available to manage these unexpected

 14  events.

 15            And obviously the City had articulated

 16  that in their mind everything had been passed to

 17  the private sector.  So, no, we don't need

 18  additional funding because everything has been

 19  transferred, all the risk has been transferred

 20  and the private sector will deal with it.

 21            At a certain point the private sector

 22  dealt with it but not the satisfaction of the

 23  City, but ultimately the City had passed that

 24  obligation on.

 25            So for the private sector, for us, as
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 01  long as we complete the project we have met our

 02  obligation, but that's when the political

 03  pressure comes in because the politicians don't

 04  want the completed project, they want the

 05  completed project at a specific date in time.

 06            So is it really true that the private

 07  sector is better able to manage that situation?

 08  No.  Because we don't control the politicians.

 09  We just have a contract that says, finish the

 10  project on a certain date and if you don't there

 11  will be liquidated damages.  But we made a

 12  commercial trade-off between paying the

 13  liquidated damages and finishing late, which is

 14  within our right.  But that creates a lot of

 15  tension in the City because the user wants the

 16  system.

 17            So the City wanted to have the risk

 18  transfer but also the flexibility of directly

 19  managing the contract and telling -- and making

 20  sure that the project was finished when they

 21  wanted it to be finished, without additional

 22  cost.  Because in their mind the risk had

 23  completely been transferred so there was no need

 24  to additional costs.

 25            And, again, when you're dealing with a
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 01  complex project like this, you need to be ready

 02  to deal with unforeseen consequences and you

 03  need to be ready to manage that for a

 04  collaborative approach.

 05            KATE McGRANN:  Emily, do you have any

 06  follow-up questions on anything we have

 07  discussed?

 08            EMILY YOUNG:  No.

 09            KATE McGRANN:  I've said this already,

 10  but the Commission's been asked to investigate

 11  the commercial and technical circumstances that

 12  led to the breakdowns and derailments on Stage 1

 13  of Ottawa's Light Rail Transit project.  Are

 14  there any topics or areas that we haven't

 15  discussed this morning that you think the

 16  Commission should be looking at as part of that

 17  investigation?

 18            RICCARDO COSENTINO:  So to me is --

 19  yeah, I think it's as I mentioned, root causes.

 20  It's important that there's an understanding of

 21  what are the root causes?  And are project

 22  sponsors ready and capable of delivering major

 23  programs of this complexity?  And I think in my

 24  analogy about the plane, you know, just because

 25  you are able to pilot a propeller plane does
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 01  that make you ready to pilot a fighter jet?

 02            And I think, you know, again, I have

 03  to draw parallel to  the best practices in the

 04  United Kingdom where every program manager -- so

 05  if you are delivering a major program that

 06  receives HM Treasury funding, you need to have

 07  gone through a two-year program called "The

 08  Major Project Leadership Academy", and this has

 09  been going on for many, many years, probably

 10  twelve, fifteen years.

 11            And there's an understanding that

 12  major programs requires a different level of

 13  training.  And the leaders of major programs are

 14  trained to manage that.  And I don't think that

 15  level of understand exist in the Province of

 16  Ontario or even Canada, where a major program is

 17  viewed the same as any other program.  So if you

 18  can deliver an infrastructure project of

 19  $200 million, $300 million then all you have to

 20  do is scale it up.  You increase the resources

 21  and you're capable of delivering, when in

 22  reality it is a completely different beast.

 23            And I think starting -- there's a

 24  concept in the United Kingdom called "capable

 25  owner", and there's been a lot of emphasis over
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 01  the last ten years about having capable owners.

 02  Which doesn't mean that we have incompetent

 03  owners, it just means these are not normal

 04  projects.  They're major programs and they are

 05  completely different.  And I think starting to

 06  understand that and preparing the people

 07  involved in those programs will go a long way to

 08  help remove complexity or dealing with

 09  complexity and removing some of the root causes.

 10            KATE McGRANN:  And I think that you've

 11  answered this question but I'll ask it and if

 12  there's anything you want to add let me know.

 13  The Commission has been asked to make

 14  recommendations to try to prevent issues like

 15  this from happening going forward, any specific

 16  recommendation or areas of recommendations,

 17  beyond what you've already shared, that you

 18  would suggest be considered in that work?

 19            RICCARDO COSENTINO:  No.  I think I've

 20  talked about -- I talked about the best

 21  practice -- you know, looking at the best

 22  practices from the United Kingdom's

 23  jurisdiction, looking at the best practices

 24  there, that's what I would recommend.

 25            KATE McGRANN:  And I'll ask your
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 01  counsel if she has any follow-up questions she

 02  wants to ask.

 03            JESSE WRIGHT:  No, no other questions

 04  for me.

 05            KATE McGRANN:  That brings our

 06  questions for today to a close and we can go off

 07  the record.

 08            --  Completed at 12:04 p.m.
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