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This SUBCONTRACT AGREEMENT (“Subcontract’) made the 12" day of February 2013.
Between:

OLRT CONSTRUCTORS, an unincorporated joint venture consisting of DRAGADOS
CANADA, INC. (“Dragados”), a corporation organized under the laws of Canada,
ELLISDON CORPORATION (“EllisDon”), a corporation organized under the laws of
Ontario, and SNC-LAVALIN CONSTRUCTORS (PACIFIC) INC. (“SNC”), a
corporation organized under the laws of Canada, (the “Construction Contractor”),
having its registered office at 195 The West Mall, Toronto, Ontario M9C SLS
(hereinafter called “the Construction Contractor”) of the one part;

and

Thales Canada Inc. coba Thales Canada, Transportation Seolutions, having its
registered office at 105 Moatfield Drive, Toronto, Ontario M3B 0A4 CANADA
(hereinafter called the “Subcontractor”) of the other part

Whereas the Construction Contractor has been awarded an engineering, procurement and
construction contract (“Prime Contract”) by Rideau Transit Group General Partnership, a
general partnership established under the laws of Ontario consisting of between ACS RTG
Partner Inc., SNC RTG Partner Inc. and EllisDon Partner Inc. (“Project Co”) dated on or about
February 12, 2013.

Whereas the Construction Contractor desires that the following portion of the Construction
Works, dealing with the Supply of Automatic Train Control Systems, known as the
“Subcontracted Works”, should be executed and completed by the Subcontractor.

Whereas the Subcontractor represents having the capability, know-how, skills, financial
resources and personnel required to perform and complete the Subcontracted Works in
accordance with the provisions of this Subcontract.

Wherefore the Construction Contractor and the Subcontractor agree as follows.

Article I — Subcontractor’s Basic Obligation

The Subcontractor shall:

(a) observe all provisions of this Subcontract in compliance with Applicable Law;

(b)  perform, and ensure that the Subcontractor Personnel perform, the
Subcontracted Works:

L. in compliance with Applicable Law;

CBTC System Supply Subcontract
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11 in compliance with all Permits, Licences and Approvals as defined in this

Subcontract and so as to preserve the existence and continued
effectiveness of any such Permits, Licences and Approvals;

1il. so as to satisfy the Design and Specification Requirements;
1v. in accordance with the Subcontractor’s Design Data;

V. in accordance with Good Industry Practice (Works);

vi. in a manner consistent with the Quality Plans;

vii.  in a timely and professional manner;

viii.  with due regard to the health and safety of persons and property;

iX. subject to the other provisions of this Subcontract, in a manner which will
not impair the ability of the Construction Contractor or any Construction
Contractor Personnel, Project Co or any Project Co Party, the City or any
City Party to comply with Applicable Law;

X. subject to the other provisions of this Subcontract, in a manner which will
not impair the performance of the Governmental Activities;

X1. in accordance with all other terms of this Subcontract;

(c) in accordance with the Article IV — Back-to-Back Principle, reasonably assist
the Construction Contractor and Project Co in cooperating with the City in the
fulfillment of the purposes and intent of the Project Agreement, provided
however that the Subcontractor shall not be under any obligation to perform any
of the Construction Contractor’s obligations under this Subcontract or the Prime
Contract, other than in relation to the scope of this Subcontract;

(d) cooperate with and provide reasonable assistance to the Construction Contractor
in developing and implementing, in accordance with Schedule 15-4 -
Regulatory Standards, regulatory standards relating to the design, construction,
operation, safety, security and maintenance of a light rail transit system,
including the System and the Project;

(e) cooperate with and provide reasonable assistance to the Construction Contractor
and Project Co in fulfilling their obligations under Schedule 38 — Extensions and
Additional Phases to the Project Agreement; and

(H) enter into an Option to Purchase Agreement granting to the Construction
Contractor the Option to purchase additional complete vehicle onboard
equipment packages at a fixed unit price as per the duration and manner of
exercise as per Schedule E attached to this Subcontract.
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The Subcontractor acknowledges that the Construction Contractor is responsible for the
Integration of the System and is required to cause the System to be constructed and
Integrated such that Revenue Service Availability shall have occurred on or before the
Required Revenue Service Availability Date. The Subcontractor shall execute the
Subcontracted Works with due regard to the Integration of the System and directions that
the Construction Contractor may give in respect of Integration. The Subcontractor will
give the Construction Contractor the full benefit of its knowledge and experience in the
Construction Contractor’s efforts to achieve Integration. In particular, the Subcontractor
will give notice to the Construction Contractor of any reasonable concern that it may
have for the achievement of Integration.

Article II — Construction Contractor’s Basic Obligation
The Construction Contractor shall :
(a) observe all provisions of this Subcontract in compliance with Applicable Law;

(b) make such payments to the Subcontractor as are specifically provided for under
this Subcontract, including the Subcontract Price at the times and in the manner
prescribed in Schedule B;

(c) perform those additional obligations specifically provided for in this
Subcontract.

Article III — Coming into Force

Clauses 1.16.1 and 1.16.2 of this Subcontract shall come into full force and effect on the date
when the Subcontract has been signed by both Parties. All other provisions of this Subcontract
shall come into full force and effect when all of the following conditions are satisfied (the
“Commencement Date”):

(a) The Subcontractor has provided the Construction Contractor with the
Performance Security; and
(b) Financial Close of the Project Agreement has been achieved.

If any of these conditions (other than that referred to in subparagraph (b)) have not been satisfied
by the date of Financial Close of the Project Agreement, the Construction Contractor will be
entitled to terminate this Subcontract and the Subcontractor will be responsible for the
Construction Contractor’s Direct Losses (to the extent same are recoverable under this
Subcontract) resulting therefrom. If Financial Close of the Project Agreement has not been
achieved by February 28, 2013, this Subcontract shall be null and void and of no effect, unless
the Parties, acting reasonably, agree in writing to extend such deadline.

Article IV — Back-to-Back Principle

Subject to the terms and conditions of this Subcontract (including without limitation, the
exclusions of liability and limits of liability contained herein), the Subcontractor, shall, during
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the Term of this Subcontract, take all necessary steps to enable the Construction Contractor to
perform the covenants of the Construction Contractor under the Prime Contract that are
reasonably related to the construction and delivery of that portion of the Design and Construction
Works that comprise the Subcontracted Works and the Subcontractor’s obligations pursuant
thereto (as defined in this Subcontract including the Thales-Alstom Scope Split, attached to this
Subcontract as Schedule N), but excluding any covenants relating to indemnification, any
indemnities, and/or any warranties given by Construction Contractor (including those
indemnities and/or warrantics relating to the Subcontracted Work). The Subcontractor's
obligation in this clause shall be referred to as the “Back-to-Back Obligation(s)”. For greater
certainty:

(a) Where the Construction Contractor is required to perform a covenant under the Construction
Contract, to the extent that such covenant constitutes a Back-to-Back Obligation, it will be
deemed to be acting reasonably in requiring the Subcontractor to comply with any such Back-to-
Back Obligation;

(b) If the Subcontractor acting reasonably is in disagreement as to whether a covenant under the
Construction Contract or the Prime Contract is a Back-to-Back Obligation under the Subcontract
that the Subcontractor is required to perform under this Subcontract, both the Subcontractor and
Construction Contractor agree to try and resolve the disagreement in good faith. Failing a
mutual resolution of any disagreement, the Subcontractor will comply with a direction of the
Construction Contractor to comply with the disputed Back-to-Back Obligation, in whole or in
part, in which case the Subcontractor may refer the matter to dispute resolution in accordance
with Clause 20;

(¢) The Subcontracted Works to be performed and delivered shall be as specified in the
Subcontract and attached Schedules, as may be amended from time to time in accordance with
the provisions of the Subcontract;

(d) Notwithstanding the terms of the Construction Agreement or the Prime Contract and the
foregoing, the Subcontractor's obligations in respect of indemnification, warranty, and liability
shall only be as specified in this Subcontract;

(e) The Construction Contractor shall, subject to and in accordance with the Clause 9 of this
Subcontract, be entitled to, and Construction Contractor is obliged to exercise on the
Subcontractor's behalf, all rights and obligations (including the benefit of any representations and
warranties of, or indemnification by, Project Co under the Prime Contract), so that the
Subcontractor will be able to avail itself, through the Construction Contractor, of Project Co's
rights under the Project Agreement to the extent applicable to the Subcontracted Works to the
extent of harm or loss suffered by the Subcontractor; and

(f) the Parties agree that where a provision of the Prime Contract and/or the Project Agreement is
inconsistent in respect of such Obligations with a provision of this Subcontract, this Subcontract
shall govern.
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1.0 GENERAL PROVISIONS

1.1 Definitions

In the present Subcontract, the following words and expressions shall have the meanings
stated hereinafter. Capitalized terms used and not defined herein have the meaning set
out in the Project Agreement.

“Affiliate” means an “affiliate” as that term is used in the Securities Act (Ontario) and
any successor legislation thereto, and, in the case of the Subcontractor and Project Co,
shall include each of its unitholders, shareholders, partners or owners as the case may be.

“Applicable Law” means:

(a) any statute or proclamation or any delegated or subordinate legislation including
the OLRT Regulations;

(b) any Authority Requirement; and

(c) any judgment of a relevant court of law, board, arbitrator or administrative
agency which is a binding precedent in the Province of Ontario,

in each case, that is known and in force in the Province of Ontario, or otherwise binding
on respectively Project Co, any Project Co Party, the Subcontractor, the City, any City
Party or any City Person.

“Approved Purposes” means:

(a) the performance of Governmental Activities (and operations relating to such
performance), the obligations of the City under the Project Agreement and/or any other
activities of the City or a Governmental Authority in connection with the System, the
Lands, and any System Extension;

(b) following termination of the Project Agreement, the design, construction and/or
maintenance of the System, and/or the performance of any other operations the same as,
or similar to, the Project Scope; and

(c) the development by the City of transportation standards, policies and procedures.

“Approved Subcontract Schedule” has the meaning ascribed thereto in Sub-
Clause 8.3.2. of this Subcontract.

“Automatic Train Control”, “ATC”, “Communication Based Train Control” and
“CBTC” mean automatic train control systems for the Project.
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“Background Information” means any and all drawings, reports (including
Environmental Reports, Archaeological Reports, Geotechnical Data Reports,
Environmental Assessments and Highway Site Information), studies, data, documents, or
other information, given or made available to Project Co or any Project Co Party by the
City or any City Party, or which was obtained from or through any other sources prior to
Commercial Close, including without limitation, all data contained in the file entitled
“Background Information” in the Data Room and that was accessible to Project Co
during the Request for Proposals process.

“Business Day” means any day other than Saturday, Sunday, a statutory holiday in the
Province of Ontario or any day on which banks are not open for business in the City of
Ottawa, Ontario.

“Canadian GAAP” shall be deemed to be the generally accepted accounting principles
from time to time approved by the Canadian Institute of Chartered Accountants, or any
successor Institute, applicable as at the date on which such calculation is made or
required to be made in accordance with generally accepted accounting principles, as such
principles may be amended or varied by International Financial Reporting Standards then
in effect in Canada, in any case consistently applied from one period to the next.

b

“Change in Law” means the coming into effect or repeal (without re-enactment or
consolidation) in Ontario of any Applicable Law, or any amendment or variation of any
Applicable Law, including any judgment of a relevant court of law which changes
binding precedent in Ontario in cach case:

(a) except as provided for in subparagraph (b) below, after the Commercial Close; and

(b) notwithstanding subparagraph (a) above, after the Submission Date with respect to
any prospective change in any Applicable Law as a result of any bill entered into
federal or provincial legislature in Ontario after the Submission Date which is
subsequently enacted as Applicable Law.

“City” means the City of Ottawa, which has entered into the Project Agreement with
Project Co.

“City Activities” includes the provision of all governmental services and the conduct of
all activities performed in or associated with light rail transit and other services of a
similar nature.

“City Event” means any act or omission of the City or a City Party or an instruction
issued by or on behalf of the City under the Project Agreement, any circumstance which
is the responsibility of the City under the Project Agreement, including any Variation,
Change in Law, Compensation Event, Delay Event, Force Majeure, Relief Event, breach
of the Project Agreement by the City, City Event of Default, any indemnity provided by
the City, any entitlement to receive interest on overdue amounts at the Default Interest
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Rate, and any entitlement to have City pursue insurance claims or claims against third
parties, or any other event or circumstance which may entitle Project Co to any extension
of time, financial compensation or relief from obligations in accordance with the Project
Agreement.

“City Events of Default” has the meaning given in Section 46.1(a) of the Project
Agreement.

“City Indemnified Parties” means the City, 10, and any of their respective directors,
officers, employees, agents or advisors, including the Consultant, the City’s
Representative and any delegate of the City’s Representative.

“City Party” means any of the City’s agents, contractors and subcontractors of any tier
engaged with respect to the Project Scope, including the Consultant, its or their respective
directors, officers and employees and 10 and its directors, officers and employees, but
excluding Project Co and any Project Co Party, and the “City Parties” shall be construed
accordingly.

“City Variation” means a Variation initiated by the City under the Project Agreement.
“CLA” means the Construction Lien Act (Ontario).

“Claim” means any claim, demand, action, proceeding or liability.

“Commencement Date” means the dated notified under Article III above.

“Completion” means completion of the Subcontracted Works, in accordance with the
terms of this Subcontract and readiness of the Subcontracted Works to be integrated into
the System so that Revenue Service Commencement may be achieved. The criteria for
achieving Completion are further defined in Clause 11 of this Subcontract.

“Completion Certificate” means a certificate issued under Clause 10 of this Subcontract.

“Confidential Information” means all confidential and proprietary information which is
supplied by or on behalf of a Party, whether before or after Commercial Close.

“Construction” means the construction, testing, commissioning and completion of the
Subcontracted Works as required by this Subcontract, including all labour, materials,
construction equipment and the supply, installation, testing and commissioning of
Equipment.

“Construction Contract” is defined in the recital of this Subcontract.

“Construction Contractor Event” means:
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(a) a breach of any of the express provisions of this Subcontract (whether or not resulting
in a Construction Contractor Event of Default) by Construction Contractor or any
Person for whom Construction Contractor is responsible for (including its
subcontractors), excluding any City Event, Project Co Event or Maintenance
Contractor Event; or

(b) negligent acts or omissions, other tortious conduct, fraud or wilful misconduct of
Construction Contractor or any Person for whom Construction Contractor is
responsible for, excluding any City Event, Project Co Event or Maintenance
Contractor Event

but, for greater certainty, not including any City Event, Project Co Event or Maintenance
Contractor Event.

“Construction Contract Price” means the contract price payable to the Construction
Contractor pursuant thereto.

“Construction Contractor” means Dragados Canada, Inc., SNC-Lavalin Constructors
(Pacific) Inc. and EllisDon Corporation.

“Construction Contractor’s Documents” means the documents in this Subcontract, the
Prime Contract, the Project Agreement and all schedules, appendices and attachments
thereto and other documents made by (or on behalf of ) the Construction Contractor.
Construction Contractor’s Documents do not include Subcontractor documents identified
as Subcontractor Confidential Information.

“Construction Contractor’s Equipment” means the apparatus, machinery and vehicles
(if any) made available by the Construction Contractor for the use of the Subcontractor in
the execution of the Subcontracted Works.

“Construction Contractor Events of Default” means any of the events enumerated in
Sub-Clause 16.2.1 of this Subcontract.

“Construction Contractor Indemnified Parties” means the Construction Contractor,
the City, Project Co, the Lenders’ Technical Advisor and the Independent Certifier, and
the agents, officers, directors and employees of each of the foregoing.

“Construction Contractor’s Personnel” means the Construction Contractor’s
Representative, the assistants referred to in Sub-Clause 3.2 of this Subcontract and all the
other staff, labour and other employees of the Construction Contractor and any other
personnel notified to the Subcontractor by the Construction Contractor or the
Construction Contractor’s Representative, as Construction Contractor’s Personnel.

“Construction Contractor’s Representative” means the person named by the
Construction Contractor in the Subcontract or appointed from time to time by the
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Construction Contractor under Sub-Clause 3.1 of this Subcontract, who acts on behalf of
the Construction Contractor.

“Construction Contractor Variation” means a Variation to this Subcontract.

“Construction Equipment” means any equipment used by the Subcontractor or any of

its Sub-subcontractors to perform Construction, but does not include Equipment, as
defined below.

“Contamination” means the presence of any Hazardous Substance, chemical compound,
mineral, gas, metal, carbon, radioactive isotope, organic material or other substance in the
environment, including naturally occurring substances, where the presence of any of the
foregoing substances in the environment is at concentrations which exceed applicable
standards as set by Applicable Law or where monitoring, remediation or removal of such
any of the foregoing substances is otherwise required pursuant to Applicable Law. If
Contamination is present in soil, rock, surface water or groundwater, then the soil, rock,
surface water or groundwater, as applicable, containing the Contamination shall also be
deemed to be Contamination for the purposes of the Project Agreement.

“Correction” means correction of any error or Defect in any part of the Subcontract
Works designed, supplied or constructed by the Subcontractor and is discovered and
undertaken after the issue of the Performance Certificate.

“Default Interest Rate” means interest atf@o per annum over the Interest prime rate.

“Defect” means any defect, deficiency, error or fault in the Design or Construction of the
Subcontracted Works.

“Defects Notification Period” means the period for notifying Defects in the
Subcontracted Works or a Section (as the case may be) under Sub-Clause 12.1 of this
Subcontract.

“Delay Liquidated Damages” means, depending on the context, delay liquidated
damages which the Subcontractor is obliged to pay to the Construction Contractor
pursuant to Sub-Clause 7.6, Sub-Clause 8.3.6, Sub-Clause 8.6, Sub-Clause 13.2, and
Sub-Clause 13.3 of this Subcontract.

“Design” means the entire process for the design of the System as required by the Project
Agreement.

“Design and Specification Requirements” means the following documents:

1) Subcontractor Technical Exceptions and Deviations Rev03 2012-09-28
attached to this Subcontract as Appendix I;

2) Subcontractor Technical and Program Conditions attached to this Subcontract
as Attachment B;
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3) CBTC System Specification attached to this Subcontract as Schedule M;
4) Thales-Alstom Scope Split attached to this Subcontract as Schedule N; and

5) Output Specifications, but only to the extent that the Output Specifications are
applicable to the Subcontracted Works.

It is understood that in the event of an error, omission, ambiguity, discrepancy or
inconsistency in this Subcontract, the specific documents shall govern and take
precedence as stipulated above. Any additions and modifications to such documents
shall be processed in accordance with the provisions of the Subcontract.

“Design Data” means all drawings, reports, documents, plans, software, formulae,
calculations, and other data prepared by Project Co or any Project Party relating to the
design, construction or testing of the System, but excluding Intellectual Property Rights
of third parties, such as CAD software, that is used only in the process of design and
construction.

“Direct Cost” has the meaning given in the Project Agreement at Schedule 22 —
Variation Procedure.

“Direct Losses” means, in respect of an event or omission, without duplication, all
damages, losses (including for greater certainty, losses related to the Construction
Contract Price or the Subcontract Price or losses related to the Construction Agreement
which the Construction Contractor is obligated to pay to Project Co as a result of Project
Co being required to pay to City), liabilities, penalties, fines, assessments, claims,
actions, costs, expenses (including costs incurred in respect of fuel, OC Transpo labour
costs, vehicle wear and tear and the cost of legal or professional services, legal costs
being on a substantial indemnity basis), proceedings, demands, judgements and charges
(subject to a duty to mitigate as specified in this Subcontract or otherwise at law),
whether arising under statute, contract or at common law, which result directly from such
event or omission but excluding any Indirect Losses.

“Discriminatory Change in Law” means any Change in Law the effect of which is to
discriminate directly against or impose additional Taxes which apply specifically to:

(a) transit systems, including light rail transit systems whose design, construction,
financing, operations, maintenance, rehabilitation, safety and security are
procured by a contract similar to the Project Agreement in relation to other
similar transit systems;

(b) the System in relation to other transit systems, including light rail transit
systems;

(c) the Highway in relation to other public highways;

(d) Project Co in relation to other persons; or
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(e) Persons undertaking projects for design, construction, financing, operations
and maintenance that are procured by a contract similar to the Project
Agreement in relation to other persons undertaking similar projects procured
on a different basis,

except that such Change in Law shall not be a Discriminatory Change in Law:

(f) where it is in response to any act or omission on the part of Project Co which
contravenes Applicable Law (other than an act or omission rendered illegal by
virtue of the Discriminatory Change in Law itself);

(g) solely on the basis that its effect on Project Co is greater than its effect on
other Persons;

(h) where such Change in Law is a change in Taxes that affects Persons
generally; or

(1) in the case of a change to an OLRT Regulation that falls within the exception
circumstances described in subparagraphs (a) and (b) of Section 38.4 of the
Project Agreement.

“Disputes” means all disputes, controversies or claims arising out of or relating to any
provision of this Subcontract, the alleged wrongful exercise or failure to exercise by a
Party of a discretion or power given to that Party under this Subcontract or the
interpretation, enforceability, performance, breach, termination or validity of this
Subcontract including, without limitation, the dispute procedures identified within
Schedule 1 attached to this Subcontract or any matter referred to for resolution pursuant
said Schedule I (collectively and individually, a “Dispute”) shall be resolved in
accordance with the provisions of said Schedule 1.

“Dispute Resolution Procedure” means the procedure set forth in Clause 20 of this
Subcontract and set out in Schedule I attached to this Subcontract.

“Documentation” shall mean the information, manuals, documents, data, designs and
drawings listed to be remitted by the Subcontractor to the Construction Contractor under
this Subcontract concerning the design, installation, operation, maintenance and/or repair
of the Equipment and Software, as the case may be.

“Encumbrance” means, with respect to the Lands and the System and the Highway Site
and Highway, any mortgage, lien, pledge, judgment, execution, charge, security interest,
restriction, claim or encumbrance of any nature whatsoever including claims of the
Workplace Safety and Insurance Board, Canada Revenue Agency and other
Governmental Authorities.

“Equipment” means all equipment designed, constructed or supplied by the
Subcontractor to be integrated into, and to form part of, the permanent Subcontracted
Works.
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“Final Completion” with respect to the Subcontracted Works means the completion of
the Subcontracted Works in accordance with this Subcontract, including rectification of
all Minor Deficiencies.

“Final Statement” has the meaning set out in Schedule B attached to this Subcontract.
“Force Majeure” means:
(a) war, civil war, armed conflict or terrorism;

(b) nuclear or radioactive contamination of the Site, unless the source or cause of the
contamination is the result of the action of the Subcontractor;

(c) chemical or biological contamination of the Site from an event described in item (a);
(d) pressure waves caused by devices traveling at supersonic speeds; or

(e) the discovery of any Species-at-Risk, fossils, artifacts and other objects having
artistic, historic, archacological or monetary value, including human remains and burial
sites, which, as a result of Applicable Law, requires the Design and Construction Works
or the Highway Work to be abandoned.

“General Warranty Period” has the meaning set out in Sub-Clause 12.1.

“Goods” means Construction Equipment, Materials, Equipment and Temporary Works,
or any of them as appropriate.

“Good Industry Practice (Works)” means using standards, practices, methods and
procedures to a good commercial standard, conforming to Applicable Law and exercising
that degree of skill and care, diligence, prudence and foresight which would reasonably
and ordinarily be expected from a qualified, skilled and experienced person engaged in a
similar type of undertaking under the same or similar circumstances, provided that this
definition applies throughout the Project Scope excluding the Highway and the Highway
Work.

“Governmental Activities” means the provision of all governmental services and the
conduct of all activities provided in connection or otherwise associated with the Lands
and the System by any Governmental Authority or Emergency Service Provider, and
includes the City Activities.

“Has Knowledge” or “Have Knowledge” means:

(1) With respect to all persons except the City,

CBTC System Supply Subcontract
CONFIDENTIAL AND COMMERCIALLY SENSITIVE. NOT FOR DISTRIBUTION.



COMHO0000011

OLRT Project Execution Version
Subcontract No. 507528-P002 Page: 20

(a) a natural person knows or has knowledge when information is acquired by the person
under the circumstances in which a reasonable person would take cognizance of it;
and

(b) a corporation knows or has knowledge when information has come to the attention of:
1. adirector or officer of the corporation; or

ii.  a senior employee of the corporation with responsibility for matters to which
the information relates,

under circumstances in which a reasonable person would take cognizance of it.
(2) With respect to the City,

(a) the City knows or has knowledge when information has been received or has come to
the attention of:

i. the Director, Rail Implementation Office;

ii. the Deputy City Manager — Infrastructure Services and Community
Sustainability; or

iit. the City Manager of the City,

under circumstances in which a reasonable person would take cognizance of it and, in the
case of Project Co, shall include matters referred to in subparagraph (a) or (b) above with
respect to the Contractors, and “Knowledge” has a corresponding meaning.

“Hazardous Substance” means any contaminant, pollutant, dangerous substance, toxic
substance, liquid waste, industrial waste, gaseous waste, hauled liquid waste, hazardous
material, or hazardous substance as defined or identified pursuant to any Applicable Law.

“Holdback” means the accumulated retention monies which the Construction Contractor
retains under the Construction Lien Act (Ontario) and pays under the provisions of
Schedule B.

“HST” means the value-added tax imposed pursuant to Part IX of the Excise Tax Act
(Canada) and any successor legislation thereto.

“Income Tax” means any tax imposed on the income of a Person by any Canadian
Relevant Authority.

“Indirect Losses” means loss of profits, loss of use, loss of revenue, loss of contract, loss
of goodwill, loss of production, loss of business opportunity, exemplary or punitive
damages or any consequential loss or indirect loss of any nature, other than the following:
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(a) losses (including loss of profits) related to the Contract Price or Subcontract Price;
and/or

(b) losses related to the Construction Agreement which the Construction Contractor is
obligated to pay to Project Co as a result of Project Co being required to pay the City
pursuant to the terms of the Project Agreement.

“Independent Certifier” means the person appointed as the Independent Certifier
pursuant to the Independent Certifier Agreement and as may be permitted pursuant to the
Project Agreement.

“Insolvency Legislation” has the meaning set out in Sub-Clause 16.1.1(h)(iv) of this
Subcontract.

“Insurance Proceeds” means the amount of any insurance proceeds received by a Person
in respect of a claim made under any policy of insurance required to be maintained by the
City, Project Co or by either Party under this Subcontract.

“Insurance Receivables” means the amount of any insurance proceeds which a Person is
entitled to receive pursuant to policies of insurance required to be maintained by the City,
Project Co or by either Party, but which have not been received.

“Intellectual Property” means discoveries, research, developments, designs, industrial
designs, improvements, innovations, inventions, software, computer programs and code
of all types, layouts, interfaces, applications, tools, databases, hardware, methods,
concepts, processes, know-how, formulae, mask works, works subject to copyright and
other technologies, works and creations now existing or developed in the future, whether
or not registered or registrable, patentable or non-patentable or confidential or non-
confidential.

“Interest” means interest payable by a Party to the other under this Subcontract, at the
following rate, that is, the annual prime rate of interest announced by TD Bank (or its
successors) plusfl%, or other Canadian chartered bank agreed by the Parties from time to
time as its reference rate then in effect for determining interest rates on Canadian dollar
commercial loans made in Canada.

“Lands” means Real Property Interests, including Real Property Interests in Crown
Lands described in the Real Property Schedule, provided that the After-Acquired Lands
shall not constitute part of the Lands until the City acquires possession of any Real
Property Interests in the After-Acquired Lands specified in the Real Property Schedule
and Notice of possession of such Real Property Interest has been delivered to Project Co.
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“Lands Interests” means all titles, leases, licences, rights-of-way, undersurface rights,
easements and other interests in land acquired by City for purposes of providing access to
the Site. Sub-Clause 1.13 of this Subcontract deals with the matter.

“Latent Defect” has the meaning set out in Sub-Clause 12.3 of this Subcontract..

“Latent Defect Warranty” and “Latent Defect Warranty Period” have the meaning
sct out in Sub-Clause 12.3 of this Subcontract.

“Lenders” means the financial institutions providing Project financing to Project Co.
“Liens” has the meaning ascribed thereto in the Construction Lien Act (Ontario).

“Liquidated Damages” means liquidated damages payable pursuant to Sub-Clause 8.6
of this Subcontract or as the case may be, pursuant to Sub-Clause 7.6 of this Subcontract.

“Maintenance Contractor” means Rideau Transit Maintenance General Partnership, a
general partnership formed under the law of Ontario or its assignee.

“Maintenance Services” means maintenance of the System.

“Materials” means things of all kinds (other than Equipment) intended to form or
forming part of the Permanent Works, including the supply-only materials (if any) to be
supplied by the Subcontractor under the Subcontract.

"Mediation Rules" has the meaning given in Section 1.7(d) of Schedule I (Dispute
Resolution Procedure) attached to this Subcontract.

“Milestone” has the meaning given in Schedule H attached to this Subcontract.
“Milestone Dates” has the meaning given in Schedule H attached to this Subcontract.

“Minor Deficiencies” means any defects, deficiencies and items of outstanding work
(including in relation to seasonal work) arising from or related to the Subcontracted
Works required to achieve Final Completion or milestone acceptance in the case of any
Milestone, and which would not materially impair:

-the public’s or the City’s use and enjoyment of the System;

-the performance of the Governmental Activities;

-the performance of the Maintenance Services by Project Co; or

-safety or traffic flow on the System in any relevant respect.

“Monthly Service Payments” means payments required to be made by the City on
account of Maintenance pursuant to the Project Agreement at Schedule 20 — Payment
Mechanism.
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“Non-Fixed Assets” means all tangible and intangible personal property designed,
manufactured, acquired or otherwise supplied by or on behalf of the Subcontractor, for
the Subcontracted Works including all Equipment and all Intellectual Property.

“Output Specifications” means Project Agreement Schedule 15 — Output Specifications,
and includes Schedule 15-1 — Technical Definitions and Reference Documents and
Schedule 15-2 — Design, Construction Requirements to the extent of the portions of these
schedules that are applicable to Automatic Train Control Systems and as per the agreed
Thales-Alstom Scope Split within Schedule N attached to this Subcontract.

“Parent” means the ultimate corporate parent of a Subcontractor.

“Party” means the Construction Contractor or the Subcontractor, as the context requires,
and “Parties” means both of them.

“Passenger” means a natural person using any segment of the System.
“Payment Milestone” has the meaning given in Schedule B attached to this Subcontract.

“Payment Milestone Date” has the meaning given in Schedule B attached to this
Subcontract.

“Performance Certificate” means the certificate issued under Sub-Clause 12.12 of this
Subcontract.

“Performance Security” means the security to be provided by the Sub-Contractor under
Sub-Clause 4.2 of this Subcontract.

“Permits” means all permissions, consents, approvals, certificates, permits, licences,
statutory agreements and authorizations required from any Relevant Authority, Regulated
Utilities, Non-Regulated Utilities and all necessary consents and agreements from any
third parties or otherwise to Construct the System and the Highway Work, to effect the
Revenue Service Availability and Substantial Completion of the Highway Work and to
otherwise carry out the Project in accordance with this Agreement, but excludes
Excluded Permits.

“Permits, Licences and Approvals” means the City Permits, Licences and Approvals
and Project Co Permits, Licences and Approvals.

“Person” means an individual, legal personal representative, corporation, body
corporate, firm, partnership, trust, trustee, syndicate, joint venture, unincorporated
organization, other Business Entity or Relevant Authority.

“Preliminary Variation Instruction” has the meaning given in Sub-Clause 14.4 of this
Subcontract.
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“Prime Contract” 1s defined in the preamble.
“Progress Report” has the meaning given in Sub-Clause 4.22 of this Subcontract.
“Prohibited Act” means:

(1) offering, giving or agreeing to give to the City or any public body (or anyone
employed by or acting on their behalf) or to any family member of such person, any gift
or consideration of any kind as an inducement or reward:

(A)  for doing or not doing, or for having done or not having done, any act in relation
to the obtaining or performance of this Subcontract, the Prime Contract, the Project
Agreement or any other agreement with the City or any public body in connection with
the Project; or

(B)  for showing or not showing favour or disfavour to any person in relation to this
Agreement, the Project Agreement or any other agreement with the City or any public
body in connection with the Project,

provided that the provisions of Clause 12 of this Subcontract shall not apply to the
Subcontractor (or anyone employed by or acting on their behalf) providing consideration
to the City or any public body in the ordinary course, or as reasonably necessary, to fulfill
or comply with the obligations and liabilities of the Subcontractor under this Subcontract
or, as they relate to the Subcontracted Works, of the Construction Contractor under the
Prime Contract or of Project Co under the Project Agreement or any other agreement
with the City or any public body in connection with the Project;

(i1) entering into the Project Agreement or any other agreement with the City or any
public body in connection with the Project if a commission or a fee has been paid or has
been agreed to be paid by the Subcontractor, or on its behalf or to its knowledge, to the
City or any public body (or anyone employed by or acting on their behalf), or to any
family member of such person unless, before the relevant agreement is entered into,
particulars of any such commission or fee have been disclosed in writing to the City,
provided that Clause 12 of this Subcontract shall not apply to a fee or commission paid
by the Subcontractor (or anyone employed by or acting on their behalf) to the City or any
public body pursuant to an agreement where such fee or commission is paid in the
ordinary course, or as reasonably necessary, to fulfill or comply with the obligations and
liabilities of Project Co under the Project Agreement or any other agreement with the
City or any public body in connection with the Project without contravening the intent of
Clause 12 of this Subcontract;

(iiiy  breaching or committing any offence under Applicable Law in respect of corrupt
or fraudulent acts in relation to this Subcontract, the Prime Contract, the Project
Agreement or any other agreement with the City or any public body in connection with
the Project; or
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(iv)  defrauding or attempting to defraud or conspiring to defraud the City or any other
public body.

“Project” means the Ottawa Light Rail Transit Project.

“Project Agreement” means the Amended and Restated Project Agreement, dated
February 12, 2013 between the City and Project Co (including all schedules forming part
thereof), as amended, restated or supplemented from time to time.

“Project Co” means the entity identified in the preamble of this Subcontract.
“Project Co Event” means:

(a) a breach of any of the express provisions of the Prime Contract (whether or not
resulting in a Project Co Event of Default) by Project Co or any Person for whom
Project Co is responsible under Section 4.3 of the Project Agreement, an extract of
which is set out in Schedule N, excluding any City Event or Maintenance Contractor
Event; or

(b) a variation or amendment to any of the Project Documents instigated by Project Co
(other than as a result of a City Event or a Maintenance Contractor Event or any other
act or omission for which the Construction Contractor is responsible), which has a
material and adverse effect on:

1. the rights, obligations or remedies of the Construction Contractor under the Prime
Contract; or

ii. the ability of the Construction Contractor to perform its obligations under the
Prime Contract without incurring material additional expenditure; and

which, as a consequence, has a material and adverse effect on:

it1. the rights, obligations or remedies of the Subcontractor under this Subcontract; or
iv. the ability of the Subcontractor to perform its obligations under this Subcontract
without incurring material additional expenditures.

“Project Co Events of Default” means any of the following events or circumstances:

(a) if Project Co fails to perform or observe any material term, condition, covenant or
undertaking to the Construction Contractor contained in the Prime Contract and such
failure materially and adversely affects the performance of the Subcontracted Work;

(b) if any of the following events occurs in respect of Project Co:

(i) any arrangement or composition with or for the benefit of creditors is entered into
by or in relation to Project Co pursuant to any insolvency law;
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(i) a trustee, receiver, receiver and manager, interim receiver, liquidator,
administrator or other custodian or other encumbrance holder takes possession of
or is appointed over, or any distress, attachment, execution or other process is
levied or enforced upon, the whole or any material part of the assets of Project
Co;

(i11) Project Co ccases to carry on business;

(iv) Project Co makes an assignment for the benefit of its creditors, is declared
bankrupt or commits an act of bankruptcy, becomes insolvent, makes a proposal
or otherwise takes advantage of provisions for relief under any Insolvency
Legislation or any other type of insolvency proceedings are commenced by or
against Project Co under any Insolvency Legislation and, if commenced against
Project Co, not stayed, dismissed or otherwise remedied within thirty (30) days of
its commencement;

(v) a petition being filed (and not being contested in good faith using all reasonable
efforts), or a resolution being passed or an order being made for the winding-up,
liquidation, administration, dissolution or other similar proceeding of Project Co;
or

(vi) any legal proceedings are taken by any Person (and not stayed within thirty (30)
days of commencement) with a view to proposing (under any enactment or
otherwise) any kind of composition, scheme of arrangement, compromise or
arrangement involving Project Co and its creditors generally (or any class of
them).

“Project Co Permits, Licences and Approvals” means all permissions, consents,
approvals, certificates, permits, licences, agreements and authorizations required to
perform the Project Scope in accordance with the Project Agreement and as required by
Applicable Law and all necessary consents, approvals, certificates, permits, licences,
agreements and authorizations from and with any third parties (including, to the extent
applicable, all Development Approvals, Railway Approvals and Utility Agreements and
the approval of the Fire Marshal of Ontario) needed to perform the activities within the
Project Scope in accordance with the Project Agreement and as required by Applicable
Law, but other than the City Permits, Licences and Approvals.

“Project Co Variation” means a Variation initiated by Project Co under the Project
Agreement or the Prime Contract.

“Project Data”, as applicable to the Subcontracted Works subject to the exclusionary
items in c), means:

(a) all Design Data;
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(b) all drawings, reports, documents, plans, software, formulae, calculations and other
data relating to the performance of the Maintenance Services;

(c) any other materials, documents and or data acquired, brought into existence or
used in relation to the Project Scope or the Project Agreement, with the exclusion
of the Jointly Developed Materials and Background Information and other than
Intellectual Property Rights of third parties, such as CAD software, that is used
only in the process of design and construction; and

(d) any other drawings, reports, documents, plans, software, formulae, calculations
and all other materials, data, or information relating to the Project, prepared by or
on behalf of Project Co or any of the Contractors and Subcontractors.

“Project Intellectual Property” means Intellectual Property that is created or developed,
or Ownership of which is acquired, by Project Co, any Subcontractor or any Project Co
Personnel or Subcontractor Personnel, whether alone or together with each other or any other
person, during the Project Term and within the Project Scope, and which is created,
developed or acquired for the purposes of the Project or the Systems, but excluding Software,
Embedded Software, Escrow Materials, Project Data and Drawings, Developed Intellectual
Property and Technical Information.

“Punch List Items” means those items defined in Sub-Clauses 11.1(a) and 11.4 of this
Subcontract.

“Quality Plans” means the Quality Manual, Quality Management Plans and Quality
Audit Plans (all as defined in Schedule 11 — Quality Management) to be prepared,
submitted and implemented by Project Co in accordance with Schedule 11 — Quality
Management of the Project Agreement attached to this Subcontract.

“Real Property Interest” or “Real Property Interests” means any fee simple interest,
lease, licence, right of way, under surface right, easement, including Construction
Easements and Permanent Easements, or other interest in real property.

“Relevant Authority” means, with respect to any circumstance or matter, any domestic
or foreign government, including any federal, provincial, state, territorial or municipal
government, and any government agency, tribunal, commission or other authority
exercising executive, legislative, judicial, regulatory or administrative functions of, or
pertaining to, government, in each case having jurisdiction over such circumstance or
matter.

“Relevant Change in Law” means a Discriminatory Change in Law or a System
Specific Change in Law or a Highway Specific Change in Law.

“Required Revenue Service Availability Date” means May 24, 2018, the date in which
Revenue Service Availability is achieved as such date may be extended pursuant to
Section 40 of the Project Agreement.
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“Revenue Service Commencement” means the commencement of Passenger service to
the public on the System by the City on the Revenue Service Commencement Date.

“Revenue Service Availability Payment Date” means the date that is the later of:

(a) five (5) Business Days following the date Revenue Service Availability has been
certified by the Independent Certifier; and

(b) five (5) days following the receipt of the invoice in respect of the Revenue
Service Availability.

“SCTA” means WS Atkins International Ltd.

“Sensitive Information” means financial or commercial information which would, if
disclosed to a competitor of the Subcontractor, give that competitor a competitive
advantage over the Subcontractor and thereby prejudice the business of the
Subcontractor; for greater certainty, “Sensitive Information” does not extend to
Intellectual Property.

“Site” means, at any time and from time to time, that portion of the Lands on which
Project Co or any Project Co Party or Subcontractor is engaged in any construction or
demolition activities or is otherwise engaged in completing the Works or Subcontracted
Works or on which any of the Works or Subcontracted Works have been commenced but
not completed in their entirety or that is otherwise within the active construction footprint
of the Works or Subcontracted Works.

“Software” means all or any part of the specific collection of computer programs and/or
machine-readable instructions bundled with or embedded in the Equipment delivered
under this Subcontract, whether as a stand-alone product or pre-installed on Equipment.
Software does not include any source code.

“Station” means a Passenger station on the System.
“Subcontract” means the present instrument and its attached Schedules.

“Subcontract Price” means the agreed amount stated in Schedule B attached to this
Subcontract for the design, execution and completion of the Subcontracted Works and the
remedying of any defects, and includes adjustments (if any), in accordance with the
Subcontract.

“Subcontracted Works” means the design, engineering, manufacturing, testing,
delivery, installation (and installation training), commissioning and warranty of the
Communication Based Train Control System for the System as set out in this
Subcontract, the Design and Specification Requirements, the CBTC System Specification
attached to this Subcontract as Schedule M and as per the Thales-Alstom Scope Split
attached to this Subcontract as Schedule N.
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“Subcontractor Event of Default” means any of the events enumerated in Sub-
Clause 16.1.1.

“Subcontractor Indemnified Parties” means the Subcontractor and its agents, officers,
directors and employees.

“Subcontractor’s Design Data” means all drawings, reports, documents, plans,
software, formulae, calculations, and other data prepared by the Subcontractor or any
Subcontractor’s Personnel relating to the design, construction or testing of the
Subcontracted Works, but excluding Intellectual Property Rights of third parties, such as
CAD software, that is used only in the process of design and construction.

“Subcontractor’s Personnel” means the Subcontractor’s Representative and all the
personnel the Subcontractor utilizes in connection with the performance of the
Subcontracted Works, which may include Sub-subcontractors and the staff, labour and
other employees of the Subcontractor and of each Sub-subcontractor; and of any other
personnel assisting the Subcontractor in the execution of the Subcontracted Works.

“Subcontractor’s Representative” means the Person appointed from time to time by the
Subcontractor under Sub-Clause 4.3, who acts on behalf of the Subcontractor.

“Sub-subcontractor” means any Person acting as a subcontractor to the Subcontractor of
any tier, for a part of the Subcontracted Works and the legal successors in title to each
such person.

“Substantial Completion of Subcontracted Works” has the meaning attributed to it in
Clause 11.0.

“System” means the light rail rapid transit system to be Designed, Constructed, supplied,
tested, commissioned and Maintained by Project Co in accordance with the Project
Agreement, being the Fixed Facilities, the Vehicles and the E&M but, for greater
certainty, includes, without limitation:

(a) all Infrastructure;

(b) all site services, utilitics, roadways and parking arcas required to support such
Infrastructure;

(©) all supporting systems and improvements; and
(d) all other works, improvements, and demolitions to occur on the Lands or the Site,

in each case required to meet the Output Specifications and the requirements under the
Permits Licences and Approvals and whether or not in the course of construction,
installation or completion.
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“System Specific Change in Law” means any Change in Law which principally affects
or principally relates only to the design, construction, operation, maintenance, safety and
security of rail transit systems or the Vehicles.

“Taking-Over Certificate” means a certificate issued under Clause 10 of this
Subcontract.

“Tax” or “Taxes” means any and all taxes, levies, imposts, duties, fees, withholdings,
assessments, deductions or charges whatsocver, imposed, assessed, levied or collected by
any Governmental Authority, together with interest thereon and penaltics with respect
thereto, and includes all HST except where stated to the contrary provided, however, that
“Taxes” shall not include the City Taxes.

“Temporary Works” means all temporary works of every kind (other than Construction
Equipment) required on Site for the execution and completion of the Subcontracted
Works and the remedying of any defects.

“Tests after Completion” means the tests (if any) which are specified in the Subcontract
or required by the City, acting reasonably in accordance with the PA, and which are
carried out under Clause 13 of this Subcontract after the Subcontracted Works or a
Section (as the case may be) are taken over by the Construction Contractor.

“Tests on Completion” means the tests which are specified in the Subcontract or
required by the City, acting reasonably in accordance with the PA, or agreed by both
Parties in writing or instructed as a Variation, and which are carried out under Clause 10
of this Subcontract before the Subcontracted Works or a Section (as the case may be) are
taken over by the Construction Contractor.

“Third Party” means any Person that is not (i) a party to this Subcontract; (ii) and/or
suppliers, or subcontractors which are Affiliates of a Party to this Subcontract,
participating, directly or indirectly, in the design, construction, testing, operation and/or
maintenance of the Project or any supply or other activities relating to the Project or a
component of the Project including, without limitation, the Construction Constructor, the
Maintenance Contractor, Project Co, the City and their respective agents, suppliers, or
subcontractors.

“Time for Completion” means the time for achieving Completion of the Subcontracted
Works or a Section (as the case may be) under Sub-Clause 8.2 of this Subcontract, as
stated in Schedule H attached to this Subcontract (with any extension under Sub-Clause
8.4 of this Subcontract).

“Utilities” means energy/power supplies and waste recovery, including electricity,
natural gas/fuel oil, water, sanitary waste and storm water.

“Variation” means a variation, addition, reduction, substitution, omission, modification,
deletion, removal or other change to the whole or any part of the scope of the
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Subcontracted Works, including in relation to the whole or any part of the Subcontracted
Works or the Maintenance Services, as well as any change pertaining to the
Subcontracted Works required under the Prime Contract or the Subcontract.

“Variation Certificate” has the meaning set out in Sub-Clause 14.11 of this Subcontract.
“Variation Report” has the mcaning given in Sub-Clause 14.7 of this Subcontract.

“Vehicles” means all rolling stock used to carry Passengers on the System.

“Works” means the whole of the engineering, procurement and construction of the
System and the Highway pursuant to the Prime Contract.

1.2 Interpretation
In the Subcontract, except where the context requires otherwise:
(a) words indicating one gender include both genders;

(b)  words indicating the singular also include the plural and words indicating the
plural also include the singular;

(c) provisions including the word “agree”, “agreed” or “agreement” require the
agreement to be recorded in writing;

(d) “written” or “in writing” means hand-written, type-written, printed or
electronically made, and resulting in a permanent record; and

(e) “day” means a calendar day.

Headings and sub-headings shall not be taken into consideration in the interpretation of
these Subcontract provisions.

1.3 Communications

Wherever this Subcontract provides for the giving or issuing of approvals, certificates,
consents, determinations, notices and requests, these communications (but excluding day-
to-day communications) shall be:

(a) in writing and delivered by hand (against receipt), sent by clectronic mail
confirmed by registered mail or courier or sent by fax confirmed by registered
mail or courier; and
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(b) delivered, sent or transmitted to the address for the recipient’s communications as
stated in Sub Clause 21 of this Subcontract. However:

(1) if the recipient gives notice of another address, communications shall
thereafter be delivered accordingly; and

(i)  if the recipient has not stated otherwise when requesting an approval or
consent, it may be sent to the address from which the request was issued.

Approvals, certificates, consents and determinations shall not be unreasonably
withheld or delayed.

1.4 Law and Language
The Subcontract shall be governed by the laws of Ontario, Canada.
The language for communications and Subcontractor’s Design Data shall be English.

1.5 Priority of Documents
The documents forming the Subcontract are to be taken as mutually explanatory of one
another. For the purposes of interpretation, the priority of the documents shall be in
accordance with the following sequence:
(a) the main body of the Subcontract;

(b) the applicable Schedules attached to this Subcontract;

(c) the Prime Contract, as incorporated by reference herein, but only to the extent
applicable to the Subcontracted Works; and

(d) the Project Agreement, as incorporated by reference herein, but only to the extent
applicable to the Subcontracted Works.

For the removal of doubt, the Parties agree that references to the Project Agreement will
in no event create a direct contractual relationship between the Subcontractor, on the one
hand, and the City, Project Co, or the Maintenance Contractor, on the other hand.

For the removal of doubt, the Parties agree that references to the Prime Contract will in
no event create a direct contractual relationship between the Subcontractor, on the one
hand, and Project Co or the Maintenance Contractor, on the other hand.

1.6 Schedules
With reference to Article IV — Back-to-Back Principle, the Schedules attached herein as

Schedule A — List of Schedules are applicable to the Subcontract, to the extent they are
applicable to the Subcontracted Works. It is understood that, in the event of a conflict,
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error, omission, ambiguity, discrepancy or inconsistency between the Subcontract, the
Construction Contract and the Project Agreement, the Subcontract shall take precedence.

1.7 Effectiveness of the Subcontract
The Subcontract shall come into full force and effect as set out above in Article 111.
1.8 Assignment, Direct Agreement

The Subcontractor shall not assign the whole or any part of the Subcontract or any benefit
or interest in or under the Subcontract without the consent of the Construction Contractor,
which consent will not be unreasonably withheld. For clarity, it is not unreasonable when
the Construction Contractor withholds consent as required under the Construction
Contractor’s Documents.

Upon the occurrence of any event which would entitle the Subcontractor to terminate this
Subcontract, the Subcontractor shall serve notice (a "Default Notice") on the
Construction Contractor, Project Co and the Collateral Agent of the occurrence,
specifying details of such event and, if the relevant matter or circumstance has not been
rectified or remedied by the Construction Contractor (or otherwise) within thirty (30)
Business Days of delivery of the Default Notice (the "Default Period"), the
Subcontractor may serve a further notice on the Construction Contractor terminating this
subcontract with immediate effect, with a copy of such notice to Project Co and the
Collateral Agent, provided that, at any time prior to the expiry of the Default Period, the
Subcontractor acknowledges and agrees that either the Collateral Agent or Project Co
may, but is not obligated to (i) assign the Construction Contractor’s rights under this
subcontract to a replacement contractor; and/or (ii) cure the event which gave rise to the
Subcontractor’s right to terminate this Subcontract provided that the Subcontractor shall
not be obligated to perform its obligations under its Subcontract until such event which
gave rise to the Subcontractor’s right to terminate this Subcontract has been cured;
provided further that, unless agreed by the parties otherwise, upon assignment, the
replacement contractor shall be responsible for any obligations of the Construction
Contractor (or the replacement contractor) arising from future performance of the
Subcontract.

1.9  Not Used

1.10  Confidentiality

1.10.1 Use and Disclosure of Confidential Information
The Construction Contractor, through Project Co, shall ensure that neither the City nor
Infrastructure Ontario will disclose portions of the Project Agreement or any terms
thereof, including any contractual submissions or other records kept in accordance with

this Subcontract, any information related to the performance of the Subcontractor or any
information derived from this Subcontract or the information related to the performance
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of the Subcontractor which would be exempt from disclosure under section 10(1) of
MFIPPA or section 17(1) of FIPPA.

If the Subcontractor, acting in good faith, contends that any of the information constitutes
information that falls within the scope of Section 52.1(b) of the Project Agreement and,
accordingly, would be exempt from disclosure under, as applicable, MFIPPA or FIPPA,
the dispute may be referred for resolution in accordance with Schedule 27 — Dispute
Resolution Procedure, and the Construction Contractor and Project Co shall ensure that
the City shall not (and the City shall cause Infrastructure Ontario to not) disclose any
information in dispute until a determination is made. Any such determination shall be
made with reference to the text and principles of MFIPPA or FIPPA.

The Construction Contractor and Project Co shall ensure that the City and Infrastructure
Ontario respectively shall, within the time periods provided in MFIPPA and FIPPA for a
party to exercise rights to prevent disclosure of information, advise the Subcontractor
through Project Co and the Construction Contractor of any request for Confidential
Information that relates to the Subcontractor or of the City’s intention to voluntarily
release any information or documents which contain Confidential Information that relates
to the Subcontractor.

(a) Except as authorized hereunder, each Party shall hold in confidence, not disclose and not
permit any person any manner of access to, whether directly or indirectly, any
Confidential Information of the other Party, provided that this Sub-Clause 1.10 shall not
restrict either Party from disclosing such Confidential Information to its professional
advisors, to the extent necessary, to enable that Party to perform, to cause to be
performed or to enforce its rights or obligations under this Agreement.

In consultation with the Construction Contractor, Project Co may disclose in
confidence to prospective lenders or investors, such Subcontractor Confidential
Information as is reasonably required by such lenders or investors in connection with the
Project provided that such prospective lenders or investors execute and deliver a
confidentiality agreement or agree to be bound by the confidentiality provisions in the
Credit Agreement, and provided further that, in respect of any Thales Trade Secret
Information to be disclosed to an Identified Thales Competitor, Project Co shall not
disclose any such Thales Trade Secret Information without prior notification of the
Thales Trade Secret Information proposed to be disclosed and rationale therefor and a
confidentiality agreement in form and substance approved by the Construction Contractor
and the Subcontractor.

“Thales Trade Secret Information” shall mean trade secrets identified as trade secrets
by Thales and belonging to Thales of an industrial and technical nature within Thales’
core business, which Thales has kept confidential to maintain an advantage over
competitors.

“Thales Identified Competitor” means any of:
1. Alstom
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. Siemens

. Bombardier

. Ansaldo

. Invensys

GE

. Hitachi

. Nippon Signal;

(b) Subject to the foregoing, it is acknowledged that:

(a) Project Co may disclose in confidence to the Lenders and prospective Lenders and
their professional advisors such Confidential Information as is reasonably required
by the Lenders in connection with the raising or syndication of the financing or
any sub-participation in the financing of the Project Scope or which Project Co is
obliged to supply by the terms of the Lending Agreements;

(b) Project Co may disclose in confidence to any Project Co Party and their
professional advisors, such Confidential Information as is necessary for the
performance by that Project Co Party of that Project Co Party’s obligations under
the Project Agreement or any other Project Document, and Project Co may
disclose in confidence to the Maintenance Contractor or any MC Party and their
professional advisors such Confidential Information as is necessary for the
performance by same of the Maintenance Contract or any subcontract of any tier
under the Maintenance Contract;

(c) the Construction Contractor may disclose in confidence to Project Co, the City
and/or its nominee such Confidential Information as is necessary for the
performance by the Construction Contractor of the Prime Contract or the
performance by Project Co of the Project Scope under the Project Agreement;

(d) Project Co may disclose in confidence to the SCTA, the Lenders and their
professional advisors such Confidential Information as is reasonably required by
the Lenders or the SCTA in connection with the performance of the Prime
Contract;

(e) Project Co may disclose Confidential Information in confidence to prospective
lenders or investors;

(H the Subcontractor may, subject to providing written notice to the Construction
Contractor, disclose in confidence to any of its professional advisors or any
Subcontractor Personnel, such Confidential Information as is necessary for the
performance by the Subcontractor or the Subcontractor Personnel, of its and/or
their obligations under this Subcontract or in connection with the Subcontracted
Work; and
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(g) the City and any City Party may use the Confidential Information of Project Co
for Approved Purposes not specific to the Project, but for other general
governmental purposes.

(c) Subject to the foregoing, neither Party shall use, or directly or indirectly cause, authorize
or permit any other person to use, any Confidential Information of the other Party except
for the purposes of this Subcontract, as permitted by this Agreement or as authorized by
the disclosing Party in writing.

(d) Each Party shall protect all Confidential Information of the disclosing Party with the
same degree of care as it uses to prevent the unauthorized use, disclosure, publication or
dissemination of its own confidential information of a similar nature or character, but in
no event with less than a reasonable degree of care.

() Without limiting the generality of this Sub-Clause 1.10, the Construction Contractor shall
comply with the document control and security protocol submitted to the City by the
Construction Contractor pursuant to Part 2 Section 20.11. of the Prime Contract and
approved by Project Co and the City, which protocol shall prescribe limitations on the
use, disclosure and storage of this Subcontract and any other Confidential Information of
Project Co and of the City.

1.10.2 Exceptions

(a) Information of a Party (the “Proprietor”), other than Government Sensitive Information
and other than Personal Information, will not be considered Confidential Information in
the following circumstances:

(a) the Proprietor advises the other Party to whom the information has been disclosed
(the “Confidant”) that the information is not required to be treated as
Confidential Information;

(b)  the information, becomes at any time generally available to or accessible by the
public through no fault or wrongdoing of the Confidant;

(c) the information is a matter of public record or in the public domain;

(d)  the information was in the possession of the Confidant prior to its disclosure and
the Confidant came into possession of such information without being in breach
of this Agreement;

(e) the information is received by the Confidant on a non-confidential basis from a
source other than the Proprictor, provided that to the best of the Confidant’s
knowledge, such source is not bound by a confidentiality agreement with the
Proprictor or otherwise prohibited from disclosing the information to the
Confidant by a contractual, legal or fiduciary obligation;
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(H) the information was independently developed by the Confidant without access to

the Confidential Information, as evidenced by the Confidant’s written records;

(g)  the information is required to be disclosed pursuant to Applicable Law, provided
that the Confidant provides the Proprictor with reasonable notification and an
opportunity to contest such requirement prior to disclosure or to procure a
protective order;

(h) subject to the obligation set forth in Attachment 41 — CC Intellectual Property, the
information is disclosed to Project Co and/or the City upon a termination of this
Subcontract, pursuant to Clause 16 or is otherwise required by Project Co or the
City for the purposes of performing (or having performed) the Project Scope,
including the design or construction of the System, the maintenance or
improvement of the System for Approved Purposes specific to the Project Scope,
or

(1) Subject to the Subcontractor’s rights to prevent or seck the prevention of the
disclosure of information , the determination by a competent authority that the
information would not be exempt from disclosure under FIPPA or MFIPPA.

1.10.3 Survival of Confidentiality

(a) The obligations in Sub-Clause 1.10 of this Subcontract will cease on the date that is
fifteen (15) years after the Revenue Service Availability Date and, accordingly, shall
survive the termination of this Agreement.

1.11  Intellectual Property

1.11.1 Terms used in this Sub-Clause 1.11 and not defined herein have the meaning given in
Attachment 41 — Intellectual Property. The term “CBTC Intellectual Property” means
the CC Subcontractor Intellectual Property of the Subcontractor and all Sub-
subcontractors.

1.11.2 The Subcontractor will comply with (or ensure that its Sub-subcontractors comply with)
all obligations of a CC Subcontractor under Attachment 41, including those of an Escrow
Provider or a Licensor. The Subcontractor will do or not do (or ensurc that its Sub-
subcontractors do or not do) anything that the Construction Contractor is required to
ensure a CC Subcontractor do or not do in accordance with Attachment 41 in respect of
the CBTC Intellectual Property. The specific provisions of this Sub-Clause 1.11 are not
intended to limit the generality of this Sub-Clause 1.11.1.

1.11.3 The Subcontractor or its Sub-subcontractors, as applicable, shall be and remain the sole
and exclusive Owner of the CBTC Intellectual Property, provided that nothing in this
Subcontract shall transfer to the Subcontractor or any Sub-subcontractor any Ownership
of, or grant to, the Subcontractor or its Sub-subcontractors any right in respect of CC
Intellectual Property, City Intellectual Property or Project Co Intellectual Property used in
the creation or development of, or that is embodied, incorporated, embedded, otherwise
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included or illustrated in any, CBTC Intellectual Property, except for the Licence granted
under Sub-Clause 1.11.6.

1.11.4 The Construction Contractor shall be and remain the sole and exclusive Owner of the CC
Intellectual Property, provided that nothing in this Agreement shall transfer to the
Construction Contractor any Ownership of, or grant to Construction Contractor any right
in respect of, the CBTC Intellectual Property used in the creation or development of or
that is embodied, incorporated, embedded, otherwise included or illustrated in any CC
Intellectual Property, except for the Licence granted under Sub-Clause 1.11.5.

1.11.5 The Subcontractor acknowledges and agrees that Project Co shall be and remain the sole
and exclusive Owner of the Project Co Intellectual Property and that the City shall be and
remain the sole and exclusive Owner of the City Intellectual Property.

1.11.6 The provision of Section 3.4 of Attachment 41 shall apply mutatis mutandis to give effect
to the agreement as to Ownership of Intellectual Property pursuant to Sub-Clauses 1.11.3,
I.11.4 and 1.11.5.

1.11.7 The Subcontractor will include in its subcontracts such provisions as Project Co is
required to include in its CC Subcontracts (as defined in the Construction Contract),
including such terms and conditions as may be necessary for the Construction Contractor
to grant or obtain for Project Co, the Ownership, Licences, rights and benefits provided
for in Attachment 41 and, where required in accordance with Attachment 41, to deposit
or have deposited Escrow Materials for Deliverables supplied by its CC Subcontractors in
accordance with section 4.5 of Attachment 41.

1.11.8 The Subcontractor shall and shall ensure that Subcontractor Personnel:

(a) by duly executed written agreement or by operation of law, irrevocably and
unconditionally sell, assign and transfer to that party all right, title and interest,
including all Intellectual Property Rights, that its Subcontractor Personnel may have
in or to any and all Intellectual Property referred to in Attachment 41 and all
Modifications thereto, such that agreements as to Ownership of Intellectual Property
pursuant to Sub-Clauses 1.11.3, 1.11.4 and 1.11.5 and the assignment by that party
pursuant to Sub-Clause 1.11.6 include all right, title and interest, including all
Intellectual Property Rights, of the Subcontractor Personnel; and

(b) by duly executed written agreement, irrevocably waive all non-transferable rights,
including moral rights, that they have or may have in any Intellectual Property
referred to in Schedule 41 of the Project Agreement and all Modifications thereto in
favour of Project Co, the City, the Subcontractor and all of their respective
successors, assigns and licensees.

1.11.9 The Subcontractor hereby grants to the Construction Contractor the right to grant the
Licence under section 4.2 of Attachment 41 in respect of the CBTC Intellectual Property.
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1.11.10 The Subcontractor hereby grants to the Construction Contractor a Licence in respect of
the CBTC Intellectual Property this is equivalent to the Licence under Section 4.2 of
Attachment 41 and sufficient for the Construction Contractor to perform its obligations
under the Construction Contract. The Construction Contractor agrees not to use the
licenses granted herein except as are required for the Construction Contractor to perform
its obligations under the Construction Contract. Without prejudice to the licenses granted
in 1.11.9, the Construction Contractor agrees not to transfer, further license, or disclose
the licenses granted by Subcontractor or CBTC Intellectual Property to any other person
without Subcontractor’s express prior written consent, not to be unreasonably withheld.

1.11.11 The Construction Contractor hereby grants the Subcontractor the right to Use and
Modify City Intellectual Property, Project Co Intellectual Property and CC Intellectual
Property to the extent necessary for the Subcontractor to perform its obligations under
this Subcontract, on such terms as are not in breach of or conflict with the Construction
Contract.

1.11.12 The Subcontractor agrees not to assert, and to require its Sub-subcontractors not to
assert, any Intellectual Property Right against the Construction Contractor, Project Co,
the City or any Licencee that would have the effect of diminishing the rights granted to
those parties hereunder.  Without limiting the generality of the foregoing, the
Subcontractor will not sue, and will require its Sub-subcontractors not to sue, the
Construction Contractor, Project Co, the City or any Licencee on the basis that any
Equivalent Activity or the Ownership or Use of the System, any CC Deliverable or any
part of the Work within the scope of the Permitted Purposes infringes any Intellectual
Property Right of the Subcontractor or any of its Sub-subcontractors.

1.12  Subcontractor’s Use of Construction Contractor’s Documents

As between the Parties, the Construction Contractor shall own the copyright and other
intellectual property rights in the Construction Contractor’s Documents in this
Subcontract, the Prime Contract, the Project Agreement and all schedules, appendices
and attachments thereto and other documents made by (or on behalf of ) the Construction
Contractor. The Subcontractor may, at its cost, copy, use and obtain communication of
these documents strictly and solely for the purposes of the Subcontract.

The Construction Contractor’s Documents shall not, without the Construction
Contractor’s prior written consent, be copied, used or communicated to a third party by
the Subcontractor, except as necessary for the purposes of performing the Subcontracted
Works.

1.13 Not Used

1.14  Compliance with Laws

The Subcontractor shall, in performing the Subcontracted Works, comply with
Applicable Law. Unless otherwise stated in the Subcontract:
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(a)  the Construction Contractor or Project Co or the City, as the case may be, shall
have obtained (or shall obtain) the planning, zoning or similar permission for the
Subcontracted Works;

(b)  except as provided in sub-paragraph (a) above, the Subcontractor shall give all
notices, pay all Taxes and obtain all Permits, as required by the Applicable Law in
relation to the design, execution and completion of the Subcontracted Works and
the remedying of any defects;

(¢)  the Construction Contractor shall provide reasonable administrative assistance to
the Subcontractor to facilitate the issuance of necessary Permits that could not
otherwise be obtained without such assistance; and

(d)  the Subcontractor shall comply with all Permits Licences and Approvals related to
the performance of its obligations in accordance with their terms.

1.15  Joint and Several Liability

If the Subcontractor constitutes (under Applicable Law) a joint venture, consortium or
other unincorporated grouping of two or more Persons these persons shall be deemed to
be jointly and severally liable to the Construction Contractor for the performance of the
Subcontracted Works.

If the Construction Contractor constitutes (under Applicable Law) a joint venture,
consortium or other unincorporated grouping of two or more Persons these persons shall
be deemed to be jointly and severally liable to the Subcontractor for its obligations under
the Subcontract.

1.16  Representations and Warranties
1.16.1 Subcontractor’s Representations and Warranties
The Subcontractor represents and warrants to the Construction Contractor:

(a)  The Subcontractor is a duly incorporated and validly existing company under the
laws of Canada, and has all the requisite power and authority to own its properties
and assets, to carry on its business as it is currently being conducted and to enter
into this Subcontract and to duly observe and perform its obligations hereunder;

(b) The Subcontractor and the Subcontractor’s Personnel, collectively, have extensive
experience and are knowledgeable in the Subcontracted Works and other work
similar to the Subcontracted Works in scale, scope, type and complexity and have
the required ability, experience, skill and capacity to perform the activities within
the scope of this Subcontract in a timely and professional manner as set out in this
Subcontract;
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(¢)  The Subcontractor has the requisite power, authority and capacity to execute,
deliver and perform this Subcontract, and to do all acts and things and execute,
deliver and perform all other agreements, instruments, undertakings and
documents as are required by this Subcontract to be done, executed, delivered or
performed;

(d)  No steps or proceedings have been taken or are pending to supersede or amend the
constating documents, articles or by-laws of the Subcontractor in a manner that
would impair or limit its ability to perform the obligations of the Subcontractor
under this Subcontract;

(e) This Subcontract has been duly authorized, executed, and delivered on behalf of
the Subcontractor and constitutes a legal, valid, and binding obligation of the
Subcontractor, enforceable against the Subcontractor in accordance with its terms,
subject only to:

1. limitations with respect to the enforcement of remedies by bankruptcy,
insolvency, moratorium, winding-up, arrangement, reorganization,
fraudulent preference and conveyance and other laws of general
application affecting the enforcement of creditors’ rights generally; and

ii. general equitable principles and the fact that the availability of equitable
remedies is in the discretion of a court and that a court may stay
proceedings or the execution of judgments;

(f) The execution, delivery, and performance by the Subcontractor of this
Subcontract does not and will not violate or conflict with, or constitute a default
under:

i. its constating, formation or organizational documents, including any
by-laws;

ii. any Applicable Law; or

1ii. any covenant, contract, agreement, or understanding to which it is a party
or by which any of its properties or assets are bound or affected;

(g)  No Subcontractor Event of Default has occurred and is continuing;

(h)  There are no actions, suits, proceedings or investigations pending or threatened
against the Subcontractor or, to the Subcontractor’s knowledge, any Subcontractor
Personnel at law or in equity before any Governmental Authority or arbitral body
(whether or not covered by insurance) that individually or in the aggregate could
result in any material adverse effect on the business, properties, or assets, or the
condition, financial or otherwise, of the Subcontractor or in any impairment of the
Subcontractor’s ability to perform its obligations under this Subcontract, and the
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Subcontractor has no knowledge of any violation or default with respect to any
order, writ, injunction, or decree of any Governmental Authority or arbitral body
that could result in any such material adverse effect or impairment;

(1) The Subcontractor has carefully reviewed the whole of this Subcontract, the Prime
Contract and the Project Agreement and all other documents made available to the
Subcontractor by or on behalf of the Construction Contractor, and, to the
Subcontractor’s knowledge, nothing contained herein or therein inhibits or
prevents the Subcontractor from completing the Subcontracted Works or
performing the activities within the scope of this Subcontract in accordance with
this Subcontract in a good and safe manner so as to achieve and satisfy the
requirements of this Subcontract;

)] The Subcontractor is not an insolvent person within the meaning of the
Bankruptcy and Insolvency Act (Canada);

(k) The Subcontractor is registered under Division V of Part IX of the Excise Tax Act
(Canada) and its registration number is GST#897981403RT0ODO07;

) The Time for Completion is a realistic date and is achievable by the Subcontractor
performing the Subcontracted Works in accordance with this Subcontract;

(m) The Subcontractor is a Canadian Resident for purposes of the /ncome Tax Act
(Canada).

The copy of the constating documents of the Subcontractor certified by an
appropriate officers of the Subcontractor and delivered to the Construction
Contractor prior to entering into this Subcontract is true and accurate and there are
no outstanding proposals to amend such documents;

(n)  The Subcontractor has satisfied itself as to the purposes of the Project and the
nature and extent of the risks assumed by it in relation to the Subcontracted
Works;

(o)  The Subcontractor is and shall be the sole and exclusive owner of the CBTC
Intellectual Property that is Owned, created, developed or acquired by the
Subcontractor or any Subcontractor Personnel;

(p)  The Subcontractor has and shall have the right to provide the Licences granted to
the Construction Contractor, Project Co and the City herein;

(q)  None of the CBTC Intellectual Property that is Owned, created, developed or
acquired by the Subcontractor or any Subcontractor Personnel infringes, or is a
misappropriation of, any third Person’s Intellectual Property Rights, and as of the
date of this Subcontract, to the extent that the Subcontractor Has Knowledge, no
allegations of infringement or notices of misappropriation have been issued by
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any Person regarding any of Project Co Intellectual Property that is Owned,
created, developed or acquired by the Subcontractor or any Subcontractor
Personnel;

(r) Not used;

(s) There has been no material change to any of the information including the
financial information provided by the Subcontractor to the Construction
Contractor as provided in the relation to the Response and there is no Change in
Control with respect to the Subcontractor;

(t) There is no misrepresentation or material omission of any nature or kind
whatsoever contained in the information provided by the Subcontractor in relation
to the Response;

(u)  This Subcontract shall be sufficient to perform and complete the Subcontracted
Works;

(v)  All insurance required to be maintained by the Subcontractor under this
Agreement has been placed and is in full force and effect, all premiums in respect
thereof that are due and payable have been paid or will be paid within the time
permitted for payment under the relevant insurance agreement or policy and the
Subcontractor has not received any notices of cancellation or any notice that
policies are not in full force and effect or that liability has been reduced or
avoided or, save as disclosed by the Subcontractor to the Construction Contractor,
any notice of pending cancellation;

(w)  All Permits which are required to be obtained by or on behalf of the Subcontractor
pursuant to this Agreement have been obtained on or before the date that they are
required in order to implement the Subcontracted Works and are in full force and
effect and the Subcontractor is in compliance with all such Permits except to the
extent such failure to obtain, revocation, or cancellation or non-compliance would
not have a material adverse effect on the ability of the Subcontractor to perform
its obligations under this Subcontract, and to the knowledge of the Subcontractor,
no steps have been taken to revoke or cancel any such Permit;

(x)  All Applicable Law applicable to the Subcontracted Works have been complied
with by the Subcontractor, except to the extent non-compliance would not have a
material adverse effect on the ability of the Subcontractor to perform its
obligations under this Subcontract;

(y)  The Subcontractor and, to the Subcontractor's knowledge, its directors, officers,
employees, agents, representatives and subcontractors have not offered, given or
agreed to give any improper or dishonest gift, commission or consideration which
would be a "Prohibited Act" under the Project Agreement; and
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(z) The Subcontractor has available to it or will have available to it prior to the date
on which such property is required for the Subcontracted Works, rights in all
CBTC Intellectual Property (whether licensed or owned) necessary and required
for the implementation, in all material respects, of the Subcontracted Works at
such time, except where the absence thereof would not reasonable be expected to
have a material adverse effect on the ability of the Subcontractor to perform its
obligations under this Subcontract.

The representations and warranties contained in Clauses 1.16.1(a) to (f) and (1), (1), (m),
(s), (u) and (v) shall survive the execution of this Subcontract and shall not be deemed to
be merged thereon. The remaining representations and warranties contained in Clauses
1.16.1 shall be deemed to have merged on the Commencement Date, except to the extent
that they are required to be repeated pursuant to the below paragraph.

The representations set out in paragraphs (g), (h), (p), (q), (v) through (z) of Sub-Clause
1.16.1 shall be deemed to be repeated by the Subcontractor by reference to the facts and
circumstances then existing on the date of Financial Close and of the first Business Day
of each month thereafter until the date two (2) years after actual Revenue Service
Availability. If at any other time the Subcontractor becomes aware of any information
that would make any of those representations untrue, it shall notify the Construction
Contractor of such information as soon as reasonably practicable.

1.16.2 Construction Contractor’s Representations and Warranties

The Construction Contractor represents and warrants to the Subcontractor:

(b)  the Construction Contractor is an unincorporated joint venture comprised of
DRAGADOS CANADA, INC. (“Dragados”), ELLISDON CORPORATION
(“EllisDon”), and SNC-LAVALIN CONSTRUCTORS (PACIFIC) INC.
(“SNC”) (each, a “Construction Contractor Member”), and:

1. Dragados is a duly incorporated and validly existing company under the
laws of Canada, and has all the requisite power and authority to own its
properties and assets, to carry on its business as it is currently being
conducted and to enter into this Agreement and to duly observe and
perform its obligations hereunder;

ii. SNC is a duly incorporated and validly existing company under the laws
of Canada, and has all the requisite power and authority to own its
properties and assets, to carry on its business as it is currently being
conducted and to enter into this Agreement and to duly observe and
perform its obligations hereunder;

1. EllisDon is a duly incorporated and validly existing company under the
laws of Ontario, and has all the requisite power and authority to own its
properties and assets, to carry on its business as it is currently being
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conducted and to enter into this Agreement and to duly observe and
perform its obligations hereunder;

(c) The Construction Contractor has the requisite power, authority and capacity to
execute, deliver and perform this Subcontract, and to do all acts and things, and
execute, deliver and perform all other agreements, instruments, undertakings and
documents as are required by this Subcontract to be done, executed, delivered or
performed;

(d)  No Construction Contractor Event of Default has occurred and is continuing;

(e) There are no actions, suits, proceedings, or investigations pending or threatened
against the Construction Contractor, the Construction Contractor Members or, to
the Construction Contractor’s knowledge, any Subcontractor Personnel at law or
in equity before any Governmental Authority or arbitral body (whether or not
covered by insurance) that individually or in the aggregate could result in any
material adverse effect on the business, properties, or assets, or the condition,
financial or otherwise, of the Construction Contractor or any Construction
Contractor Members or in any impairment of the Construction Contractor’s
ability to perform its obligations under this Subcontract, and the Subcontractor
has no knowledge of any violation or default with respect to any order, writ,
injunction, or decree of any Governmental Authority or arbitral body that could
result in any such material adverse effect or impairment; and

(H The Construction Contractor and each of the Construction Contractor Members
is able to meet its obligations as they generally become due.

The representations and warranties contained in Clauses 1.16.2(a) and (b) shall survive
the execution of this Subcontract and shall not be deemed to be merged thercon. The
remaining representations and warranties contained in Clauses 1.16.2 shall be deemed to
have merged on the Commencement Date.

2.0 SITE ACCESS AND USE
2.1 Right of Access to the Site

The Construction Contractor shall prepare the Site and perform all necessary / civil,
energy, and environmental / work as set out in the Responsibility Matrix to prepare the
Site prior to Installation in accordance with the Approved Contract Schedule. The
Subcontractor will send its representative to the Site following preparation thereof by the
Construction Contractor in order to ensure that the Construction Contractor has carried
out all relevant matters set out in the Responsibility Matrix so as to permit the
Installation. Should the Site not be ready, the Subcontractor will notify the Construction
Contractor of any modification required and the Construction Contractor shall effect such
modification immediately. If the Installation is prevented from beginning on time, then
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the Approved Contract Schedule shall be extended accordingly and for a period which
shall in no case be inferior to the delay resulting from the fact that the Site(s) is (are) not
ready, and the Subcontractor shall be reimbursed (in accordance with the claims
procedures of Clause 9 of this Subcontract) in respect of any expenses and extra costs
resulting from the same or due to the recalling of installation personnel.

At all times during the performance of any services at a Site, the Construction Contractor
shall:

1. ensure, at the Construction Contractor’s expense, for the Subcontractor's
benefit (and the benefit of its subcontractors, as the case may be) all rights
of access to the Site (including, as the case may be, rights of passage on
third party property) and all building and other permits as may be
necessary according to local regulations for performance of this
Subcontract;

i1 ensure that the Site is safe and free from actual or potential hazards and is
equipped with reasonable heat, light, plumbing, electricity and ventilation;

1il. provide sufficient on Site storage space for the Subcontractor’s equipment
and materials;

iv. ensure that the Subcontractor’s personnel have access to the applicable
Equipment during the times necessary to perform the services; and

v. comply in good time with any rcasonable requests made by the
Subcontractor to permit the Subcontractor properly to perform the
Services.

The Construction Contractor shall give the Subcontractor a non-exclusive licence, rights
of use and access to those parts of the Site within those times stated within the in
Approved Subcontract Schedule. The Subcontractor’s licence to the Site is not exclusive
to the Subcontractor and is subject to any reservations of the City from the licence
granted to Project Co under the Project Agreement. Furthermore, the Construction
Contractor will have no obligation to provide the Subcontractor with a licence to the Site
that is broader than the licence that it is entitled to receive from Project Co under the
Construction Contract, and the presence and interference of Protesters and Trespassers on
or around the Site will not be considered a breach the Construction Contractor of this
Subcontract, provided that this shall not limit the Subcontractor’s right to claim relief for
a City Event. The Subcontractor’s rights of use and access to the Site are subject to the
other terms of this Subcontract including, without limitation, the Design and
Specification Requirements. If, under the Subcontract, the Construction Contractor is
required to give to the Subcontractor possession of any foundation, structure, plant or
means of access, the Construction Contractor shall do so in a timely manner, without
interference from other parties and in a manner consistent with the Construction
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Contractor’s safety and security restrictions, that will allow the Subcontractor to perform
its obligations in accordance with the Subcontract and Approved Subcontract Schedule.

When entering the Site or the Lands or accessing the System, the Subcontractor will act
in a manner consistent with the obligations of the Construction Contractor under the
Prime Contract. The Subcontractor agrees to provide access to the Site and any
workshop where materials or equipment are being manufactured, prepared or stored, to
the City or any third party in order to allow the Prime Contractor to comply with its
obligations under the Prime Contract, and in particular under sections 21.1 and 21.5
thereof.

If the Subcontractor suffers delay or incurs Direct Loss as a result of a failure by the
Construction Contractor to give any such right or possession within such time, the
Subcontractor shall give written notice to the Construction Contractor of any Claim by
the Subcontractor for:

(a) an extension of time for any such delay, if Completion is or will be delayed, under
Sub-Clause 8.4 of this Subcontract; and

(b)  payment of any such Direct Loss,

provided that in the case of a City Event or a Project Co Event, the Subcontractor shall be
entitled to an extension of time and additional payment to the extent applicable under
Clause 9 of this Subcontract.

After receiving this notice, the Construction Contractor shall proceed in accordance with
Sub-Clause 3.5 of this Subcontract to agree or determine these matters.

2.2 Mitigation

The Subcontractor shall use all reasonable efforts to mitigate the time and cost effect of
delayed access to the Site.

If and to the extent that the Construction Contractor’s failure to provide access to the Site
was caused by any error or delay by the Subcontractor, or if and to the extent that the
Subcontractor fails to use reasonable efforts to mitigate the delay or Direct Losses it
suffers as a result of not being given timely access to Site, the Subcontractor shall not be
entitled to an extension of time or to its Direct Loss.

2.3 Construction Contractor’s Personnel and other subcontractors

The Construction Contractor shall cause the Construction Contractor’s Personnel and
require the Construction Contractor’s other subcontractors on the Site to:

(a) co-operate with the Subcontractor’s efforts under Sub-Clause 4.7 of this
Subcontract; and
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(b)  take actions similar to those which the Subcontractor is required to take under
sub-paragraphs (a), (b) and (c) of Sub-Clause 4.9 and under Sub-Clause 4.19 of
this Subcontract.

3.0 THE CONSTRUCTION CONTRACTOR’S ADMINISTRATION

3.1 The Construction Contractor’s Representative

Within ten (10) days after the Commencement Date, the Construction Contractor shall
appoint a Construction Contractor’s Representative to act on its behalf under the
Subcontract and it shall give written notice to the Subcontractor of the name, address,
duties and authority of the Construction Contractor’s Representative.

The Construction Contractor’s Representative shall carry out the duties assigned to him
or her, and shall exercise the authority delegated to him or her, by the Construction
Contractor. Unless and until the Construction Contractor notifies the Subcontractor
otherwise, the Construction Contractor’s Representative shall be deemed to have the full
authority of the Construction Contractor under the Subcontract, but not to amend the
Subcontract.

If the Construction Contractor wishes to replace any Person appointed as Construction
Contractor’s Representative, the Construction Contractor shall give the Subcontractor not
less than fourteen (14) days’ notice of the replacement’s name, address, duties and
authority and of the date of appointment.

3.2 Other Construction Contractor’s Personnel

The Construction Contractor or the Construction Contractor’s Representative may from
time to time assign duties and delegate authority to assistants, and may also revoke such
assignment or delegation. These assistants may include a resident engineer, or
independent inspectors appointed to inspect or test items of Equipment or Materials. The
assignment, delegation or revocation shall not take effect until a copy of it has been given
in writing to the Subcontractor.

Assistants shall be suitably qualificd Persons, who are competent to carry out these duties
and exercise this authority.

33 Delegated Persons

All Persons, including the Construction Contractor’s Representative and assistants, to
whom duties have been assigned or authority has been delegated, shall only be authorized
to issue instructions to the Subcontractor to the extent detined by the written delegation.
Any approval, check, certificate, consent, examination, inspection, instruction, notice,
proposal, request, test, or similar act by a delegated person, in accordance with the
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delegation, shall have the same effect as though the act had been an act of the
Construction Contractor. However:

(a) it shall not relieve the Subcontractor from any responsibility it has under the
Subcontract, including its responsibility for errors, omissions, discrepancies and
non-compliances. The Subcontractor shall not be responsible for errors,
omissions, discrepancics and non-compliances which are the responsibility of the
Construction Contractor, Project Co, the City and any Third Party under this
Subcontract;

(b) any failure to disapprove any work, Equipment or Materials shall not constitute
approval, and shall therefore not prejudice the right of the Construction
Contractor to reject the work, Equipment or Materials; and

(c) if the Subcontractor questions any determination or instruction of a delegated
Person, the Subcontractor may refer the matter to the Construction Contractor,
which shall promptly confirm, reverse or vary the determination or instruction.

34 Instructions

The Construction Contractor may issue to the Subcontractor instructions in a timely
manner which may be necessary for the Subcontractor to perform its obligations under
the Subcontract. Each instruction shall be given in writing in a timely manner in order to
allow the Subcontractor to perform its obligations in accordance with this Subcontractor,
and cach instruction shall state the obligations to which it relates and the Sub-Clause (or
other term of the Subcontract) in which the obligations are specified. If any such
instruction constitutes a Construction Contractor Variation, the Construction Contractor
shall clearly so indicate in the instruction and Clause 14 of this Subcontract shall apply.

When written instructions are issued in accordance with the provisions of this
Subcontract, the Subcontractor shall take written instructions from the Construction
Contractor, or from the Construction Contractor’s Representative or an assistant to whom
the appropriate authority has been delegated under this Clause.

3.5 Determinations

Whenever this Subcontract provides that the Construction Contractor or the Parties shall
proceed in accordance with this Sub-Clause 3.5 to agree or determine any matter, the
Construction Contractor shall consult in good faith with the Subcontractor in an
endeavour to reach mutual agreement. If mutual agreement is not achieved within ten
(10) days, the Construction Contractor shall, within thirty (30) days, in good faith make a
fair determination in accordance with the Subcontract, having due regard to all relevant
circumstances.

The Construction Contractor shall give notice to the Subcontractor of each agreement or
determination, with supporting particulars. Each Party shall give effect to each
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agreement or determination, subject to the Subcontractor’s right to give notice to the
Construction Contractor, of its disagreement with a determination, which notice of
disagreement shall be given as soon as reasonably possible given the nature of the matter
and in any case within fourteen (14) days of the Subcontractor receiving the
determination from the Construction Contractor. Either Party may then refer the dispute
to the Dispute Resolution Procedure pursuant to Clause 20 of this Subcontract. For the
removal of doubt, the Subcontractor shall comply with the Construction Contractor’s
determination pending resolution of the dispute and if the dispute is resolved in favour of
the Subcontractor, the Subcontractor will be entitled to an extension of time and any
Direct Losses incurred.

4.0 THE SUBCONTRACTOR

4.1 Subcontractor’s General Obligations
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4.1.1 The Subcontractor shall design, execute and complete the Subcontracted Works in
accordance with the Subcontract, and shall remedy any Defects in the Subcontracted
Works in accordance with the warranty provisions at Clause 12 of this Subcontract.
When completed, the Subcontracted Works shall be fit for the purposes for which the
Subcontracted Works are intended.

4.1.2 In accordance with the timelines specified within the Subcontract and applicable
schedules the Subcontractor shall prepare and provide the Subcontractor’s Design Data
specified in the Subcontract, assign to the performance of the Subcontracted Works all
Subcontractor’s Personnel, and deliver Goods, consumables and other things and
services, whether of a temporary or permanent nature, required in and for this design,
execution, completion and remedying of Defects.

4.1.3 The Subcontracted Works shall include any work which is necessary to satisfy the Design
and Specification Requirements, or which is otherwise an obligation of the Subcontractor
under the Subcontract and the Subcontractor shall ensure that all Subcontracted Works
necessary for the stability or for the completion, or safe and proper operation of the
Subcontracted Works portion of the System have been performed.

4.1.4 The Subcontractor shall ensure the adequacy, stability and safety for all of its operations
and Subcontracted Works at the Site, and for of all methods of its construction for all the
Subcontracted Works.

4.1.5 The Subcontractor shall, whenever reasonably required by the Construction Contractor,
submit details of the arrangements and methods which the Subcontractor proposes to
adopt for the execution of the Subcontracted Works. No significant alteration to these
arrangements and methods shall be made without this having previously been notified to
and accepted by the Construction Contractor.

4.1.6 Commissioning Activities

The Subcontractor shall perform all commissioning activities specified in the Design and
Specification Requirements, which must meet the requirements of the Project Agreement
in particular Schedule 14 — Commissioning thereto) that are applicable to Subcontracted
Works and, in accordance with the Thales-Alstom Scope Split as identified attached to
this Subcontract as Schedule N, shall support and facilitate the performance of all
required commissioning by the City, Project Co, any Project Co Party or the Construction
Contractor, including the commissioning as sct forth in Schedule 14 — Commissioning to
the Project Agreement, as applicable to the Subcontracted Works but in accordance with
Thales-Alstom Scope Split as identified within Schedule N to this Subcontract.

4.2 Performance Security
The Subcontractor shall (at its cost) provide the Construction Contractor with the

Performance Security for proper performance of its obligations under the Subcontract in
the form set out in Schedule D for [ o) of the Subcontract Price which
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Performance Security is limited to 5.1 years from the Subcontractor’s Notice To Proceed
date or upon Revenue Service date, whichever occurs first.

The Performance Security shall be issued by a first class Canadian bank approved by the
Construction Contractor. In the case where the rating of the issuer’s senior unsecured
debt has been downgraded by S&P below an A- rating, the Construction Contractor may
on ten (10) Business Days’ notice demand that the Subcontractor provide replacement
Performance Security which meets the requirements of this Clause 4.2 of this
Subcontract.

The Subcontractor shall ensure that the Performance Security is valid and enforceable
until the Subcontractor has executed and completed the Subcontracted Works and
remedied any defects. If the terms of the Performance Security specify its expiry date,
and the Subcontractor has not become entitled to receive the Performance Certificate by
the date 28 days prior to the expiry date, the Subcontractor shall extend the validity of the
Performance Security until the Subcontracted Works have been completed and any
defects have been remedied, failing which the Construction Contractor may immediately
demand payment.

The Construction Contractor shall not make a claim under the Performance Security,
except for amounts to which the Construction Contractor is entitled under the Subcontract
in the event of:

(a) failure by the Subcontractor to extend the validity of the Performance Security as
described in the preceding paragraph or failure by the Subcontractor to Provide
replacement Performance Security as required by this Clause in the event of a
downgrade of the issuer, in which event the Construction Contractor may claim
the full amount of the Performance Security,

(b) failure by the Subcontractor to pay the Construction Contractor Delay Liquidated
Damages as required by Sub-clause 8.6 of this Subcontract when due, within ten
(10) days after receiving the Construction Contractor’s notice requiring the
amount to be paid;

(c) failure by the Subcontractor to remedy a default within ten (10) Business days, or
such extended time period as agreed to between the Subcontractor and
Construction Contractor, after receiving the Construction Contractor’s notice
requiring the default to be remedied, or

(d) circumstances which entitle the Construction Contractor to termination under
Sub-Clause 16.1 of this Subcontract, irrespective of whether notice of termination

has been given,

4.2A Warranty Performance Security
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The Subcontractor shall provide the Construction Contractor with a performance security
(“Warranty Performance Security”) in a form substantially similar to that attached as
Schedule D for proper performance of its obligations under the Subcontract for the
General Warranty Period, equal in value to [l N ) of the Subcontract Price.

The Warranty Performance Security shall be issued to the Construction Contractor 30
days prior to the expiry of the Performance Security, so as to be in effect from the date of
the issuance of the Taking-Over Certificate to the Subcontractor for the Subcontracted
Works, or entry into Revenue Service Commencement by the City (whichever is earlier)
and shall expire on the earlier of (a) the expiry of the General Warranty Period or (b)
October 31, 2020. For greater certainty, the Warranty Performance shall only take effect
upon the expiry of the Performance Security.

The Construction Contractor shall return the Performance Security to the Subcontractor
upon the date in which the Taking-Over Certificate is issue, or entry into Revenue
Service Commencement by the City (whichever is earlier). The Warranty Performance
Security shall be issued by a first class Canadian bank approved by the Construction
Contractor.

The exercise of the options available under the Option Agreement shall not have the
effect of extending the expiry of the Warranty Performance Security applicable to the
Subcontracted Works performed under the Subcontract. The Warranty Performance
Security does not entitle the Construction Contractor to a General Warranty Period that
would extend past May 24, 2020.

The Construction Subcontractor shall not make a claim under the Warranty Performance
Security except for amounts to which the Construction Contractor is entitled in the event
of a failure by the Subcontractor to remedy a default of its obligations under Clause 12 of
the Agreement, within thirty (30) business days after receiving the Construction
Contractor’s notice requiring the default to be remedied.

43 Subcontractor’s Representative

Within ten (10) days after the Commencement Date, the Subcontractor shall appoint the
Subcontractor’s Representative and shall give him or her all authority necessary to act on
the Subcontractor’s behalf under the Subcontract.

Unless the Subcontractor’s Representative is named in the Subcontract, the Subcontractor
shall, prior to the Commencement Date, submit to the Construction Contractor for
consent the name and particulars of the person the Subcontractor proposes to appoint as
Subcontractor’s Representative. Consent will not be unreasonably delayed or withheld.
If consent is withheld or subsequently revoked, or if the appointed person fails to act as
Subcontractor’s Representative, the Subcontractor shall similarly submit the name and
particulars of another suitable person for such appointment.
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The Subcontractor shall not, without the prior consent of the Construction Contractor,
revoke the appointment of the Subcontractor’s Representative or appoint a replacement.

The Subcontractor’s Representative shall, on behalf of the Subcontractor, receive
instructions under Sub-Clause 3.4 of this Subcontract.

The Subcontractor’s Representative may delegate any powers, functions and authority to
any competent Person with the consent of the Construction Contractor, and may at any
time revoke the delegation. Any delegation or revocation shall not take effect until the
Construction Contractor has received prior notice signed by the Subcontractor’s
Representative, naming the person and specifying the powers, functions and authority
being delegated or revoked.

If requested by Project Co or the Construction Contractor, the Subcontractor’s
Representative, or another representative of the Subcontractor mutually agreeable to the
parties, shall serve as a representative of Project Co on the Works Committee (as defined
in the Project Agreement) pertaining to the Subcontracted Works and shall fulfill his or
her responsibilities in such capacity in a diligent manner and in accordance with any
reasonable direction of Project Co or the Construction Contractor.

The Subcontractor’s Representative and all these Persons shall be fluent in English.
44  Sub-subcontractors

The Subcontractor shall not sub-subcontract the whole of the Subcontracted Works. Nor
will the Sub-subcontractor subcontract any part of the Subcontracted Works without the
Construction Contractor’s prior written consent, which shall not unreasonably be
withheld. The Subcontractor’s use of personnel (individuals to supplement the
Subcontractor’s workforce) from placement agencies shall not be deemed as Sub-
subcontractors.

The Subcontractor shall be responsible for the acts or defaults of any Sub-subcontractor,
its agents or employees, as if they were the acts or defaults of the Subcontractor. The
Subcontractor shall give the Construction Contractor not less than twenty-eight (28)
days’ notice of:

(a) the intended appointment of any Sub-subcontractor, with detailed particulars
which shall include its relevant experience;

(b) the intended scope of the Sub-subcontractor’s work; and
(c) the intended commencement date of the Sub-subcontractor’s work on the Site.

Any rejection by the Construction Contractor of a proposed Sub-subcontractor shall be
notified in writing within ten (10) days of receipt of the Subcontractor’s notice, stating
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the reasons for rejection, failing which the Subcontractor’s proposed Sub-subcontractor
shall be deemed accepted by the Construction Contractor.

4.5 Not Used
4.6  Algonquins of Pikwakanangan

The Subcontractor acknowledges that the nature of the Design and Construction Works
and the Maintenance Services has been discussed with the Algonquins of
Pikwakanangan. This First Nation group has notified the City that personnel, equipment
and resources are available to Project Co, if required. Project Co shall contact the
Algonquins of Pikwakanangan in writing, copying the City, and invite them to a meeting
to discuss the availability of personnel, equipment and materials for the Design and
Construction Works and the Maintenance Services. The Subcontractor will participate in
any such meeting if requested by Project Co or the Construction Contractor. For clarity,
the foregoing shall not be interpreted as a binding commitment on the Subcontractor to
obtain personnel, equipment and materials from the Algonquins of Pikwakanangan for
the Subcontractor’s Design and Construction Works and Maintenance Services.

4.7 Co-operation

The Subcontractor shall, as specified in the Subcontract or as reasonably instructed by the
Construction Contractor allow reasonable opportunities for the Construction Contractor
carrying out other Project Works on the Site to:

(a) the Construction Contractor’s Personnel; and
(b) any other subcontractors employed by the Construction Contractor,

who may be employed in the execution on or near the Site of any work not included in
the Subcontracted Works.

The Subcontractor shall be responsible for its construction activities on the Site and shall
co-ordinate on a reasonable basis its own activities with those of the Construction
Contractor and/or other subcontractors specified in this Subcontract or as otherwise
identified in writing by the Construction Contractor and with those of the City and other
third parties with which Project Co is obligated to co-ordinate its activities, as specified
in the Project Agreement, including in section 19(a) thereof, or otherwise identified in
writing by the Construction Contractor.

The Subcontractor shall comply with all obligations of Project Co with respect to the
Additional Works/Additional Contractors and Third Party Works/Third Party
Contractors, including those set out in section 9.7 of the Project Agreement, and shall
comply with the instructions of the Construction Contractor in this regard.
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To clarify the Subcontractor is not responsible for providing methods and manner of
construction to Third Party Contractors. Nor is the Subcontractor responsible for the
overall responsibility for Third Party Contractors compliance with all aspects of
Applicable Law relating to health and safety at the Site and the Highway site (if
applicable).

Where the Subcontractor’s work is impacted by Additional Works and Third Party Works
that result in any delay in the Subcontractors Works Schedule, or result in any additional
costs incurred by the Subcontractor, the Subcontractor shall be entitled to claim an
extension of time and compensation to the extent due to a City Event in accordance with
Sub-Clause 9.3 of this Subcontract.

4.8 Not Used
4.9 Safety Procedures
The Subcontractor shall:

(a) comply with all applicable safety regulations required by Law and by Relevant
Authority, applicable on the Site and to the Subcontracted Works, as may be
determined by the Safety Auditor appointed by the City;

(b)  take care for the safety of all persons entitled to be on the Site;

() inform the Construction Contractor of the presence of any Protester and
Trespassers and cooperate with the efforts of the Construction Contractor or any
other party to manage or remove Protesters and Trespassers;

(d) use reasonable efforts to keep the Site and the Subcontracted Works clear of
unnecessary obstruction so as to avoid danger to these persons;

(c) provide any Temporary Works which may be necessary for the execution of the
Subcontracted Works; and

H comply with any safety programs and procedures required under the
Construction Contract, including the Safety Management Plan and the Safety
Management System, or otherwise instituted by the Construction Contract, as
the same may be amended from time to time.

4.10  Quality Assurance

The Subcontractor shall institute a quality assurance (“QA”) system to demonstrate
compliance with the requirements of the Subcontract. The system shall be in accordance
with Schedule 11 — Quality Management of the Project Agreement as it applies to the
Subcontracted Works, namely the relevant Clauses of Schedule 11 of the Quality
Management of the Project Agreement: 2.3,2.4 a) 1, ii and iv, 2.5 ¢) and d) i E, Clause 4,
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53,54,55,5.6,5.7,6 and 7. The Construction Contractor shall be entitled to audit any
aspect of such QA system.

Details of all procedures and compliance documents shall be submitted to the
Construction Contractor for information before each design and execution stage is
commenced. When any document of a technical nature is issued to the Construction
Contractor, evidence of the prior approval by the Subcontractor itself shall be apparent on
the document itself.

Compliance with the QA system shall not relieve the Subcontractor of any of its duties,
obligations or responsibilities under the Subcontract.

4.11 Not Used
4.12  Saufficiency of the Subcontract Price

The Subcontractor shall be deemed to have satisfied itself as to the correctness and
sufficiency of the Subcontract Price.

Unless otherwise stated in the Subcontract, the Subcontract Price covers all the
Subcontractor’s obligations under the Subcontract and all things necessary for the proper
design, execution and completion of the Subcontracted Works and the remedying of any
Defects in accordance with this Subcontract.

4.13  Not Used
4.14 Rights of Way and Facilities
The Subcontractor shall bear all costs and charges for special and/or temporary rights-of-
way which it may require, including those for access to the Site. The Subcontractor shall
also obtain, at its risk and cost, any additional facilities outside the Site which it may
require for the purposes of the Subcontracted Works.
4.15 Avoidance of Interference
The Subcontractor shall not interfere unnecessarily or improperly with:
(a) the convenience of the public; or
(b) the access to and use and occupation of all roads and footpaths, irrespective of
whether they are public or in the possession of the Construction Contractor or of
others.
The Subcontractor shall comply with Project Co’s obligations with respect to avoiding

interference with the activities of the City and third parties and avoid impairment of
public use and enjoyment, including those specified in section 19(b) of the Project
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Agreement, and shall comply with the instructions of the Construction Contractor in this
regard.

4.16 Access Route

The Subcontractor shall be deemed to have satisfied itself as to the suitability and
availability of all means of access to the Site. The Subcontractor shall use reasonable
efforts to prevent any road, bridge and other property from being damaged, and shall
indemnify the Construction Contractor Indemnified Partics from any damage caused by
the Subcontractor’s traffic or by the Subcontractor’s Personnel. These efforts shall
include the proper use of appropriate vehicles and routes.

Except as otherwise stated in this Subcontract:

(a) the Subcontractor shall (as between the Parties) be responsible for any
maintenance which may be required for its use of access routes and other means
of access to the Site;

(b) the Subcontractor shall provide all necessary signs or directions along access
routes, and shall obtain any permission which may be required from the Relevant
Authority for its use of routes, signs and directions;

(c) the Construction Contractor shall not be responsible for any Claims which may
arise from the use of any access route, with the exception of use of an access route
in which access route was unsafe or the Subcontractor’s use of access route was
impeded by the Construction Contractor or a third party; and

(d) the Construction Contractor does not warrant or guarantee the suitability or
availability of particular access routes.

4.17 Transport of Goods
Unless otherwise expressly stated in this Subcontract:

(a) the Subcontractor shall give the Construction Contractor notice of the date on
which any Goods will be delivered to the Site;

(b)  the Subcontractor shall be responsible for packing, loading, transporting,
receiving, unloading, storing and protecting all Goods and other things to the Site
required for the Subcontracted Works; and

(c) the Subcontractor shall indemnify and hold the Construction Contractor
Indemnified Parties harmless against and from all Direct Loss resulting from the
transport of Goods, and shall negotiate and pay all claims arising from their
transport.
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4.18 Construction Equipment

The Subcontractor shall be responsible for all Construction Equipment. When brought
on to the Site, Construction Equipment shall be deemed to be exclusively intended for the
execution of the Subcontracted Works.

4.19 Protection of the Environment and Energy Requirements

The Subcontractor shall take all necessary steps to protect the environment (both on and
off the Site), to avoid damage and nuisance to Persons and property resulting from
pollution, noise and other results of its operations and to comply with the obligations of
Project Co under Schedule 17 — Environmental Obligations of the Project Agreement
wherever and as applicable to the scope of this Subcontract or prescribed by this
Subcontract.

The Subcontractor shall be responsible for removing or remediating, in accordance with
Section 5.5(b) of Schedule 17 — Environmental Obligations of the Project Agreement:

(a) any Contamination which the Subcontractor or any Subcontractor Personnel
causes or permits to be Released in a manner which does not comply with
Applicable Law or which causes a Risk to Human Health or the Environment; or

(b)  any Contamination which was harmless or stored, contained or otherwise dealt
with in accordance with Applicable Law which the Subcontractor or any
Subcontractor Personnel causes or permits to be Released in a manner which does
not comply with Applicable Law or which causes a Risk to Human Health or the
Environment.

Upon the discovery of any Contamination, the Subcontractor shall immediately inform
the Construction Contractor’s Representative and shall comply, and ensure compliance
by all Subcontractor Personnel, with all Applicable Law and any direction of the
Construction Contractor’s Representative.

Upon the discovery of any Species-at-Risk, the Subcontractor shall:

(c) immediately inform the Construction Contractor’s Representative of such
discovery; and

(d) comply, and ensure compliance by all Subcontractor Personnel, with all
Applicable Law and any direction of the Construction Contractor’s
Representative.

The Subcontractor will be responsible for the inputs that the Subcontractor has provided
to the Construction Contractor and Project Co for the purposes of Schedule 8 — Energy
Matters and Schedule 39 — Operations Matters of the Project Agreement but only with
respect to provisions of Schedule 8 and Schedule 39 of the Project Agreement which are
applicable to the Subcontractor’s scope of work.
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4.20 Electricity, Water and Gas

The Subcontractor shall be entitled to use for the purposes of the Subcontracted Works
such supplies of electricity, water, gas and other services as may be available on the Site.
The Subcontractor shall, at its risk and cost, provide any apparatus necessary for its use
of these services and for measuring the quantities consumed.

4.21 Not Used
4.22  Progress Reports

Unless otherwise stated in this Subcontract, monthly Progress Reports shall be prepared
by the Subcontractor and submitted to the Construction Contractor in three (3) hard
copies and in Microsoft Word electronic version. The first Progress Report shall cover
the period up to the end of the first calendar month following the Commencement Date.
Progress Reports shall be submitted monthly thereafter, each within five (5) days after the
last day of the period to which it relates.

Reporting shall continue until the Subcontractor has completed all work which is known
to be outstanding at the completion date stated in the Completion Certificate for the
Subcontracted Works.

Each Progress Report shall comply with Schedule 33 to the Project Agreement (as
applicable to the Subcontracted Works and shall include:

(a) an executive summary describing the general status of the Subcontracted Works
and progress made over the relevant month;

(b) an updated Approved Subcontract Schedule, printed in both summary and
detailed formats (PDF), and in native P6 format (XER);

(c) a narrative description of any delays and disputes related to the Subcontracted
Works, including any action that has taken place over the relevant month to
resolve such delays and disputes;

(d) an update on those matters set out in Schedule 33 to the Project Agreement that
are applicable to the Subcontracted Works; and

(e) such other reports and information regarding the Subcontracted Works that the
Construction Contractor may reasonably [request from time to time (for greater
certainty, it would be reasonable to request information if so required by the City
pursuant to the Project Agreement),

all in form and substance satisfactory to the Construction Contractor, acting reasonably.
For greater certainty, for all updates and revisions to the Approved Subcontract Schedule,
the Subcontractor must provide a revised critical path reflecting the updated/revised
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Approved Subcontract Schedule. Notwithstanding the foregoing, the Subcontractor will
not be required to provide internal costs/man hours information.

(b) The Subcontractor shall use, and shall ensure that the Subcontractor’s Personnel use, the
project management software system specified by the City.

The Subcontractor shall, in performing all activities within the scope of the
Subcontracted Works, cooperate with the Construction Contractor by, amongst other
things, participating in meetings, committees and subcommittees related to the Project in
respect of which the Construction Contractor requires the Subcontractor shall participate
and, in the event that such participation is determined by Construction Contractor and the
City to constitute a significant expense to the Subcontractor, the Subcontractor’s
participation shall, subject to and in accordance with Clauses 9 and 14 of this
Subcontract, result in a Variation.

The Subcontractor will provide assistance to the Construction Contractor in the Design
Review Meetings when reasonably required by the Construction Contractor for issues
related to the Subcontracted Works.

4.23  Not Used
4.24  Subcontractor’s Operations on Site

The Subcontractor shall confine its operations to the Site and to any additional arcas
which may be obtained by the Subcontractor at its own cost and agreed in writing by the
Construction Contractor as working areas. The Subcontractor shall take all necessary
precautions to keep its Construction Equipment and Subcontractor’s Personnel within the
Site and these additional areas and to keep them off adjacent land.

During the execution of the Subcontracted Works, the Subcontractor shall keep the Site
free from all unnecessary obstruction, and shall store or dispose of any Construction
Equipment or surplus materials of which it brought to the Site. The Subcontractor shall
clear away and remove from the Site any wreckage, rubbish and Temporary Works which
are no longer required.

Prior to the issue of the Taking-Over Certificate for the Subcontracted Works, the
Subcontractor shall clear away and remove all Construction Equipment, surplus
materials, wreckage, rubbish and Temporary Works. The Subcontractor shall leave the
Site and the Subcontracted Works in a clean and safe condition.

To clarify the Subcontractor is not responsible to clear away and remove all Construction
Equipment, surplus materials, wreckage, rubbish and Temporary Works that was brought

to site or left on Site by other subcontractors or third partics.

4.25 TItems of Geological, Historical or Archaeological Interest or Value
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4.25.1 As between the Parties, all fossils, artifacts and other objects having artistic, historic,
archaeological or monetary value, including human remains and burial sites, which may
be found on or at the Lands or Highway Site are or shall be the sole and absolute property
of the Construction Contractor.

4.25.2 Upon the discovery of any item referred to in Sub-Clause 4.25.1 of this Subcontract
during the performance of the Subcontract, the Subcontractor shall:

(a) immediately inform the Construction Contractor Representative of such
discovery;

(b)  take all steps not to disturb the item and, if necessary, cease any activities within
the Subcontracted Works in so far as performing such Subcontracted Works
would endanger the item or prevent or impede its excavation;

(c) take all necessary steps to preserve and ensure the preservation of the item in the
same position and condition in which it was found; and

(d) comply, and ensure compliance by all Subcontractor Personnel, with Applicable
Law and all requirements of Governmental Authorities with respect to such
discovery, including Schedule 17 — Environmental Obligations, Part 7 of the
Project Agreement.

4.25.3 In the event that the Construction Contractor wishes the Subcontractor to perform actions
which are in addition to any required pursuant to Sub-Clause 4.25.2 of this Subcontract,
then the Construction Contractor shall issue an instruction to the Subcontractor
specifying what action the Construction Contractor requires the Subcontractor to take and
the Subcontractor shall promptly and diligently comply with all such instructions.

4.25.4 1f Sub-Clauses 4.25.2 and 4.25.3 of this Subcontract require the Subcontractor to perform
any alteration, addition, demolition, extension or variation in the activities within the
Subcontracted Works as a result of any such discovery and which would not otherwise be
required under this Subcontract, then any such alteration, addition, demolition, extension
or variation (but only to the extent it directly results in the interruption of the
performance of the Subcontracted Works with respect to each such discovery) shall be a
Construction Contractor Variation, unless it is a City Event or a Project Co Event.

4.25.5 In the event that the Construction Contractor and the Subcontractor do not agree as to the
nature or extent of the actions required to be performed by the Subcontractor pursuant to
Sub-Clauses 4.25.2(b), 4.25.2(c) or 4.25.2(d), of this Subcontract such disagreement shall
be referred for determination to an independent and suitably qualified and experienced
person, acceptable to the Subcontractor and the Construction Contractor, each acting
reasonably (and the costs and expenses of retaining such person shall be borne by the
unsuccessful Party). Such person’s decision shall be final and binding on the Parties
except to the extent that either Party alleges that such decision would result in
non-compliance with Applicable Law or this Subcontract, in which event cither Party
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may refer the disagreement for resolution in accordance with the Dispute Resolution
Procedure.

426 Encumbrances

4.26.1 The Subcontractor shall not create, incur, permit or suffer to exist any Encumbrance to be
filed, issued or registered upon or against the Lands or any part thereof or any interest
therein due to an act or omission of the Subcontractor or any Subcontractor Personnel.

4.26.2 The Subcontractor shall promptly notify the Construction Contractor of any
Encumbrance which is not a Title Encumbrance as soon as it becomes aware thereof.

4.26.3 In the event that the Lands or any part thereof or any interest therein becomes subject to
any Encumbrance due to an act or omission of the Subcontractor or any Subcontractor
Personnel which has not been consented to in writing by the Construction Contractor, the
Subcontractor shall immediately take all steps necessary to remove, vacate or discharge
such Encumbrance. If such Encumbrance is not removed, vacated or discharged within
three (3) Business Days of the filing, issuance or registration of such Encumbrance then,
without prejudice to any other rights or remedies it may have, the Construction
Contractor will be at liberty to take whatever steps it deems necessary and appropriate to
remove, vacate or discharge the Encumbrance, including payment of any amount owing
or claimed thereunder, and seek immediate recovery from the Subcontractor of the
amount of any such payment and any associated costs, including legal costs (on a full
indemnity basis), all of which shall be payable on demand.

4.27 Construction Lien Act (Ontario)

4.27.1 The Parties acknowledge that the foregoing provisions of Sub-Clauses 4.26.1 and
4.26.2 of this Subcontract shall apply to claims for lien made upon or against the Lands
pursuant to the CLA and shall also apply to claims made against the City, Project Co, the
Construction Contractor or the holdback held by any of them under the CLA as though
such a claim were an Encumbrance against the Lands as referred to therein.

4.27.2 Subcontractor shall withhold from each of its subcontractor the holdbacks required under
the CLA and shall deal with such holdbacks in accordance with the CLA.

4.27.3 The parties acknowledge and agree that Section 20(2) of the CLA applies and that all
liens shall arise and expire on a lot-by-lot basis, which, in the context of the Project
Agreement, shall mean on the System and Highway basis.

4.27.4 The Subcontractor shall promptly provide the Construction Contractor with a copy of any
materials which the Construction Contractor may reasonably request to ecvidence
compliance with the CLA, including statutory declarations from the Subcontractor and its
Sub-subcontractors in forms acceptable to the Construction Contractor.
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4.27.5 1f the Construction Contractor performs a subsearch of title on the Lands or any part
thereof, the Subcontractor shall pay the reasonable costs of any such search if (i) a search
that reveals Encumbrances that are not permitted by this Subcontract, (ii) a search
requested based on a reasonable suspicion that an Encumbrance that is not permitted by
this Subcontract has been registered on title to the Lands, or (iii) a search requested for
the purpose of confirming that an Encumbrance that is not permitted by this Subcontract
has been discharged from the Lands.

4.28 Remedial Rights and Emergencies

The Subcontractor acknowledges that the City and Project Co have certain remedial
rights which they can exercise pursuant to Section 32 of the Project Agreement and Part 2
Section 32 of the Prime Contract. The Subcontractor will indemnify the Construction
Contractor where the City or Project Co exercises such rights due to a breach of this
Subcontract by the Subcontractor or any act or omission of the Subcontractor or any
Subcontractor Personnel.

429 Emergency

Upon the occurrence of an Emergency, the Subcontractor will comply with any
emergency response plan under the Project Agreement.

4.30 Energy Matters and Operations Matters

The Subcontractor will be responsible for the inputs that it has provided to the
Construction Contractor and Project Co for the purposes of Schedule 8 — Energy Matters
and Schedule 39 — Operations Matters of the Project Agreement as applicable to the
Subcontractor’s scope of work.

4.31 Development of Regulatory Standards

For clarity, with respect to the 8,000 hours threshold cumulative aggregate hours of
Project Co. staff resource time established under s. 3.(a)(viii) Schedule 15 -4 refers to all
Project Co Parties (as defined under the PA) and not exclusively to the Subcontractor.
The Subcontractor will be obliged to support the City in respect of this requirement to the
extent the City’s request relates to the development of regulatory standards in relation to
the scope of the Subcontracted Works

5.0 DESIGN

5.1 General Design Obligations

The Subcontractor shall be deemed to have scrutinized, prior to the execution of this
Subcontract, the Design and Specification Requirements (including design criteria and
calculations, if any).
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The Subcontractor shall be responsible for the design of the Subcontracted Works, which
design shall be in accordance with:

1) Subcontractor Technical Exceptions and Deviations Rev03 2012-09-28
attached to this Subcontract as Appendix I;

2) Subcontractor Technical and Program Conditions attached to this Subcontract
as Attachment B;

3) CBTC System Specification attached to this Subcontract as Schedule M;
4) Thales-Alstom Scope Split attached to this Subcontract as Schedule N; and

5) Output Specifications, but only to the extent that the Output Specifications are
applicable to the Subcontracted Works.

The design of the Subcontracted Works, which for clarity shall include the responsibility
for meeting all obligations of Project Co under the Project Agreement regarding the
development of design of the Subcontracted Works as it is applicable to the
Subcontracted Works, including the obligations as it is applicable to the Subcontracted
Works within Sections 20.3, 20.4, 20.5, 20.7, 20.8 and 20.11 of the Project Agreement
and Schedule 10 — Review Procedure to the Project Agreement, as applicable, and
participating as a member of the Design Team if so requested by the Construction
Contractor, and for the accuracy of such Design and Specification Requirements
(including design criteria and calculations), except as stated below.

Any data or information received by the Subcontractor, from the Construction Contractor
or otherwise, shall not relieve the Subcontractor from its responsibility for the design and
execution of the Subcontracted Works.

5.2 Subcontract Design Data

In addition to those documents required to meet the design requirements of the Project
Agreement, as applicable to the Subcontracted Work, the Subcontractor’s Design Data
shall include documents specified in the Design and Specification Requirement (having
due regard to the responsibilities of the Subcontractor under Schedule N - Thales-Alstom
Scope Split), such being the responsibility of the Subcontractor and documents required
to satisfy all Relevant Authority approvals.

The Subcontractor shall prepare all Subcontractor’s Design Data, and shall also prepare
other documents necessary to instruct the Subcontractor’s Personnel or necessary to
satisfy the Subcontractor’s obligation to cooperate with the rolling stock provider or for
which the Subcontractor is responsible under the Thales-Alstom Scope Split as attached
to this Subcontract as Schedule N.

Subject to the Subcontractor complying with its obligations under Schedule N - Thales-
Alstom Scope Split, the Construction Contractor shall ensure that the rolling stock
provider prepares all of its Design Data, and shall also prepare other documents necessary
to instruct the rolling stock provider Personnel or necessary to satisfy the rolling stock
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provider’s obligation to cooperate with the Subcontractor or for which the rolling stock
provider is responsible under the Thales-Alstom Scope Split as attached to this
Subcontract as Schedule N. The Subcontractor shall reasonably co-operate with the
Construction Contractor and rolling stock provider in respect of the exchange of
information and other activities to permit each of Subcontractor and rolling stock
provider to perform their respective obligations.

The Subcontractor will submit the Subcontractor’s Design Data to the Construction
Contractor for review, together with a notice as described below. In the following
provisions of this Sub-Clause (i) “review period” means the period required by the
Construction Contractor for review; and (ii) “Subcontractor’s Design Data” exclude any
documents which are not required to be submitted for review.

Each review period shall not exceed thirty (30) days, calculated from the date on which
the Construction Contractor receives a submittal of the Subcontractor’s Design Data and
the Subcontractor’s notice. This notice shall state that the submittal of Subcontractor’s
Design Data is considered ready, both for review in accordance with this Sub-Clause and
for use. The notice shall also state that the submittal of Subcontractor’s Design Data
complies with the Subcontract, or the extent to which it does not comply.

The Construction Contractor may within the review period which shall not exceed thirty
(30) days. The Construction Contractor shall give notice to the Subcontractor within the
thirty (30) days review period as to how the submittal of Subcontractor’s Design Data
fails (to the extent stated) to comply with the Design and Specification Requirements, or
that the submittal of Subcontractor’s Design Data complics with the Design and
Specification Requirecments.

If a submittal of Subcontractor’s Design Data so fails to comply with the Design and
Specification Requirements, the notice shall be appropriately substantiated with reference
to how the Subcontractor’s Design Data is non-compliant with the Design and
Specification Requirements. The Subcontractor’s Design Data shall then be rectified,
resubmitted and reviewed in accordance with this Sub-Clause, at the Subcontractor’s
cost.

For each part of the Subcontracted Works, and except to the extent that the Parties
otherwise agree in writing;

(a) execution of such part of the Subcontracted Works shall not commence prior to
the expiry of the review periods for all the submittals of Subcontractor’s Design
Data which are relevant to its design and execution;

(b) execution of such part of the Subcontracted Works shall be in accordance with
these submittals of Subcontractor’s Design Data, as submitted for review; and

(c) if the Subcontractor wishes to modify any design or document which has
previously been submitted for review, the Subcontractor shall immediately give
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notice to the Construction Contractor. Thereafter, the Subcontractor shall submit
revised documents to the Construction Contractor in accordance with the above
procedure.

Any such agreement (under the preceding paragraph) or any review (under this Sub-
Clause or otherwise) shall not relieve the Subcontractor from any obligation or
responsibility that is has under this Subcontract.

53 Subcontractor’s Undertaking

The Subcontractor undertakes that the design, the Subcontractor’s Design Data, the
execution and the completed Subcontracted Works will be in accordance with:

(a)  the Laws of Ontario,

(b)  the documents forming the Subcontract, as altered or modified by Variations,
including the Design and Specification Requirements; and

(¢) technical standards which are applicable to the Subcontracted Works under the
Project Agreement and the Design and Specification Requirements.

54 Technical Standards

Where this Subcontract requires the Subcontractor to comply with a technical standard
under the Project Agreement or the Design and Specification Requirements in respect of
the design and construction aspects of the Subcontracted Works, and that standard has
changed between the date of the signing of the Project Agreement and the date that such
compliance is required, then the Subcontractor shall give notice to the Construction
Contractor of such change. If, after such notice, the Construction Contractor requires
compliance with the changed standard (rather than the standard applicable as of the date
of the Effective Agreement of the Subcontract Agreement), then, to the extent such
change impacts the design and construction aspects of the Subcontracted Works and
would not have otherwise been taken into account by compliance with Good Industry
Practice (Works), such changed standard shall, subject to and in accordance with Clause
14 of this Subcontract, result in a Variation. If the Construction Contractor does not
require compliance with the changed standard, then the Subcontractor shall continue to
comply with the standard applicable as of the date of the signing of the Project
Agreement, without a Variation therefor. This section shall not apply where a change in a
technical standard is also a Change in Law.

5.5 Training

The Subcontractor shall carry out the training of Construction Contractor’s Personnel
and/or Project Co’s or Maintenance Contractor’s or the City’s personnel in the operation
and maintenance of the Subcontracted Works as specified in the Design and Specification
Requirements and Subcontract. If the Subcontract specifies training which is to be
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carried out before taking-over, the Subcontracted Works shall not be considered to be
completed for the purposes of taking-over under Sub-Clause 11.1 of this Subcontract
until this training has been completed.

5.6 Records
5.6.1 Record Provisions

(a) The Subcontractor shall comply with Attachment 26 — CC Record Provisions to the
Construction Contract, as applicable to the Subcontractor and the Subcontracted Works.

(b) The Subcontractor shall ensure the back up and storage in safe custody of the data,
materials and documents referred to in this Sub-Clause 5.6 and all Project Data related to
the Subcontracted Works in accordance with Good Industry Practice. The Subcontractor
shall submit to the Construction Contractor’s Representative the Subcontractor’s
proposals for the back up and storage in safe custody of such data, materials and
documents and the Construction Contractor shall be entitled to object if the same is not in
accordance with Good Industry Practice, and the Subcontractor shall comply, and shall
cause all Subcontractor’s Personnel to comply, with all procedures to which the
Construction Contractor’s Representative has not objected. The Subcontractor may vary
its procedures for such back up and storage subject to submitting its proposals for change
to the Construction Contractor’s Representative, who shall be entitled to object on the
basis set out above.

5.6.2 Information and General Audit Rights

(a) The Subcontractor shall provide and shall cause each Sub-subcontractor to provide to the
Construction Contractor, and at the Construction Contractor’s request, Project Co and the
City, all information, reports, documents, records and the like, including as referred to in
Attachment 26 — CC Record Provisions, as applicable to the Subcontractor and the
Subcontracted Works, in the possession of, or available to, the Subcontractor as the
Construction Contractor may reasonably require from time to time for any purpose in
connection with this Subcontract, the Construction Contract or the Project Agreement,
other than Sensitive Information. The Subcontractor shall use commercially reasonable
efforts to ensure that, for such purpose, all such information, reports, documents, records
and the like in the possession of, or available to its Sub-subcontractors shall be available
to the Subcontractor, the Construction Contractor, and at the Construction Contractor’s
request, Project Co and the City, and the Subcontractor shall include relevant terms in all
Sub-subcontracts to this effect.

(b) The Subcontractor shall also provide to the Construction Contractor, and shall require
each Sub-subcontractor to provide to the Construction Contractor, all information,
reports, documents, records and the like required to be provided pursuant to Sub-Clause
5.6.2(a) of this Subcontract which subsequently come into the possession of, or become
available to, the Subcontractor or each Sub-subcontractor, as the Construction, Project Co
or the City may reasonably require from time to time (at the reasonable cost of the party
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imposing the requirement) to enable the Construction Contractor, Project Co or the City
to provide reports, notices, returns and the like pursuant to Applicable Law, including
information and documentation pertaining to the physical condition of the System,
security, health and safety, fire safety, emergency preparedness, environmental matters,
employees and human resources related matters, other than Sensitive Information.

(c) The Subcontractor shall promptly after receipt provide the Construction Contractor with a
copy of any material notice, order, direction, requirement or other similar communication
received by it or by any Sub-subcontractor from any Governmental Authority in relation
to any of the Subcontracted Works or the System, and the Subcontractor shall include
relevant terms in all Sub-subcontracts to this effect.

(d) The Subcontractor shall promptly notify Construction Contractor of any actions, suits,
proceedings, or investigations commenced, pending or threatened against the
Subcontractor or, to the Subcontractor’s knowledge, any Sub-subcontractor at law or in
equity before any Governmental Authority or arbitral body (whether or not covered by
insurance) that individually or in the aggregate could result in any material adverse effect
on the business, properties, or assets or the condition, financial or otherwise, of the
Subcontractor or in any impairment of its ability to perform its obligations under this
Subcontract.

(e) All information, reports, documents and records in the possession of, or available to, the
Subcontractor, including as referred to in Attachment 26 — CC Record Provisions, as
applicable to the Subcontractor and the Subcontracted Works, which are required to be
provided to or available to the Construction Contractor, the City or Project Co hereunder,
shall be subject and open to inspection and audit by the Construction Contractor, Project
Co and the City at any time and from time to time, which inspection and audit shall take
place during normal business hours and at the Construction Contractor’s normal places of
business unless the Construction Contractor and the Subcontractor otherwise agree. The
Construction Contractor, the City and Project Co shall also have the right to monitor and
audit the performance of any and all Subcontracted Works wherever located, and the
Subcontractor shall cooperate with, and shall require each Sub-subcontractor to cooperate
with, and provide access to the representatives of the Construction Contractor, Project Co
or the City, monitoring and auditing the Subcontracted Works, including providing them
with access and copies (at the reasonable cost of the party requesting them) of all relevant
information, reports, documents and records pertaining to the performance of the
Subcontracted Works.

® In conducting an audit of the Subcontractor under Sub-Clause 5.6.2(¢) of this Subcontract
or as otherwise provided under this Subcontract, the Construction Contract or the Project
Agreement, the Construction Contractor, Project Co and the City shall have all rights
necessary or incidental to conducting an audit, including the right to have access to and
inspect and take copies (at the reasonable cost of the party requesting them) of all books
and records of the Subcontractor required to be provided to or available to the
Construction Contract, Project Co or the City hereunder or under the Construction
Contract or the Project Agreement, upon reasonable notice and at reasonable times. The

CBTC System Supply Subcontract
CONFIDENTIAL AND COMMERCIALLY SENSITIVE. NOT FOR DISTRIBUTION.



COMHO0000011

OLRT Project Execution Version
Subcontract No. 507528-P002 Page: 70

Subcontractor shall fully cooperate with the Construction Contractor, Project Co and the
City and its auditors in the conduct of any audits, including by making available all such
records and accounts (other than Sensitive Information) in existence at that time as they
may require to perform a full and detailed audit, and the Subcontractor further agrees to
promptly review and settle with the Construction Contractor, or at the Construction
Contractor’s request, Project Co or the City, in accordance with the requirements of the
Project Agreement, all matters arising from such audits, including the refunding of
monies to the Construction Contractor in accordance with the requirements of the Project
Agreement where applicable. At the reasonable request of the Construction Contractor’s,
Project Co’s or the City’s auditors, the Construction Contractor shall provide such
information, reports, documents and records as such auditors may reasonably require,
other than Sensitive Information, provided that any of the same to be provided to the
City’s auditors shall be so provided by the Subcontractor in consultation with the
Construction Contractor.

(g) The Subcontractor acknowledges that the rights of the Construction Contractor, Project
Co and the City pursuant to this Sub-Clause 5.6.2 of this Subcontract shall be in addition
to, and shall not limit, any other information, inspection or similar rights under this
Subcontract, the Construction Contract or the Project Agreement.

(h) The Subcontractor acknowledges that the rights of the Construction Contractor, Project
Co and the City pursuant to this Sub-Clause 5.6.2 of this Subcontract shall not limit or
restrict any Governmental Authority’s right of review, audit, information or inspection
under Applicable Law. Upon notice to the Subcontractor, the City’s right pursuant to
section 37.2 of the Project Agreement may also be exercised by HMQ, the Auditor
General of Ontario, Her Majesty the Queen in Right of Canada, the Auditor General of
Canada and anyone acting on their behalf without the requirement for further action on
the part of the City or the Construction Contractor.

(1) With the exception of any Sensitive Information, the Subcontractor shall provide the
Construction Contractor with a copy of any information that is provided to the City
pursuant to this Sub-Clause 5.6.2.

5.7 Operations and Maintenance Services Manuals

Prior to commencement of the Tests on Completion or as otherwise required by the City,
acting reasonably in accordance with the Project Agreement, the Subcontractor shall
supply to the Construction Contractor provisional operation and maintenance manuals in
sufficient detail for the user to operate, maintain, dismantle, reassemble, adjust and repair
the Subcontracted Works as required by the City, acting reasonably in accordance with
the Project Agreement.

The Subcontracted Works shall not be considered to be completed for the purposes of
taking-over under Sub-Clause 11.1 of this Subcontract until the Construction Contractor
has received final operation and maintenance manuals in such detail, and any other
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manuals applicable to the Subcontracted Works as specified in the Subcontract for these
purposes.

5.8 Design Error
If errors, omissions, ambiguities, inconsistencies, inadequacies or other defects are found

in the Subcontractor’s Design Data, they and the Subcontracted Works shall be corrected
at the Subcontractor’s cost, notwithstanding any consent or approval under this Clause.

6.0 STAFF AND LABOUR

6.1 Engagement of Staff and Labour

The Subcontractor shall make arrangements for the engagement and payment of all of its
staff and labour.

6.2 Persons in the Service of Others

The Subcontractor shall not recruit, or attempt to recruit, staff and labour from amongst
the Construction Contractor’s Personnel. The Construction Contractor shall not recruit, or
attempt to recruit, staff and labour from amongst the Subcontractor’s Personnel.

6.3 Labour Laws

The Subcontractor shall comply, and shall cause its Sub-subcontractors to comply, with
all the relevant labour Laws applicable to the Subcontractor’s Personnel, including Laws
relating to their employment, health, safety, welfare, immigration and emigration, and
shall allow them all their legal rights. The Subcontractor shall require its employees to
obey all Applicable Law, including those concerning safety at work.

6.4 Not Used
6.5 Facilities for Staff and Labour

The Subcontractor shall provide and maintain all necessary facilitiecs for the
Subcontractor’s Personnel.

The Subcontractor shall not permit any of the Subcontractor’s Personnel to maintain any
temporary or permanent living quarters within the Site and/or within the structures
forming part of the Permanent Works.

6.6 Health and Safety, Workplace Safety and Insurance Board, Compliance
6.6.1 For the purposes of Applicable Law, the Construction Contractor will be, as of the date of

commencement of any construction of the System, the “constructor” as defined in the
Occupational Health and Safety Act (Ontario) and an “employer” under the Federal
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Canada Labour Code and accordingly will comply, or will cause to be complied, with all
resulting requirements and obligations including:

(a) ensuring continuing coordination of the occupational health and safety activities
of all employers on the Site, including the Subcontractor, Sub-subcontractors, any
other subcontractors and everyone engaged by or through any of them;

(b) delivering notices of the Project as required by Applicable Law; and

(c) complying with the obligation of a constructor for a multi-employer workplace as
prescribed by Applicable Law.

6.6.2 The Subcontractor shall at all times take all reasonable precautions to maintain the health
and safety of the Subcontractor’s Personnel. In collaboration with local health relevant
authority and with the Construction Contractor’s health and safety personnel or
consultant, the Subcontractor shall ensure that first aid equipment is available at all times
at the Site, and that medical staff/ambulance service will be called to the Site when the
occasion requires their presence. The Construction Contractor shall be responsible for
providing access for any emergency vehicles. The Construction Contractor shall ensure
that suitable arrangements are made for all necessary welfare and hygiene requirements
for Subcontractor’s Personnel on Site.

6.6.3 The Subcontractor shall cooperate with the Construction Contractor’s health and safety
Personnel in maintaining safety and protection against accidents and shall have the
authority to issuc instructions and take protective measurcs to prevent accidents.
throughout the execution of the Subcontracted Works.

6.6.4 The Subcontractor shall notify the Construction Contractor of any accident as soon as
practicable after its occurrence. The Subcontractor shall maintain records and make
reports concerning health, safety and welfare of persons, and damage to property, as the
Construction Contractor may reasonably require.

6.6.5 Upon request of the Construction Contractor’s Representative acting reasonably the
Subcontractor will provide evidence, satisfactory to the Construction Contractor’s
Representative, of compliance by the Subcontractor with the requirements of the
Occupational Health and Safety Act (Ontario) and the Federal Canada Labour Code,
each as amended, and all regulations and successor legislation thereto, including
payments due thereunder at the following times:

(a) prior to commencing any Subcontracted Works on Site;
(b) as a condition to the issue of any Taking-Over Certificate; and

(c) at any time during Subcontracted Works on Site, upon request of the Construction
Contractor’s Representative acting reasonably.
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It the Subcontractor or any Person employed by or through the Subcontractor in the
performance of any Subcontracted Works on Site does not comply with the requirement
of the Occupational Health and Safety Act (Ontario) and the Federal Canada Labour
Code, each as amended, and all regulations and successor legislation thereto, including
payment and deduction and remittance of any and all contributions, fees, assessments and
charges required to be made pursuant to the above, the Subcontractor shall indemnify the
Construction Contractor from any Direct Losses, liability or obligation which the
Construction Contractor may incur as a result.

6.7 Subcontractor’s Superintendence

Throughout the design and execution of the Subcontracted Works, and as long thereafter
as is necessary to fulfill the Subcontractor’s obligations as stipulated within the
Subcontract, the Subcontractor shall provide all necessary superintendence to plan,
arrange, direct, manage, inspect and test the Subcontracted Works.

Superintendence shall be given by a sufficient number of persons having adequate
knowledge of the English language and of the operations to be carried out (including the
methods and techniques required, the hazards likely to be encountered and methods of
preventing accidents), for the satisfactory and safe execution of the Subcontracted Works.

6.8 Subcontractor’s Personnel

The Subcontractor’s Personnel shall be appropriately qualified, skilled and experienced
in their respective trades or occupations. The Construction Contractor may require by
written notice that the Subcontractor to remove (or cause to be removed) any person
employed on the Site or the Subcontracted Works, including the Subcontractor’s
Representative if applicable, who:

(a) persists in any misconduct or lack of care;
(b) carries out duties incompetently or negligently;
(c) fails to conform with any material provisions of the Subcontract;

(d)  persists in any conduct which is prejudicial to safety, health, or the protection of
the environment; or

(e) the City or Project Co instructs the Construction Contractor to remove or (cause
to be removed) from the Site or the Subcontracted Works in accordance with
Section 28.2 of the Project Agreement or Part 2, Section 28.2 of Construction
Contract.

If appropriate, the Subcontractor shall then appoint (or cause to be appointed) a suitable
replacement person.
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6.9 Records of Subcontractor’s Personnel and Equipment

The Subcontractor shall submit to the Construction Contractor details showing the
number of each class of Subcontractor’s Personnel and of each type of Construction
Equipment (if applicable) on the Site. Details shall be submitted each calendar month, in
the Subcontractor’ standard form as approved by the Construction Contractor, until the
Subcontractor has completed all work which is known to be outstanding at the
completion date stated in the Taking-Over Certificate for the Subcontracted Works.

6.10 Disorderly Conduct

The Subcontractor shall at all times take all reasonable precautions to prevent any
unlawful, riotous or disorderly conduct by or amongst the Subcontractor’s Personnel, and
to preserve peace and protection of persons and property on and near the Site.

6.11 Restricted Persons

The Subcontractor shall not subcontract any interest in this Subcontract, and shall not
permit the Sub-subcontractors to subcontract any interest in the applicable Sub-
subcontract to a Restricted Person, or any Affiliate thereof, or a person whose standing or
activities: (i) are inconsistent with the City’s role (in the City’s reasonable opinion); (ii)
may compromise the reputation or integrity of the City and/or any City Party; or (iii) are
inconsistent with the nature of the City or the Project, so as to negatively affect public
perception of the City or the Project.

6.12 Prohibited Acts

“Prohibited Act” has the meaning given in Clause 1.1 of this Subcontract.

The Subcontractor shall notify the City of the occurrence and details of any Prohibited
Act promptly on the Subcontractor becoming aware of its occurrence.

If the Subcontractor or any Subcontractor Personnel (or anyone employed by or acting on
their behalf) commits any Prohibited Act, then the Construction Contractor shall be
entitled to act in accordance with the following:

(a) if the Prohibited Act is committed by the Subcontractor or by an employee
acting under the direction of a director or officer of the Subcontractor, then it
shall be a Subcontractor Event of Default;

(b) if the Prohibited Act is committed by an employee of the Subcontractor acting
independently of a direction of a director or officer of the Subcontractor, then
the Construction Contractor may give written notice to the Subcontractor and it
shall be a Subcontractor Event of Default, unless, within twenty (20) days of
receipt of such notice, the Subcontractor terminates the employee’s employment
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and ensures that the relevant part of the Subcontracted Works shall be performed
by another person;

(c) if a Prohibited Act is committed by any Sub-subcontractor or by an employee of
the Sub-subcontractor not acting independently of a direction of a director or
officer of that Sub-subcontractor, then the Construction Contractor may give
written notice to the Subcontractor and it shall be a Subcontractor Event of
Default, unless, within twenty (20)days of receipt of such notice, the
Subcontractor terminates the relevant Sub-subcontract and ensures that the
relevant part of the Subcontracted Works shall be performed by another person;

(d) if a Prohibited Act is committed by any Sub-subcontractor or by an employee of
the Sub-subcontractor acting independently of a direction of a director or officer
of that Sub-subcontractor, then the Construction Contractor may give written
notice to the Subcontractor and it shall be a Subcontractor Event of Default,
unless, within twenty (20) days of receipt of such notice, the Subcontractor
causes the termination of the employee’s employment and ensures that the
relevant part of the Subcontracted Works shall be performed by another person;
and

(e) if the Prohibited Act is committed on behalf of the Subcontractor or a Sub-
subcontractor by a person not specified in paragraphs (a) to (d) above, then the
City may give notice to the Subcontractor and it shall be a Subcontractor Event
of Default, unless, within twenty (20)days of receipt of such notice, the
Subcontractor causes the termination of such person’s employment or the
appointment of their employer and, if necessary, ensures that the relevant part of
the Subcontracted Works shall be performed by another person.

6.12A Corporate Responsibility

The Subcontractor shall, while performing its obligations under this Subcontract, ensurc
compliance by itself, its directors, officers, employees, and agents with:

a. the provisions of guidelines and conventions issued by the Organisation for
Economic Co-operation and Development (including the Convention Against
Bribery of Foreign Public Officials in International Business Transactions
(“OECD Guidelines”); and

b. the Subcontractor’s Code of Ethics (which is available from Thales website, at
http://www.thalesgroup.com/Group/Corporate_Responsibility/Documents/code o
f ethics/), as it may be amended, supplemented, superseded or replaced, by
Subcontractor from time to time
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7.0 EQUIPMENT, MATERIALS AND WORKMANSHIP

7.1 Manner of Execution

The Subcontractor will ensure that the Subcontracted Works and all consumables and
materials used or supplied by it in connection with the Subcontractor Works to be of
good quality, fit for their intended purpose and maintained in a safe, serviceable and
clean condition in accordance with the:

(a) Subcontractor Technical Exceptions and Deviations Rev03 2012-09-28 attached
to this Subcontract as Appendix I;

(b) Subcontractor Technical and Program Conditions attached to this Subcontract
as Attachment B;

(c) CBTC System Specification attached to this Subcontract as Schedule M;
(d) Thales-Alstom Scope Split attached to this Subcontract as Schedule N;

(e) Output Specifications but only to the extent of the portions of Output
Specifications that are applicable to the Subcontracted Work, and of the type
specified in the Output Specifications, if applicable to the Subcontracted Work;

H Good Industry Practice (Works); and
(g) in compliance with all Applicable Law,

and shall, as soon as practicable after receiving a request from the Construction
Contractor’s Representative, supply to the Construction Contractor’s Representative
evidence to demonstrate its compliance with this Clause.

The Subcontractor shall provide the equipment and materials, including those required in
connection with the testing and commissioning of the Subcontracted Work, required to
comply with its obligations under this Subcontract.

7.2 Samples

The Subcontractor shall submit samples of Subcontractor’s Documents to the
Construction Contractor, for review in accordance with the procedures for
Subcontractor’s Documents described in Sub-Clause 5.2 of this Subcontract, as specified
in the Subcontract and at the Subcontractor’s cost. Each sample shall be labelled as to
origin and intended use in the Subcontracted Works.

7.3 Inspection

Without limiting the access rights prescribed in Clause 2.1 of this Subcontract, the
Construction Contractor’s Personnel shall at all reasonable times:
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(a) have full access to all parts of the Site and to all places from which natural
Materials are being obtained; and

(b) during production, manufacture and Construction (at the Site and elsewhere), be
entitled to examine, inspect, measure and test the materials and workmanship (in
accordance with the Inspection and Test Plan (“ITP”) to be developed by the
Subcontractor and approved by the Construction Contractor in accordance with
the provisions of the Subcontract), and upon reasonable notice provided by the
Construction Contractor to the Subcontractor to check the progress of
manufacture of Equipment.

The Inspection and Test Plan (“ITP”) shall, at a minimum, include:

(1) a description of the inspection, testing and monitoring activity;

(i) frequency of inspections, tests and monitoring;

(111) reference to standards, codes, specifications, and acceptance criteria;

(iv) reports and checklists required;

(v) personnel responsible for inspection, testing and monitoring activity;

(vi) quality assurance review, witness and hold points; and

(vii) description and frequency of geotechnical instrumentation monitoring and
adherence to acceptance criteria.

The Subcontractor shall give the Construction Contractor’s Personnel full opportunity to
carry out these activities, including providing access, facilities, permissions and safety
equipment. No such activity shall relieve the Subcontractor from any obligation or
responsibility.

If the Construction Contractor, Project Co or the City increases its level of monitoring of
the Subcontracted Works over what is specified in this Subcontract, the Prime Contract or
the Project Agreement, as applicable, or over what it would be typically because the
Subcontracted Works has been demonstrated to contain defects or fails to comply in a
material respect with the requirements of this Subcontract, the Subcontractor shall pay
the Construction Contractor the reasonable costs of such increased monitoring.

7.4 Testing

This Sub-Clause shall apply to all tests requirements under this Subcontract including
those specified in the ITP developed by the Subcontractor and approved by the
Construction Contractor.

The Subcontractor shall provide all apparatus, assistance, documents and other
information, equipment, consumables, instruments, labour, materials, and suitably
qualified and experienced staff, as are necessary to carry out the specified tests
efficiently. The Subcontractor and Construction Contractor shall mutually agree upon the
time and place for the specified testing of any Equipment, materials and other parts of the
Subcontracted Works.
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The Construction Contractor may, under Clause 14 of this Subcontract, vary the location
or details of specific tests, or instruct the Subcontractor to carry out additional tests. If
these additional tests show that the tested Equipment, Materials or workmanship is not in
compliance with the Subcontract, the cost of carrying out this Construction Contractor
Variation shall be borne by the Subcontractor, notwithstanding other provisions of the
Subcontract.

If these varied or additional tests show that the tested Equipment, Materials or
workmanship was in compliance with the Subcontract, the cost of carrying out this
Construction Contractor Variation shall be borne by the Construction Contractor.

The Construction Contractor shall give the Subcontractor not less than 48 hours’ notice
of the Construction Contractor’s intention to attend the tests.

The Subcontractor shall promptly forward to the Construction Contractor duly certified
reports of the tests. When the specified tests have been passed, the Construction
Contractor shall endorse the Subcontractor’s test certificate, or issue a certificate to that
cffect. If without cause or notice the Construction Contractor has not attended the tests, it
shall be deemed to have accepted the readings as accurate and the Subcontractor’s test
certificate shall be deemed to have be endorsed and issued by the Construction
Contractor. The Construction Contractor may require the Subcontractor to postpone or
delay one or more tests, subject to an equitable extension of the Time for Completion, if
any, and to reimbursement of Direct Costs actually incurred by the Subcontractor as a
result of such postponement or delay.

7.5  Independent Certifier’s and Others’ Attendance

The Construction Contractor may invite the Independent Certifier, as well as
representatives of Project Co, and/or the Lenders and/or of City, to attend, witness and
participate in inspections and testing under Sub-Clauses 7.3 and 7.4 of this Subcontract.

7.6 Rejection

If, as a result of an examination, inspection, measurement or testing, any Equipment,
Materials, design or workmanship is found to be defective or otherwise not in accordance
with the Subcontract, the Construction Contractor may reject the Equipment, Materials,
design or workmanship by giving written notice to the Subcontractor, with reasons as to
how the Equipment, Materials, design or workmanship was non-compliant with the
Subcontract. The Subcontractor shall then promptly make good the defect and ensure that
the rejected item complies with the Subcontract.

If the Construction Contractor requires the rejected Equipment, Materials, design or
workmanship to be retested, because of the Subcontractor’s non-compliance to the
Subcontract, then the tests shall be repeated under the same terms and conditions. If the
rejection and retesting cause the Construction Contractor to incur Direct Losses or entitle
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the Construction Contractor to claim Liquidated Damages, the Subcontractor shall,
subject to Sub-Clause 2.5 of this Subcontract, pay such Direct Losses or Liquidated
Damages to the Construction Contractor.

7.7 Remedial Work

Notwithstanding any previous test or certification, the Construction Contractor may
instruct the Subcontractor to:

(a) remove from the Site and replace any Equipment or Materials which is not in
compliance with the Subcontract;

(b) remove and re-execute any other work which is not in compliance with the
Subcontract; and

(c) execute any work which is urgently required for the safety of the Subcontracted
Works, whether because of an accident, unforeseeable event or otherwise. If the
safety issue did not arise due to a breach by the Subcontractor of this Subcontract
or any act or omission of the Subcontractor or the Subcontractor’s Personnel, the
Subcontractor shall be entitled to an equitable, make claims for Direct Damages,
pursuant to the provisions of Clause 9, and other relief as available under this
Agreement.

If the Subcontractor fails to comply with any such instruction, which complies with Sub-
Clause 3.4 of the Subcontract, the Construction Contractor shall be entitled to employ
and pay other Persons to carry out the work and to obtain reimbursement of Direct Loss
and/or Liquidated Damages arising therefore from the Subcontractor.

7.8 Ownership of Equipment and Materials

Title to each item and part of the Subcontractor’s Work, including any materials,
supplies, equipment, facilities, parts and any other deliverable or component items shall
pass to the Construction Contractor (or as the Construction Contractor may direct
pursuant to the Project Agreement) upon the receipt of such item on the site, provided
however that title to items of tangible personal property (personal property that can be
seen, weighed, measured, felt or touched or that is in any way perceptible to the senses
and includes computer programs, natural gas and manufactured gas) that comprise the
System or are to be affixed or attached to either Component of the System prior to
Revenue Service Availability shall pass to the City (or as the City may direct) at the time
that such items are included in the System or affixed or attached to the System.

The Subcontractor agrees that title to cach item and part of the Subcontracted Works,
including Equipment and Materials, will pass to the Construction Contract so as to enable
it to comply with Section 55.1 of the Prime Contract.
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Without limiting the generality of the foregoing, each item of Equipment and Materials
shall become the property of the Construction Contractor free from liens and other
encumbrances when the Subcontractor has received payment of the value of any
Equipment and Materials or Sections thereof under Clause 15 of this Subcontract and
Schedule B.

7.9 Installation

Installation Supervision shall mean the supervision by the Subcontractor of the
installation work and testing of the Equipment to be performed by the Construction
Contractor.

The Construction Contractor shall perform installation of the Equipment in accordance
with Annex N — Thales-Alstom Scope Split and Ottawa Light Rail Transit Project
Communications Based Train Control System Specification Document No. 507528-
0000-48EG-0001, Rev. 02 (hereinafter, “Installation”).

The Construction Contractor shall delegate to the Site in order to perform Installation, a
sufficient number of employees who are of the requisite technical level and duly
qualified. For the first three months of Installation, the Subcontractor shall appoint one
(1) of its employees as its representative on Site to act on its behalf for the purpose of this
Subcontract and to handle all communications with the Construction Contractor and with
third parties. The Construction Contractor shall appoint one (1) of its employees as its
representative on Site to act on its behalf for the purpose of this Subcontract and to
handle all communications with the Subcontractor and with third parties.

The Construction Contractor shall perform Installation of the Equipment in accordance
with the Subcontractor's Installation and test procedures and with the Approved
Subcontract Schedule.

During the course of Installation, the Construction Contractor shall:

L. notify the Subcontractor of any circumstance likely to affect the performance of
Installation or Installation Supervision;

ii. maintain with the Subcontractor a log book to be signed by both Parties; and

iil. provide the supervisors with suitable access to the Site.

For the first three months of Installation, the Subcontractor shall assign to the Site a
sufficient number of qualified and experienced supervisors to give written instructions

and verbal advice to the Construction Contractor's employees in charge of Installation.

The Subcontractor’s supervisors may be replaced:
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1. upon the Construction Contractor's request, in case of obvious unfitness for duty,

misconduct or gross negligence or disrespect of local regulations; or

il. at the Subcontractor's discretion, particularly in case of expiry of the contractual
term, change in the internal organization of the Subcontractor's company or in its
program of assignment.

In both cases the Subcontractor shall replace the supervisor as quickly as possible by
another supervisor of the same level of qualification, no further cost or liability being
thus incurred by either Party to the other.

The Subcontractor shall replace or repair any Equipment damaged in the course of
Installation. However, the Construction Contractor shall bear the cost of such repair or
replacement including, inter alia, freight and insurance when caused by the Construction
Contractor.

Should the Approved Subcontract Schedule have to be extended in respect of Installation
for any reason beyond the Subcontractor's control, the Subcontractor's supervisors may
remain on the Site at the Construction Contractor's sole expense and subject to terms and
conditions to be mutually agreed.

Application of the Subcontractor's instructions and advice and Installation of the
Equipment shall be the entire responsibility of the Construction Contractor.

The correct positioning of Equipment to the designed location (as defined by the
Subcontractor) is the responsibility of the Construction Contractor installers. The
Construction Contractor shall rectify any error in the positioning or alignment of
Equipment that is not in accordance with the design of locations. Should Equipment be
required to be moved from the original design position due to new information made
available to the Subcontractor, or changes to the approved design of locations then the
moving of the Equipment shall be the responsibility of the Construction Contractor.

Changes to Approved Design of Locations

Any additional information received after the approved design of locations, or any
changes to the approved design of locations, shall be considered a Variation which shall
be processed in accordance with Clause 14 of this Subcontract.

8.0 COMMENCEMENT, DELAYS AND SUSPENSION
8.1 Commencement of Subcontracted Works

Subject to Clauses 8.1.1 and 8.1.2 of this Subcontract, the Subcontractor shall commence
the design and execution of the Subcontracted Works immediately upon the
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Commencement Date as defined at Article 11 — Coming into Force, and shall then
proceed with the Subcontracted Works with due expedition and without delay.

8.2 Time for Completion

The Subcontractor shall complete the whole of the Subcontracted Works within the Time
for Completion as stated within Schedule H for the Subcontracted Works, including:

(a) achieving the passing of the Tests on Completion;
(b) achieving acceptance of the Subcontracted Works by the City as part of
achievement of Revenue Service Availability;

(c) completing all Subcontractor Works which is stated in the Subcontract as being
required for Completion; and
(d) delivering all documentation as required by the Subcontract.

8.3 Schedule and Scheduling

8.3.1 The Subcontractor’s preliminary schedule for the performance of the Subcontracted
Works is appended to Schedule H. Within thirty (30) days after the date of this
Subcontract the Subcontractor shall deliver to the Construction Contractor’s
Representative, in both paper copy and in computer readable form in a format compatible
with the Primavera Project Planner software, a proposed detailed Project schedule for
review and approval by the Construction Contractor that conforms to the initial schedule
appended to Schedule H attached to this Subcontract, and that shows at a minimum the
following additional information:

(a) a detailed breakdown of the Subcontracted Works into details of Design and
Construction activities, for each Section and for the Subcontracted Works as a
whole, indicating:

1. the sequence of activities, including the schedule for public consultation
where required by this Subcontract or any Relevant Authority;

ii. a breakdown of the Design schedule into the main components of the
Subcontracted Works including those identified as such in Schedule H
attached to this Subcontract;

iii. a breakdown of the construction schedule into the main components of the
Subcontracted Works including those identified as such in Schedule H
attached to this Subcontract;

iv. the early and late start and completion date for each activity;

v. the proposed durations in working days for each activity; and
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vi. such additional information as is specified in Schedule H attached to this
Subcontract to be included in the Approved Subcontract Schedule.

8.3.2 Within fifteen (15) Business Days of the Construction Contractor’s receipt of the
Subcontractor’s proposed detailed schedule pursuant to Sub-Clause 8.3.1 of this
Subcontract, the Construction Contractor’s Representative will review the schedule and
as reasonably necessary, (having regard for the requirements of this Subcontract) return it
to the Subcontractor requesting in writing if applicable that the Subcontractor make
adjustments to the schedule or provide further detail based on the criteria in Sub-Clause
8.3.2 of this Subcontract . If the Construction Contractor’s Representative responds and
requests adjustments or further details, the Subcontractor will, within five (5) Business
Days of receipt of the request from the Construction Contractor’s Representative,
incorporate all adjustments acceptable to the Subcontractor, acting reasonably, and
provide the additional details requested by the Construction Contractor’s Representative
and re-submit the proposed detailed schedule to the Construction Contractor’s
Representative. The process referred to above in this Sub-Clause 8.3.2 will be repeated
until the Construction Contractor’s Representative notifies the Subcontractor that no
further changes to the Schedule are required. At that time, the schedule will become the
approved schedule (the “Approved Subcontract Schedule”) for performance of the
Subcontracted Works.

The Parties agree to establish procedures which will enable that the necessary inputs,
information, responses and documents to be provided by one Party are effectively
provided by the date it is reasonably necessary by the other Party to the extent that the
same is relevant to the discharge of its obligations under this Subcontract, the Prime
Contract and the Project Agreement. The Parties agree to identify and document cach
Party’s responsibility in ensuring the necessary inputs, responses, documents and other
such dependencies (such responsibilities referred to as “Additional Obligations™), and
such Additional Obligations, when agreed and documented, will constitute a covenant of
the relevant Party to perform or cause such Additional Obligations to be performed under
this Agreement.

8.3.3 Delivery to the Construction Contractor’s Representative of a schedule pursuant to Sub-
Clause 8.3.1 of this Subcontract, or updates as required under the Sub-Clause 8.3.8 of this
Subcontract, will be for purposes of establishing the Approved Subcontract Schedule
only and will not constitute compliance with any notice requirements under this
Subcontract, including any notice of Claim or notice of circumstances giving rise to an
event of Force Majeure, Variation or any other Claim under this Subcontract, nor will
delivery of a schedule be construed as an agreement by the Construction Contractor to
any extension of any Milestone Date.

The Parties agree that the Approved Subcontract Schedule will be the basis for and
constitute so as to achieve Completion and the other Milestone Dates by the dates
indicated on the Approved Subcontract Schedule. Compliance with any notice
requirements under this Subcontract, including any notice of Claim or notice of
circumstances giving rise to an event of Force Majeure, Variation or any other Claim
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under this Subcontract. Accordingly the Approved Subcontract Schedule shall apply and
the Parties acknowledge that time is of the essence in performing their obligations under
this Agreement.

8.3.4 The Subcontractor will undertake the Design and Construction of the Subcontracted
Works in compliance with the Approved Subcontract Schedule, as may be amended by
the Subcontractor in accordance with Sub-Clause 8.3.8 of this Subcontract, so as to
achicve Completion and the other Milestone Dates by the dates indicated on the
Approved Subcontract Schedule. The Subcontractor will monitor the progress of the
Subcontracted Works relative to the Approved Subcontract Schedule and will promptly
advise the Construction Contractor’s Representative upon becoming aware of any
material delays to the progress of the Subcontracted Works, howsoever caused, as well as
the remedial steps the Subcontractor is taking to ensure that the Subcontracted Works
progress according to the Approved Subcontract Schedule. The Subcontractor shall also
notify the Construction Contractor Representative if, at any time, the actual progress of
the Design and Construction of the Subcontracted Works is significantly ahead of the
Approved Subcontract Schedule.

8.3.5 [If the Construction Contractor reasonably determines, based on a critical path analysis,
that the progress of any relevant aspect of the Subcontracted Works is not sufficient to
meet the corresponding Milestone Date and that missing such Milestone Date would
likely result in failure to meet Revenue Service, then at the direction of the Construction
Contractor’s Representative:

(a) the Subcontractor will within five (5) Business Days of such direction prepare and
submit to the Construction Contractor’s Representative for review and approval a
recovery plan, for such aspect of the Subcontracted Works. The recovery plan
may include working overtime or extra shifts or providing additional labour,
equipment, materials or other items; and

(b) within five (5) Business Days of such submittal the Subcontractor and the
Construction Contractor’s Representative will meet to review and, as necessary
modify, the recovery plan.

Upon approval of the recovery plan by the Construction Contractor’s Representative and
the Subcontractor, the Subcontractor will immediately implement the recovery plan. If
elements of the recovery plan as submitted by the Subcontractor are not approved by the
Construction Contractor’s Representative, acting reasonably, then:

(c) the Subcontractor will immediately implement those elements with which the
Construction Contractor’s Representative and the Subcontractor agree; and

(d) the Construction Contractor’s Representative may give the Subcontractor written
direction to implement other acceleration measures as specified by the
Construction  Contractor’s  Representative, without prejudice to the
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Subcontractor’s rights to submit the reasonableness of such directions to the
Dispute Resolution Procedure.

Any measures taken by the Subcontractor under this Sub-Clause 8.3.5 of this Subcontract
where the Subcontracted Works is deemed not sufficient to meet the corresponding
Milestone Date due to the Subcontractor’s responsibility it will be at the Subcontractor’s
expense unless the direction given under Sub-Clause 8.3.5(d) of this Subcontract is
determined to have been unreasonable by the Subcontractor, in which case the measures
taken in accordance with such direction will be at the Construction Contractor’s expense.

8.3.6 Furthermore, the Subcontractor acknowledges that under Sections 22.3 of the Project
Agreement and Part 2 Articles 22.3 of the Construction Contract, the City and Project Co
have the right to require the delivery of a report identifying the reasons for delay and a
recovery plan identifying steps to eliminate or reduce delay and to require the Design and
Construction Works to be brought back on schedule in accordance with the approved
recovery plan. To the extent that the Subcontracted Works are implicated, the
Subcontractor will cooperate with and provide all necessary assistance to the
Construction Contractor in fulfilling its obligations under the Construction Contract,
including the delivery of a report, a recovery plan or other information requested by the
Construction Contractor no later than two (2) Business Days prior to the Construction
Contractor being required to deliver the same under the Construction Contract, and will
conduct the Subcontracted Works in accordance with the approved recovery plan.

Any measures taken by the Subcontractor under this Sub-Clause 8.3.5 of this Subcontract
will be at the Subcontractor’s sole expense. unless the direction given under Sub-Clause
8.3.5(d) of this Subcontract is determined to have been unreasonable, in which case then
the measures taken in accordance with such direction will be at the Construction
Contractor’s expense.

The Subcontractor agrees that it shall comply, and shall cause all relevant Subcontractor
Personnel to comply with all directions issued by the City from time to time in respect of
the 2017 Readiness Work, to the extent the Subcontracted Works are implicated,
requiring acceleration and/or execution of a mitigation strategy approved by the City at
the Subcontractor’s expense.

8.3.7 In accordance with Clause 14 of this Subcontract, but without limiting Sub-Clauses 8.3.5
and 8.3.6 of this Subcontract, if at any time the Construction Contractor determines that it
requires the Subcontracted Works to proceed in advance of the Approved Subcontract
Schedule then the Construction Contractor may give written notice to the Sub-Contractor
to provide the Construction Contractor with a written proposal to accelerate the
Subcontracted Works, including cost estimates and an cstimate of the time saved. If the
Construction Contractor’s Representative accepts said proposal, then the Subcontractor
will on written direction from the Construction Contractor’s Representative implement
the directed acceleration at the Construction Contractor’s cost pursuant to the provisions
of Clause 14 of this Agreement.
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8.3.8 The Subcontractor will, as required from time to time until Completion, but no less than
once per calendar month or more frequently if required under the Prime Contract, update
and deliver to the Construction Contractor’s Representative an updated Approved
Subcontract Schedule which complies with the requirements of this Subcontract, and
which includes the following:

(a) progress of the Subcontracted Works;
(b) cxcusable delays, if any, as permitted by this Subcontract;
(c) as the Design progresses, best estimates of the start date for Construction; and

(d) the planned start and completion dates of the major activities of Construction, the
scheduled date for Completion and for total performance of the entire
Subcontracted Works.

If the updates to the schedule include changes to any Milestone Date, Payment Milestone
Date or critical path item then the approval procedure in Sub-Clause 8.3.2 of this
Subcontract will apply to updates to the Approved Subcontract Schedule. The updated
schedule will then be the Approved Subcontract Schedule under this Subcontract:

(a) if the updates do not include changes to any Milestone Date, Payment Milestone
Date or critical path item then upon submission to the Construction Contractor’s
Representative; or

(b) if the updates do include changes to any Milestone Date, Payment Milestone Date
or critical path item, then upon approval by the Construction Contractor’s
Representative, acting reasonably.

The Approved Subcontract Schedule will at all times be an accurate, reasonable and
realistic representation of the Subcontractor’s plans for the completion of the Design and
Construction of the Subcontracted Works in accordance with the requirements of this
Subcontract. Any permitted or agreed to adjustment to the Milestone Dates or Payment
Milestone Dates will be included in the updated Approved Subcontract Schedule.

8.3.9 If the Subcontractor fails or refuses to provide the schedule as required under Sub-Clause
8.3.1 of this Subcontract, or to update the Approved Subcontract Schedule as required
under Sub-Clause 8.3.8 or the Prime Contract of this Subcontract, and if the
Subcontractor fails or refuses to provide such schedule or update within five (5) days of a
written notice from the Construction Contractor, then the failure or refusal to provide the
schedule or update within the five (§) day period will be deemed to be a material breach
of the Subcontractor’s obligations to which the termination provisions of Sub-Clause 16.1
of this Subcontract will apply.

8.3.10 Not Used
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8.3.11 The Progress Report submitted under Sub-Clause 4.22 of this Subcontract will identify
any known deviation from the Approved Subcontract Schedule and outline the
justification for such deviation and the remedial measures that the Subcontractor is taking

to ensure that the Subcontracted Works progress according to the Approved Subcontract
Schedule.

8.4 Extension of Time for Completion

The Subcontractor shall be entitled, subject to the applicable provisions of the
Subcontract and subject to Clause 20 of this Subcontract, to an extension of the Time for
Completion if and to the extent that completion for the purposes of Sub-Clause 11.1 of
this Subcontract is or will be delayed by any of the following causes, provided always
that the Subcontractor shall use all reasonable efforts to mitigate the effect of such
causes:

(a) a Variation;

(b) a cause of delay giving an entitlement to extension of time under a Sub-Clause of this
Subcontract;

(c) a Construction Contractor Event;
(d) a Project Co Event; or

(¢) a City Event.

If the Subcontractor considers itself to be entitled to an extension of the Time for
Completion, the Subcontractor shall give notice to the Construction Contractor in
accordance with Clause 21 of this Subcontract. When determining each extension of
time under Sub-Clause 3.5 of this Subcontract, the Construction Contractor shall review
previous determinations and may increase, but shall not decrease, the total extension of
time. If the Subcontractor’s claim for an extension of time is due to one of the causes
mentioned in subparagraph (a) or (b) as applicable), the provisions of Clause 14 will
apply. If the Subcontractor’s claim for an extension of time is due to one of the causes
mentioned in subparagraphs (b as applicable), or (c) or (d) or (e), the provisions of Clause
9 will apply.

8.5 Not used
8.6  Delay Liquidated Damages
Subject to the provisions of sub-clause 8.4 and any other remedies available to the

Subcontractor under this Subcontract, if the Subcontractor fails to comply with Sub-
Clause 8.2, the Subcontractor shall pay delay Liquidated Damages to the Construction
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Contractor for this default. These delay Liquidated Damages shall be paid for every day
which shall elapse between the relevant Time for Completion and the date stated in the
Taking-Over Certificate and shall be in the sum stated below:

(a) In respect of the milestone Delivery of 20™ VOBC on December 7", 2016 at a rate of

SER por day of delay.

(b) In respect of the milestone Revenue Service (handover of CBTC safety certificate)
on May 24" 2018 at a rate of $SER per day of delay. Liquidated Damages under
sub-clause 8.6(b) shall only become payable by the Subcontractor to the Construction
Contractor, if and when, the Construction Contractor demonstrates that it has been
assessed and paid liquidated damages to Project Co.

However, the total aggregate amount due under this Sub-Clause shall not exceed the
maximum amount of ff§% of the base Subcontract Price.

Payments of such Liquidated Damages are genuine pre-estimates of the Direct Losses
which would be incurred by the Construction Contractor for any period of delay for the
period of such delay and shall be deemed liquidated damages and shall be paid in lieu of
any other indemnity, liability or damages, consequential or otherwise, and shall be the
Construction Contractor’s sole remedy and in final satisfaction for such delay provided.

Payment of Liquidated Damages pursuant to this Sub-clause 8.6 shall form part of the
total liability of the Subcontractor.

8.7 Suspension of Subcontracted Works

The Construction Contractor may at any time instruct the Subcontractor to suspend
progress of part or all of the Subcontracted Works. During such suspension, the
Subcontractor shall protect, store and secure such part or the Subcontracted Works
against any deterioration, loss or damage.

The Construction Contractor may also notify the cause for the suspension, if and to the
extent that the cause is notified and the cause for suspension is responsibility of the
Subcontractor, the following Sub-Clauses 8.8, 8.9 and 8.10 of this Subcontract shall not

apply.
8.8 Consequences of Suspension

If the Subcontractor suffers delay and/or incurs Direct Losses from complying with the
Construction Contractor’s instructions under Sub-Clause 8.7 and/or from resuming the
work, the Subcontractor shall give notice to the Construction Contractor and shall be
entitled, subject to Sub-Clauses 9.3 and 9.5 of this Subcontract, to:
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(a) an extension of time for such delay, if Completion is or will be delayed, under

Sub-Clause 8.4 of this Subcontract; and

(b)  payment of any such Direct Losses, which shall be added to the Subcontract
Price.

After receiving this notice, the Construction Contractor shall proceed in accordance with
Sub-Clause 3.5 of this Subcontract to agree or determine these matters.

The Subcontractor shall not be entitled to an extension of time for, or to payment of
Direct Losses incurred in making good the consequences of the Subcontractor’s faulty
Design, workmanship or Materials, or incurred because of the Subcontractor’s failure to
protect, store or secure in accordance with Sub-Clause 8.7 of this Subcontract.

8.9 Not used
8.10 Resumption of Subcontracted Works

After the permission or instruction to proceed is given, the Parties shall jointly examine
the Subcontracted Works and the Equipment and Materials affected by the suspension.
The Subcontractor shall make good any deterioration or defect in or loss of the
Subcontracted Works or Equipment or Materials, which has occurred during the
suspension. For clarity, the Subcontractor’s right to receive compensation for suspension
of such work is dealt with under Sub-Clause 8.8.

9.0 SUBCONTRACTOR’S COMPENSATION AND RELIEF CLAIMS
9.1 Basis of Claim

Where the Subcontractor intends to claim any payment in addition to the Subcontract
Price or other amounts payable, any reduction in any financial or other obligation
hereunder or any extension of time (whether, in each case, pursuant to any term of this
Subcontract (and in particular as a result of any of the events referred to in Clause 9.2),
on the basis of breach of contract, or any other ground related in any way to the
Subcontracted Works) then this Clause 9 shall apply.

9.2 Scope of Claim

The Subcontractor shall not have, and hereby waives, any right to seek, an increase in, or
any payment in addition to, the Subcontract Price, any reduction in or relief from any
financial or other obligation or any extension of time in connection with the
Subcontracted Works, unless the Subcontractor has suffered a delay or an increase in the
cost of performing the Subcontracted Works or Direct Losses or is prevented from
performing any of its obligations, as a result of:
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(a) a City Event;

(b)  Maintenance Contractor;

(c)  aProject Co Event;

(d)  a Construction Contractor Event;

(e) any circumstance giving rise to an indemnity in favour of the Subcontractor under
Clause 17.2 of this Subcontract;

() a Construction Contractor Variation or a Subcontractor’s Variation (as set forth in
a Variation Certificate); or

(g)  any other remedy expressly available to the Subcontractor under this Subcontract.

Furthermore, in respect of any City Event or Project Co Event, the Subcontractor’s rights
against the Construction Contractor will be limited to the Subcontractor’s rights under
Sub-Clause 9.3 or 9.5, of this Subcontract as applicable, or Sub-Clause 14.1 of this
Subcontract, in the case of a City Variation or a Project Co Variation. The Subcontractor
shall have no right to make any claim against the Construction Contractor, whether under
this Subcontractor, in tort or under any theory of liability, for any breach of contract, act
or omission of the Maintenance Contractor or an MC Party.

9.3 Claims Pursuant to a City Event

Where the Subcontractor seeks an increase in, or any payment in addition to, the
Subcontract Price, a reduction in or relief from any financial or other obligation
hereunder or an extension of time as a result of a City Event (other than a City
Variation), the following shall apply.

(a) After the occurrence of a City Event, the Subcontractor shall:

1. as soon as practicable, and in any event within five (5) days after the
Subcontractor Has Knowledge that a City Event has occurred, give to the
Construction Contractor a notice summarizing, to the extent the Subcontractor
Has Knowledge, the City Event and consequences, and the nature and amount
of relief or claim requested;

it. within ten (10) Days of receipt by the Construction Contractor of a notice
pursuant to Sub-Clause 9.3(a)(i), to the Extent the Subcontractor Has
Knowledge, give to Project Co:

A additional details, including available supporting documentation, in
support of the requested amount or period; and
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B a detailed breakdown of all Direct Losses or delay incurred, or relief
claimed, by the Subcontractor as a result of the City Event;

iii. notify the Construction Contractor if at any time it Has Knowledge of any
further information relating to the City Event, giving details of that
information to the extent that such information is new or renders information
previously submitted materially inaccurate or misleading;

iv. demonstrate to the reasonable satisfaction of the Construction Contractor that:

A the Subcontractor could not have avoided such occurrence or
consequences by steps which it might reasonably be expected to have
taken;

B the City Event caused the Subcontractor to incur a Direct Loss or a delay
or entitles the Subcontractor to relief from its obligations (financial or
otherwise) under the Subcontract;

C the claimed Direct Losses, delay or relief from obligations (financial or
otherwise) under this Subcontract could not reasonably be expected to
be mitigated or recovered by the Subcontractor without incurring
material expenditure which the Construction Contractor had not agreed
to pay; and

D  the Subcontractor is using commercially reasonable efforts to perform its
obligations under this Subcontract without incurring any material
expenditure which the Construction Contractor had not agreed to pay;

(b) If the Subcontractor has complied with Sub-Clause 9.3(a) of this Subcontract, the
Construction Contractor will in a diligent and timely manner, seek such remedies
on behalf of the Subcontractor pursuant to the provisions of the Prime Agreement.
The Construction Contractor shall pursue any recovery and advance any defence
of which the Subcontractor provides it Notice within a reasonable period of time
and shall not compromise any claim or defence for which the Subcontractor shall
ultimately be liable, in whole or in part, without the prior written consent of
Subcontract. The Construction Contractor may at any time elect not to pursue any
remedy on behalf of the Subcontractor, in which case the Construction Contractor
will compensate the Subcontractor for any Direct Losses, grant an extension of
time, make an additional payment or grant relief from any obligations (financial
or otherwise) as to the extent it would have been liable to do if it had pursued
such remedy; and

(c) The Construction Contractor shall not be liable to compensate the Subcontractor
for any Direct Losses, grant an extension of time, make an additional payment or
grant relief from any obligations (financial or otherwise) under this Sub-Clause
9.3 to any greater extent than the Construction Contractor actually receives under
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the provisions of the Prime Contract and then only in such proportion as is
equitable in the circumstances.

94 Claims related to the Maintenance Contractor

The Parties acknowledge that the Maintenance Contractor has agreed not to interfere
with, obstruct, impede or delay Construction Contractor in the performance of its
obligations under the Construction Contract, provided that the Maintenance Contractor
shall not be required to act in breach of the Maintenance Contract.

Where the Subcontractor has been interfered with, obstructed, impeded or delayed by the
Maintenance Contractor, it may seek compensation for its Direct Losses and provision of
Sub-Clause 9.5 of this Subcontract shall apply mutatis mutandis to any such claim.

The Construction Contractor shall not be liable to compensate the Subcontractor for any
Direct Losses under this Sub-Clause 9.4 to any greater extent than the Construction
Contractor actually receives from the Maintenance Contractor, and then only in such
proportion as is equitable in the circumstances.

9.5 Claims Pursuant to a Project Co Event

Where the Subcontractor seeks an increase in, or any payment in addition to, the
Subcontract Price, a reduction in or relief from any financial or other obligation
herecunder or an extension of time as a result of a Project Co Event (other than a Project
Co Variation), the following shall apply.

(a) After the occurrence of a Project Co Event, the Subcontractor shall:

i. as soon as practicable, and in any event within five (5) days after it Has
Knowledge that a Project Co Event has caused or is likely to cause any delay
or any increase in the cost of performing the Subcontracted Works, give to the
Construction Contractor a notice summarizing, to the extent the Subcontractor
Has Knowledge, Project Co Event and consequences, and the amount or
period requested;

ii. within ten (10) days of receipt by the Construction Contractor of a notice
pursuant to Sub-Clause 9.5(a)(i), to the Extent the Subcontractor Has
Knowledge, give to the Construction Contractor:

A additional details, including available supporting documentation, in
support of the requested amount or period; and

B a detailed breakdown of all Direct Losses or delay incurred, or relief
claimed, by the Subcontractor as a result of Project Co Event;
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iit. notify the Construction Contractor if at any time it Has Knowledge of any
further information relating to Project Co Event, giving details of that
information to the extent that such information is new or renders information
previously submitted materially inaccurate or misleading;

1v. demonstrate that:

A the Subcontractor could not have avoided such occurrence or
consequences by steps which it might reasonably be expected to have
taken;

B Project Co Event caused the Subcontractor to incur a Direct Loss or a
delay in Completion or entitles the Subcontractor to relief from its
obligations under this Subcontract;

C  the claimed Direct Losses, reduction in any financial or other obligation
or delay under this Subcontract could not reasonably be expected to be
mitigated or recovered by the Subcontractor without incurring material
expenditure which the Construction Contractor had not agreed to pay;
and

D the Subcontractor is using commercially reasonable efforts to perform its
obligations under this Subcontract without incurring any material
expenditure which the Construction Contractor had not agreed to pay;

(b) If the Subcontractor has complied with Sub-Clause 9.5(a), the Construction Contractor
will, in a diligent and timely manner, seek such remedies on behalf of the Subcontractor;

(c) provided however that the Construction Contractor may at any time elect not to pursue
any remedy on behalf of the Subcontractor, in which case the Construction Contractor
will compensate the Subcontractor for any Direct Losses, grant an extension of time,
make an additional payment or grant relief from any obligations (financial or otherwise)
as to the extent it would have been liable to do if it had pursued such remedy; and

(d) The Construction Contractor shall not be liable to compensate the Subcontractor for any
Direct Loss, or to grant an extension of time, or to make additional payment or grant
relief from any obligation (financial or otherwise) under this Sub-Clause 9.5 to any
greater extent than the Construction Contractor actually receives under the provisions of
the Prime Contract, and then only in such proportion as is equitable in the circumstances.

9.6 Claims Pursuant to a Construction Contractor Event

Where the Subcontractor secks an increasc in, or any payment in addition to, the
Subcontract Price, a reduction in or relief from any financial or other obligation
hereunder or an extension of time as a result of a Construction Contractor, the same
procedure as set out above in Sub-Clause 9.5(a) of this Subcontract shall be followed,
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except that each “Project Co Event” shall be read to mean “Construction Contractor
Event”.

(a) If the Subcontractor has complied with procedure in Sub-Clause 9.5(a) of this
Subcontract:

i. the Construction Contractor will pay to the Subcontractor an amount equal to
the amount of Direct Losses incurred by the Subcontractor as a direct result
of, or reduce or relieve the Subcontractor from its financial or other
obligations hereunder to the extent attributable to, the Construction Contractor
Event;

ii. the Subcontractor shall be granted relief from its obligation to pay Delay
Liquidated Damages, as the case may be, for such period as is reasonable in
the circumstances to take account of the likely effect of the delay which will
be caused by the Construction Contractor Event; and

iii. the Subcontractor shall not be considered to be in default of its obligations
under this Subcontract to the extent such default is caused by a Construction
Contractor Event.

9.7  Payment Dates
Any amounts payable to the Subcontractor:

(a) pursuant to Sub-Clause 9.3, 9.4 or 9.5 of this Subcontract, the Subcontractor shall
be paid by the Construction Contractor within ten (10) Business Days of the
receipt of payment by the Construction Contractor from Project Co; or of
agreement or determination of such amount when the Construction Contractor
elected not to pursue the claim and compensate; and

(b) pursuant to Sub-Clause 9.6 of this Subcontract shall be paid by the Construction
Contractor to the Subcontractor within ten (10) Business Days of agreement or
determination of such amount.

9.8  Delay in Notification or Failure to Mitigate

If any notice or any required information is provided by the Subcontractor to the
Construction Contractor after the dates referred to in Sub-Clause 9.3, 9.4, 9.5 or 9.6 of
this Subcontract, as the case may be, or if the Subcontractor failed or refused to use
commercially reasonable efforts to mitigate the effects of the event as required under
Sub-Clause 9.3, 9.4, 9.5 or 9.6 of this Subcontract, as the case may be, then the
Subcontractor will not be entitled to any additional payment, reduction in financial
obligation or extension of time to the extent that such additional payment, reduction in
financial obligation or extension of time was increased as a result of such delay in
providing such information, or the failure to mitigate, or to the extent the Construction
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Contractor has lost the opportunity to make any claim under the Prime Contract or
implement measures to reduce costs, provided that if mitigation measures require
material expenditure, the Subcontractor will so advise the Construction Contractor and
will not be obliged to carry out such measures unless the Construction Contractor
confirms in writing that the Construction Contractor will pay such expenditures.

In a case where the Subcontractor is in disagreement with the Construction Contractor in
that the Construction Contractor states that the Subcontractor failed to provide timely
notice of an event/required information, and/or that the Subcontractor refused to use
commercially reasonable cfforts to mitigate the effects of the event, and if the matter is
not settled to the satisfaction to the Subcontractor, then the Subcontractor may dispute the
issue (s) in accordance with the Dispute Resolution Procedure of this Subcontract. If the
dispute is then settled in favour of the Subcontractor then the Construction Contractor
shall be liable for the Subcontractor’s for any additional payment, any reduction in
financial obligation or extension of time, and any Direct Losses.

9.9 Procedural Requirements

The Construction Contractor shall keep the Subcontractor informed at all times as to the
Construction Contractor’s efforts and actions and of any matter relevant to the pursuit of
remedies or claims on behalf of the Subcontractor.

If the Subcontractor has complied with Sub-Clause 9.3(a) in respect of a City Event or
Sub-Clause 9.5(a) of this Subcontract in respect of a Project Co Event, then, subject
always to the provisions of Sub-Clause 9.10 of this Subcontract:

(a) unless the Construction Contractor elects to inform the Subcontractor under
paragraph (c)1.1.1(iii) below, the Construction Contractor shall, promptly (having
regard to the timeframe required for the determination under paragraph (c)1.1.1(iii)
following receipt of such notice, submit to the Project Co a claim (an “Equivalent
Claim”) reflecting the Subcontractor’s notice of claim;

(b) the Subcontractor shall provide such additional details and/or information as may be
reasonably requested by the Construction Contractor or by the Project Co through the
Construction Contractor in relation to the Equivalent Claim;

(c) the Construction Contractor shall, at its option, either:

(1) subject always to Sub-Clause 9.10.4 of this Subcontract, use its best
efforts to pursue the Equivalent Claim with Project Co, provided that
(1) the Subcontractor shall be obliged to provide all assistance which
the Construction Contractor, acting reasonably, considers necessary to
substantiate any Equivalent Claim, including the collection of
information and details relating to the relevant Equivalent Claim and
the making available of personnel to assist the Construction
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Contractor in the pursuit of the Equivalent Claim and (ii) the
Subcontractor shall keep the Construction Contractor informed at all
times of any matter relevant to the pursuit of the Equivalent Claim of
which the Subcontractor becomes aware; or

(i1) elect not to pursue the relevant Equivalent Claim with Project Co, in
which case the Construction Contractor shall, within five (5) Business
Days of receipt of the Subcontractor’s claim notice (or such other
rcasonable period as mutually agreed to between the Subcontractor
and Construction Contractor, notify the Subcontractor in writing that
it has clected not to pursue such Equivalent Claim, and the
Subcontractor shall be authorized to pursue the Equivalent Claim with
Project Co in the name of the Construction Contractor, provided that
the Subcontractor shall: (i) bear all costs and expenses relating to the
pursuit of such Equivalent Claim; (ii) keep the Construction
Contractor informed at all times (including providing copies of any
relevant documentation) of the progress and outcome of such
Equivalent Claim; and (iii) comply with all applicable provisions of
the Prime Contract; or

(1i1) within ten (10) Business Days of receipt of an Subcontractor’s claim
notice (or, if the Construction Contractor reasonably requests further
information with respect to the Equivalent Claim, within ten (10)
Business Days of receipt by the Construction Contractor of such
further information) (or, in each case, such other reasonable period as
mutually agreed to between the Subcontractor and Construction
Contractor having regard to any time limit for submission of such
Equivalent Claim by the Construction Contractor to Project Co under
the Prime Contract) inform the Subcontractor that, in its view, acting
reasonably, it does not consider that the event(s) or circumstance(s)
referred to in the Subcontractor’s claim notice gives or give rise to
any entitlement on the part of the Subcontractor to claim in respect of
a City Event, a Project Event or interference by the Maintenance
Contractor (in accordance with Sub-Clause 9.4 of the Subcontract),
provided that, if the Subcontractor does not agree with the
Construction Contractor, such matter shall be referred to the Dispute
Resolution Procedure and if it is determined pursuant to the Dispute
Resolution Procedure that the event(s) or circumstance(s) give or gave
rise to any such entitlement, then the Construction Contractor shall
proceed with the Equivalent Claim failing which the provisions of
Sub-Clause 9.9.10 of this Subcontract shall apply; and the
Construction Contractor shall bear all of the subcontractor’s Costs and
expenses relating to the pursuit of such Equivalent Claim;

(iv) inform the Subcontractor that the Construction Contractor does not
wish to pursue such Equivalent Claim, but that the Subcontractor shall
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be entitled to recover from the Construction Contractor the full
benefit of the relicf to which the Subcontractor would otherwise have
been entitled pursuant to the provisions of Sub-Clause 9.9.9 of this
Subcontract.

(d) if the Construction Contractor elects to pursue the Equivalent Claim pursuant to Sub-
Clause 9.9.1(c)(1):

(1) the Subcontractor and relevant CC Parties shall be entitled (if and to
the extent permitted by Project Co, and may be required by the
Construction Contractor, to attend any meetings between Project Co
and the Construction Contractor at which the Equivalent Claim is to
be discussed and the Subcontractor may, at its sole cost and expense,
appoint counsel for the purpose;

(i1) the Construction Contractor shall consult with and use reasonable
efforts to agree with the Subcontractor with respect to the
appointment of counsel (other than counsel appointed by the
Subcontractor pursuant to Sub-Clause (i)) and other third party
advisors, provided that the Construction Contractor shall have sole
discretion in such appointments after reasonable consultation and
reasonable efforts to agree with the Subcontractor; and

(1i1) the Construction Contractor shall not be entitled to secttle any
Equivalent Claim, or waive any contractual right to an Equivalent
Claim if such settlement or waiver would adversely affect any right of
the Subcontractor, without the prior written consent of the
Subcontractor, such consent not to be unreasonably withheld or
delayed by the Subcontractor; and if the Subcontractor withholds its
consent to settlement of an Equivalent Claim or waiver of a
contractual right to an Equivalent Claim, so that the Construction
Contractor is required to continue to pursue such Equivalent Claim,
then, in addition to the Subcontractor’s obligations under Sub-Clause
9.10 of this Subcontract, the Subcontractor shall be liable for and shall
indemnify and hold harmless the Construction Contractor from and
against the value to the Construction Contractor of any lost settlement
or agreement previously available to the Construction Contractor
should the pursuit of such Equivalent Claim prove unsuccessful,
provided always that the Construction Contractor shall not be entitled
to double recovery;

(e) if the Construction Contractor authorizes the Subcontractor to pursue the Equivalent
Claim pursuant to Sub-Clause 9.9.1(c)(ii) of this Subcontract:

(1) the Construction Contractor shall be entitled, to attend any meetings
between the Project Co and the Subcontractor at which the Equivalent
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Claim is to be discussed and the Construction Contractor may, at its
sole cost and expense, appoint counsel for the purpose; and

(i1) the Subcontractor shall not be entitled to settle any Equivalent Claim,
or waive any contractual right under the Project Agreement if such
settlement or waiver would adversely affect any right of the
Construction Contractor, without the prior written consent of the
Construction Contractor such consent not to be unreasonably withheld
or delayed; and if the Construction Contractor withholds its consent to
scttlement of an Equivalent Claim or waiver of a contractual right to
an Equivalent Claim, so that the Subcontractor is required to continue
to pursue such Equivalent Claim, the Construction Contractor shall be
liable for and shall indemnify and hold harmless the Subcontractor
from and against the value to the Subcontractor of any lost settlement
or agreement previously available to the Subcontractor should the
pursuit of such Equivalent Claim prove unsuccessful, provided always
that the Subcontractor shall not be entitled to double recovery;

(f) the Construction Contractor shall, on receipt of any reasonable request to do so from
the Subcontractor, invoke the CC Dispute Resolution Procedure under the Prime
Contract in respect of matters relating to the Subcontracted Works which request shall
be dealt with as an Equivalent Claim subject to and in accordance with this Sub-
Clause 9.9.

9.9.2 The Subcontractor shall be entitled to the benefit of any relief in respect of a City
Event, a Project Co Event to the extent that the Construction Contractor is or becomes
entitled under the Prime Contract as provided in Sub-Clause 9.9.3 of this Subcontract,
but in any event to no greater extent than the Construction Contractor’s entitlement
under the Prime Contract determined pursuant to either:

(a) an agreement between the Construction Contractor and Project Co effected in
accordance with Sub-Clause 9.9.2(d)(iii) of this Subcontract and subject to the
provisions of Sub-Clause 9.9.3 of this Subcontract; or

(b) a determination made pursuant to the Dispute Resolution Procedure under the Project
Agreement or the CC Dispute Resolution Procedure under the Prime Contract which
is binding upon the Construction Contractor and the Project Co.

9.9.3 Subject to Sub-Clause 9.10, the Subcontractor shall not be entitled to receive any
entitlement or benefit in respect of a City Event or Project Co Event (including
without limitation any payment or other compensation) until the Construction
Contractor has received such entitlement or benefit from the Project Co. In addition,
the Subcontractor’s entitlement to the benefit of a City Event or Project Co Event
shall:

(a) where the agreement or determination referred to in Sub-Clause 9.9.2 of this
Subcontract expressly separately identifies the amount, nature or extent of the
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Construction Contractor’s entitlement attributable to the Subcontractor or the
Subcontracted Works, be the amount, nature or extent so identified; or

(b) where the agreement or determination referred to in Sub-Clause 9.9.2 of this
Subcontract does not separately identify the amount, nature or extent of the
Construction Contractor’s entitlement attributable to the Subcontractor or the
Subcontracted Works, be a fair and reasonable proportion of the Construction
Contractor’s entitlement, it being acknowledged between the Construction Contractor
and the Subcontractor that the party(ics) bearing the risks and costs associated with an
entitlement shall be entitled to a proportionate amount of the benefit arising
therefrom.

9.9.4 If the parties are unable to agree, pursuant to Sub-Clause 9.9.3(b) of this Subcontract
on what is a fair and reasonable proportion of such entitlement within twenty-one
(21) days of a written request by either party to agree on the same, either party may
refer the matter to Dispute Resolution Procedure attached to this Subcontract as
Schedule 1.

9.9.5 Following agreement or determination of the entitlement of the Subcontractor under
Sub-Clause 9.9.3 or 9.9.4 of this Subcontract, as the case may be:

(a) where such entitlement consists of relief from performance of obligations, the
Subcontractor shall be relieved from the performance of its obligations under this
Subcontract to the extent of such entitlement;

(b) where such entitlement consists of an extension of time, the Subcontractor shall be
entitled to a corresponding extension of time under this Subcontract; and

(c) where such entitlement consists of a positive adjustment to payments due to the
Construction Contractor under the Prime Contract or the payment of a lump sum by
the Project Co to the Construction Contractor, as the case may be, the Construction
Contractor shall pay to the Subcontractor the amount of such entitlement promptly,
and in any event no later than five (5) Business Days, after receipt of the
corresponding payment from the Project Co (and in accordance with the provisions of
Sub-Clause 9.9.3 of this Subcontract). The Construction Contractor shall not be
entitled to pay the Subcontractor for such entitlement other than on a lump sum or
progress basis as the work is performed, without the prior consent of the
Subcontractor, such consent not to be unrcasonably withheld or delayed.

9.9.6  Pending the determination, agreement or resolution of the Subcontractor’s entitlement to
any benefit in respect of a City Event or Project Co Event, the Subcontractor shall
continue to perform its obligations under this Subcontract and shall take no steps to
enforce any right under this Subcontract whether by set-off against sums otherwise
payable to the Construction Contractor, by commencing proceedings of any kind, by
counterclaiming in any proceedings or otherwise howsoever, to the extent that,
pursuant to the terms of this Subcontract, such right depends upon or is related to the
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relevant agreement or determination of Equivalent Project Relief. Notwithstanding
the foregoing, the parties agree that nothing contained in this Sub-Clause 9.9.6 of this
Subcontract will preclude the Subcontractor from commencing legal proceedings in
the Courts of Ontario if such proceedings are necessary to preserve any rights or
applicable limitation period.

9.9.7  Following the determination, agreement or resolution of the Subcontractor’s entitlement
to the benefit in respect of a City Event or Project Co Event, the Subcontractor shall be
conclusively deemed to have waived any rights under or in connection with this
Subcontract in excess of those arising from such determination, agreement or
resolution, except insofar as such rights arise from or as a result of any failure on the
part of the Construction Contractor to comply with its obligations to the Subcontractor
under this Subcontract. Accordingly, except as provided in the preceding sentence, the
Subcontractor shall not take any steps, under the Dispute Resolution Procedure or
otherwise, to argue that any entitlement of the Subcontractor in respect of a City Event
or Project Co Event should be resolved other than by reference to the resolution of the
Subcontractor’s entitlement in accordance with this Sub-Clause 9.9 of this Subcontract
and the Subcontractor hereby waives any right to do so.

9.9.8 If, in relation to any entitlement or benefit in respect of a City Event or Project Co
Event, the Construction Contractor fails to comply with its obligations under this
Subcontract, including, without limitation, failure to comply with this Sub-Clause
9.9.8, and as a consequence of such failure the entitlement of the Subcontractor is
likely to be reduced or lost, then, unless such failure was caused by any act or
omission by the Subcontractor or any Subcontractor Personnel, the Subcontractor may
give notice to the Construction Contractor specifying the failure and the likely
reduction in or loss of the entitlement of the Subcontractor and requiring the
Construction Contractor to remedy the relevant failure.

9.9.9  If the Construction Contractor fails:

(a) to remedy such failure within fifteen (15) Business Days of the date of receipt of
notice pursuant to Sub-Clause 9.9.8;

(b) to provide the Subcontractor with proposals for remedying such failure which are
acceptable to the Subcontractor, acting reasonably, within five (5) Business Days of
the date of receipt of notice pursuant to Sub-Clause 9.9.8; or

(c) to fulfil the terms of an acceptable proposal provided to the Subcontractor in
accordance with Sub-Clause (b)

the Subcontractor may serve a further notice upon the Construction Contractor that the
Subcontractor is no longer bound by the provisions of Sub-Clauses 9.9.1 to 9.9.7 in
relation to the entitlement concerned.

If
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(a) the provisions of Sub-Clauses 9.9.1 to 9.9.7 are disapplied in accordance with Sub-
Clause 9.9.9;

(b) the Construction Contractor has elected not to proceed with an Equivalent Claim
pursuant to Sub-Clause 9.9.1(c)(iii) and continues not to proceed with an Equivalent
Claim despite a subsequent determination pursuant to the Dispute Resolution
Procedure that the Construction Contractor should not have so elected; or

(c) the Construction Contractor has elected not to proceed with an Equivalent Claim
pursuant to Sub-Clause 9.9.1(c)(iv),

then the Subcontractor shall be entitled to recover from the Construction Contractor the
full benefit in respect of a City Event or Project Co Event it would have been entitled to
claim as if the Construction Contractor had complied in full with its obligations under
this Sub-Clause 9.9 of this Subcontract and as if the Construction Contractor had
succeeded in obtaining the full entitlement from the Project Co under the Prime Contract.
The Subcontractor shall, except where this Sub-Clause 9.9.10 of this Subcontract applies
but the Subcontractor does not make full recovery of the amounts contemplated by this
Sub-Clause 9.9.10, have no right or recourse whatsoever directly to the Project Co and
shall bring no claim whatsoever against the Project Co in respect of the benefit of such
entitlement and its rights and remedies in respect of such entitlement shall be limited to
the right to recover from the Construction Contractor under this Sub-Clause 9.9.10. If the
parties are unable to agree upon the nature or amount of such entitlement within five (5)
Business Days of a written request by either party to agree on the same, either party may
refer the matter to the Dispute Resolution Procedure.

9.9.11 Subject to Sub-Clause 9.9.12 the provisions of this Sub-Clause 9.9 set out the sole and
exclusive rights and remedies of the Subcontractor in relation to City Events and Project
Co Events and the Subcontractor shall not be entitled to any other right or remedy of any
kind whatsoever (whether in contract, tort, breach of statutory duty or under any other
theory of law or equity) in respect of the same.

9.9.12 The provisions of Sub-Clauses 9.9.1 to 9.9.11, inclusive, are without prejudice to any
rights and remedies available to the Subcontractor in respect of this Subcontract, any
Applicable Law, and any Construction Contractor Act.

9.10 Project Co-Related Proceedings

9.10.1 This Sub-Clause 9.10.1 applies where Project Co asserts or exercises any right against the
Construction Contractor under or in connection with the Project Agreement, in regard to
any matter in respect of which the Construction Contractor asserts or exercises a right
against the Subcontractor under or in connection with this Subcontract, or to the extent
that such right is related to the Subcontracted Works or to the rights or obligations of the
Subcontractor under this Subcontract, including, without limitation, reductions in or
deductions from payments under the Project Agreement, claims for indemnification and
claims for damages for breach of such agreement (an assertion or exercise of such rights
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by the Project Co being referred to in this Sub-Clause 9.10.1 of this Subcontract as a
“Project Co Claim”).

9.10.2 If a Project Co Claim is made:

(a) the Construction Contractor shall promptly notify the Subcontractor of such Project
Co Claim and challenge and defend the Project Co Claim under and in accordance
with the Prime Contract and in accordance with the Subcontractor’s reasonable
directions;

(b) the Subcontractor shall prepare and both of the Subcontractor and the Construction
Contractor shall endeavour in good faith to agree on a protocol for challenge to,
and/or defence of, any Project Co Claim, which shall conform to the principles set out
in this Sub-Clause 9.10.2 and shall comply with and be consistent with the provisions
of the Project Agreement and the Subcontractor and the Construction Contractor will
follow and observe any protocol as so agreed;

(c) the Construction Contractor shall consult with the Subcontractor regarding any
proposal to make any compromise or admission in relation to any Project Co Claim,
and shall not make any such compromise or admission without first obtaining written
consent from the Subcontractor, such consent for compromise or admission, shall not
be unreasonably withheld or delayed (and any disputes relating to any such consent
shall be resolved pursuant to the Dispute Resolution Procedure) and if the
Subcontractor unreasonably withholds its consent to any compromise or admission in
respect of a Project Co Claim, so that the Construction Contractor is required to
continue to defend or challenge such Project Co Claim, then, in addition to the
Subcontractor’s obligations under Sub-Clause 9.10.4, then the Subcontractor shall be
liable for and shall indemnify and hold harmless the Construction Contractor from
and against the value to the Construction Contractor of any lost compromise or
agreement previously available to the Construction Contractor should the subsequent
defence or challenge to the Project Co Claim prove unsuccessful, provided always
that the Construction Contractor shall not be entitled to double recovery;

(d) where the Subcontractor challenges or defends any Project Co Claim pursuant to the
provisions of Sub-Clause 9.10.2(g), the Subcontractor shall consult with the
Construction Contractor regarding any proposal to make any compromise or
admission in relation to any Project Co Claim, and shall not make any such
compromise or admission without first obtaining written consent from the
Construction Contractor, such consent not to be unreasonably withheld or delayed
(and any disputes relating to any such consent shall be resolved pursuant to the
Dispute Resolution Procedure) and if the Construction Contractor unreasonably
withholds its consent to any compromise or admission in respect of a Project Co
Claim, so that the Subcontractor is required to continue to defend or challenge such
Project Co Claim, then, in addition to the Construction Contractor’s obligations under
Sub-Clause 9.10.4, the Construction Contractor shall be liable for and shall indemnify
and hold harmless the Subcontractor from and against the value to the Subcontractor
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of any lost compromise or agreement previously available to the Subcontractor
should the defence or challenge to the Project Co Claim prove unsuccessful;

(¢) the Construction Contractor and the Subcontractor shall keep each other informed as
to the progress of the relevant Project Co Claim and shall provide each other with
copies of all the documents relating thereto;

(f) the Subcontractor shall, and shall cause each Subcontractor Party to, provide the
Construction Contractor with such information as is in the control or possession of
the Subcontractor or a Subcontractor Party and as the Construction Contractor may
reasonably require to defend the Project Co Claim, including, without limitation,
providing information and making available relevant personnel (and if the
Construction Contractor permits the Subcontractor to challenge or defend a Project
Co Claim on its behalf pursuant to Sub-Clause 9.10.2(g), the Construction Contractor
shall, and shall cause the Construction Contractor Parties to, provide such information
and make available relevant personnel to the Subcontractor); and

(g) notwithstanding anything else in this Sub-Clause 9.10.2, the Construction Contractor
may, on terms to be mutually agreed, permit the Subcontractor to challenge or defend
a Project Co Claim for and on behalf of and in the name of the Construction
Contractor. Where the Construction Contractor is failing to diligently challenge or
defend a Project Co Claim, the Subcontractor may challenge or defend such Project
Co Claim for and on behalf of and in the name of the Construction Contractor, taking
into account the interests of the Construction Contractor.

9.10.3  Subject to the Construction Contractor being in material compliance with its obligations
under Sub-Clause 9.10.2, any determination or agreement made or reached under the
Project Agreement as to the amount, nature and extent of the Construction
Contractor’s liability in relation to any Project Co Claim shall be binding on the
Subcontractor but only if the Subcontractor has mutually agreed in writing to any
determination or agreement made or reached under the Project Agreement as to the
amount, nature and extent of its liability in relation to any Project Co Claim.

9.10.4  The Subcontractor shall bear and discharge on a current basis, and shall indemnify the
Construction Contractor against all Direct Losses reasonably and properly incurred by
the Construction Contractor in complying with Sub-Clauses 9.9 or 9.10, not including
the costs of the Construction Contractor’s own personnel (but including, without
limitation, any out of pocket expenses of such personnel and including, without
limitation, costs and expenses of the Project Co or other persons where the
Subcontractor or the Construction Contractor becomes liable to pay the same) arising
from operation of Sub-Clauses 9.9 or 9.10 of this Subcontract, except to the extent that
the benefit of an Equivalent Claim or the liability for a Project Co Claim will be
shared by the parties, in which case each party shall bear a fair and reasonable
proportion of the related costs and expenses.
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10.0 TESTS ON COMPLETION

10.1  Subcontractor’s Obligations

The Subcontractor shall carry out the Tests on Completion in accordance with this
Clause, Sub-Clause 7.4 and the ITP after providing the Construction Contractor with the
documents in accordance with Sub-Clause 5.6 and Sub-Clause 5.7 of this Subcontract.

Unless otherwise specified in the ITP, the Subcontractor shall give to the Construction
Contractor not less than fifteen (15) days’ notice of the date after which the Subcontractor
will be ready to carry out each of the Tests on Completion. Unless otherwise specified
in the ITP, or agreed in writing, Tests on Completion shall be carried out within fourteen
(14) days after this date, on such day or days as the Construction Contractor shall
instruct.

The Tests on Completion shall be carried out as specified in Schedule M.

In considering the results of the Tests on Completion, appropriate allowances shall be
made for the effect of any use of the Subcontracted Works by the Construction
Contractor on the performance or other characteristics of the Subcontracted Works. As
soon as the Subcontracted Works, or a Section, have passed ecach of the Tests on
Completion described in the ITP, the Subcontractor shall submit a certified report of the
results of these Tests to the Construction Contractor.

10.2  Delayed Tests

If the Tests on Completion are being unduly delayed by the Subcontractor, then the
Construction Contractor may by written notice require the Subcontractor to carry out the
Tests within ten (10) days after receiving the notice. The Subcontractor shall carry out
the Tests on such day or days within that period as the Subcontractor may fix and of
which it shall give reasonable prior notice to the Construction Contractor.

If the Subcontractor fails to carry out the Tests on Completion within such period of ten
(10) days, the Construction Contractor’s Personnel may proceed with the Tests at the risk
and cost of the Subcontractor. These Tests on Completion shall then be deemed to have
been carried out in the presence of the Subcontractor and the results of the Tests shall be
accepted as accurate.

If the Tests on Completion are being unduly delayed by the Construction Contractor,
Project Co, the City, or the Independent Certifier, the Subcontractor shall be entitled to an
extension of time and any additional incurred costs, in accordance with the provisions of
Subclause 8.4 and Clause 9.

10.3  Retesting
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If the Subcontracted Works fail to pass the Tests on Completion, Sub-Clause 7.6 of this
Subcontract shall apply, and the Construction Contractor or the Subcontractor may
require the failed Tests, and Tests on Completion on any related work, to be repeated
under the same terms and conditions.

10.4  Failure to Pass Tests on Completion

If the Subcontracted Works, or a Section, fail to pass the Tests on Completion repeated
under Sub-Clause 10.3 of this Subcontract, the Construction Contractor shall be entitled
to:

(a) order further repetition of Tests on Completion under Sub-Clause 10.3 of this
Subcontract;

(b) if the failure deprives the Construction Contractor of substantially the whole
benefit of the Subcontracted Works or Section, reject the Subcontracted Works or
Section (as the case may be), in which event the Construction Contractor shall
have the same remedies as are provided in the case of termination of the
Subcontract due to a Subcontractor Event of Default; or

(c) issue a Taking-Over Certificate.

In the event of sub-paragraph (c), the Subcontractor shall not be relieved from any
obligation under this Subcontract, including the obligation to achieve the passing of the
relevant Test on Completion, and any deficiency that the Subcontractor is required to
rectify in order to achieve the passing of the relevant Test on Completion will be
considered a Punch List Item.

The provisions of Sub-Clause 7.6 of this Subcontract will apply to tests under this Clause
10.

If there is a dispute between the Subcontractor and Construction Contractor as to the
Tests on Completion, the matter shall be referred to the expert designated in accordance
with the Dispute Resolution Procedure attached to this Subcontract as Schedule 1.

11.0 CONSTRUCTION CONTRACTOR’S TAKING OVER

“Substantial Completion” means Substantial Completion of the Fixed Component and
Substantial Completion of the Vehicle Component.

“Substantial Completion of Subcontracted Works” means:

(a) that all of the Subcontracted Works required by Subcontract have been delivered at
the location designated by the City in accordance with this Subcontract and have been
completed, but for clarity, there shall be no requirement for the publication of a certificate
of substantial performance;
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(b) the Subcontractor shall have caused compliance with required level of testing as
described in the Subcontract and Integrated Test Plan outlined in Schedule 15 — Output
Specifications; and

(c)the Subcontractor shall have demonstrated compliance with the test and
commissioning requirements as provided for in the Subcontract and in Part 4 of Schedule
15 2 — Output Specifications—Design and Construction Requirements and Schedule 14 —
Commissioning.

11.1  Taking Over of the Subcontracted Works and Sections

Upon completion of installation of the Communication Based Train Control System for
the System as set out in this Subcontract, Design and Specification Requirements, or any
integral part of the Subcontracted Works, the Subcontractor shall test and commission the
signalling system Equipment, software, and Documentation to verify compliance with the
Design and Specification Requirements. Unless otherwise agreed by the Parties, a failure
of the Subcontracted Works to comply with the Design and Specification Requirements
shall be corrected by the Subcontractor.

Except as stated in Sub-Clause 10.4 of this Subcontract, the Subcontracted Works shall
be taken over by the Construction Contractor when, firstly, the Subcontracted Works
have been completed in accordance with the Subcontract, including the matters described
for Time for Completion within Sub-Clause 8.2 of this Subcontract and except as allowed
in sub-paragraph (a) below, and, seccondly, a Taking-Over Certificate for the
Subcontracted Works has been issued, or i1s deemed to have been issued in accordance
with this Sub-Clause.

The Subcontractor may apply by notice to the Construction Contractor for a Taking-Over
Certificate not earlier than fourteen (14) days before the Subcontracted Works will, in the
Subcontractor’s opinion, be complete and ready for taking over. If the Subcontracted
Works are divided into Sections, the Subcontractor may similarly apply for a Taking-
Over Certificate for each Section.

The Construction Contractor shall, within fourteen (14) days after receiving the
Subcontractor’s application:

(a) issue the Taking-Over Certificate to the Subcontractor, stating the date on which
the Subcontracted Works were completed in accordance with the Subcontract,
except for any items identified on the list as “Punch List Items”, consisting of
minor outstanding work and Defects jointly developed by Subcontractor and the
Construction Contractor that are not affecting the operational use of the
Subcontracted Works for their intended purpose (either until or whilst this work is
completed and these Defects are remedied);

CBTC System Supply Subcontract
CONFIDENTIAL AND COMMERCIALLY SENSITIVE. NOT FOR DISTRIBUTION.



COMHO0000011

OLRT Project Execution Version
Subcontract No. 507528-P002 Page: 107

(b) reject the application, giving reasons and specifying the work required to be done
by the Subcontractor to enable the Taking-Over Certificate to be issued. The
Subcontractor shall then complete this work before issuing a further notice under
this Sub-Clause; or

(c) If, for reasons not attributable to Subcontractor, the Construction Contractor fails
to issuc the Taking-Over Certificate within the fourteen (14) days the Taking-
Over Certificate shall be deemed to have been issued.

The Punch List Items shall not hold up issuance of the Taking-Over Certificate. The
Subcontractor shall correct all items identified as Punch List Items as soon as possible
but, in any event, not later than the expiration of the Warranty Period.

In all circumstances, any entry into Revenue Service Commencement by the City prior to
Taking-Over Certificate for the Subcontracted Works has been issued shall be considered
as acceptance by the Construction Contractor. In such case, the relevant Taking-Over
Certificate for the Subcontracted Works shall be deemed to have been issued in respect of
the Subcontracted Works.

Notwithstanding the foregoing provisions, operational use of the Communication Based
Train Control System by the Construction Contractor or Project Co or the City shall be
subject to a safety certification issued by the Subcontractor to the Construction
Contractor, which may include applicable operating restrictions where necessary. The
Subcontractor shall have no liability in respect of the revenue operation of any part of the
Communication Based Train Control System for which such safety certification has not
been issued or in respect of the Construction Contractor or Project Co or the City’s
failure to comply with applicable operating restrictions identified therein.

11.2  Taking-Over of Parts of the Subcontracted Works

Parts of the Subcontracted Works (other than Sections) shall not be taken over or used by
the Construction Contractor, except as may be stated in the Subcontract or as may be
agreed in writing by both Parties.

11.3  Interference with Tests on Completion

If the Subcontractor is prevented, for more than fifteen (15) days, from carrying out the
Tests on Completion by a cause for which the Construction Contractor is responsible, the
Subcontractor shall carry out the Tests on Completion as soon as practicable.

If the Subcontractor suffers delay and/or incurs Direct Loss as a result of this delay in
carrying out the Tests on Completion, the Subcontractor shall give notice to the
Construction Contractor and shall be entitled, subject to Clause 19, to:
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(a) an extension of time for any such delay, if completion is or will be delayed, under

Sub-Clause 8.4; and
(b)  payment of any such Direct Loss, which shall be added to the Subcontract Price.

After receiving this notice, the Construction Contractor shall proceed in accordance with
Sub-Clause 3.5 to agree or determine these matters.

11.4 Punch List Items

With the exception of Minor Deficiencies which are included in the Minor Deficiencies
List issued by the Independent Certifier and which are in respect of the Subcontracted
Works, the identification of Punch List Items and time for their remediation shall have
been mutually agreed to by the Subcontractor and Construction Contractor upon prior to
the Construction Contractor issuing the Taking Over Certificate for of the Subcontracted
Works. The Construction Contractor will be entitled to retain from payment owing to the
Subcontractor, or to require payment from the Subcontractor as such costs estimated by
the Independent Certifier under the Project Agreement or by the Construction Contractor
under Sub-Clause 3.5. The Subcontractor will complete the Punch List Items no later
than fifteen (15) days prior to the date by which the Construction Contractor must
complete the corresponding Minor Deficiencies under the Prime Contractor within the
time for remediation agreed between the Subcontractor and Construction Contractor.

11.5 Clearance of Site

Upon receiving the Taking Over Certificate, the Subcontractor shall remove any
remaining Construction Equipment, surplus material, wreckage, rubbish and Temporary
Works from the Site in which the Subcontractor brought and left at the Site.

If all these items have not been removed within fourteen (14) days after the Construction
Contractor issues the Taking Over Certificate, the Construction Contractor may remove
any remaining items. The Construction Contractor shall be entitled to be paid the direct
transportation, removal and storage costs incurred in connection with the removal of the
remaining items.

12.0 DEFECTS LIABILITY WARRANTY

12.1  General Warranty

The Subcontractor shall, at its own expense, rectify and make good or cause to be
rectified and made good in a timely manner any Defect which are notified to the
Subcontractor or of which the Subcontractor or any Subcontractor Personnel otherwise
has knowledge within the period starting upon the issuance of a Taking-Over Certificate
and ending two (2) years following the Revenue Service Commencement Date (the
“General Warranty Period”).
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Warranty on Equipment

The Subcontractor hereby warrants the Equipment to be free from defects in materials
and workmanship under normal use and service during the Warranty Period.

The Construction Contractor shall have notified the Subcontractor of the defects in
writing within fourteen (14) working days after the defects are discovered.

In case the Construction Contractor wishes the Subcontractor to provide maintenance and
support services after the expiry of the above-mentioned warranties, the Parties will enter
into a separate annual maintenance and support contract of terms and conditions to be
agreed.

Warranty on Software

The Subcontractor warrants that the Software shall be in conformity with the functions
described in the Design and Specification Requirements for the Warranty Period.

The Subcontractor does not warrant that the Software shall be error free. During the
Warranty Period, the Subcontractor will, at its own expense, promptly correct or bypass,
pursuant to its own standards, all reproducible malfunction and/or anomaly within a
period of time to be agreed by both Parties depending on the nature and severity of
malfunctions.

No Obligation
Notwithstanding any provision of this Subcontract to the contrary, the Subcontractor shall

have no obligation under this Clause 12 to repair or replace any Equipment or correct any
Software if:

(a) use of Equipment or Software is in violation of the license granted under this
Agreement or in a manner inconsistent with the documentation; or

(b)  the Equipment or Software has been modified, repaired or reworked by any party
other than Subcontractor, without Subcontractor's prior written consent; or

(©) the Defect is the result of:

(1) any improper maintenance, storage, handling or use of the Equipment or
Software by Construction Contractor or third party, or

(i1) any use of the Equipment or Software by Construction Contractor or a
third party in conjunction with another equipment or software that is
electronically or mechanically incompatible, or
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(1)  modifications on the interface conditions to the Design and Specification
Requirements; or

(iv) any damage to the Equipment or Software by power failure, fire,
explosion or any act of God or other cause beyond Subcontractor’s
control; or

v) defects or damage is caused by the negligent or wilful acts of the
Construction Contractor, its employees, contractors, Project Co, City or
any third party; or

(vi)  consumable items such as fuses, and defects arising from normal wear and
tear; or

(vit) Installation by Construction Contractor not performed in accordance with
the Subcontractor's procedures and/or instructions.

12.2  Not Used
12.3  Latent Defect Warranty

The Subcontractor, at its own cost and expense, shall (either itself or by engaging a third
party) for the period of time commencing on the expiry of the General Warranty Period
and ending on the fifteenth anniversary of the Revenue Service Availability Date (the
“Latent Defect Warranty Period”) repair, replace, strengthen and otherwise correct any
and all Defects that, at the end of the General Warranty Period, could not reasonably have
been ascertained by a competent person acting in accordance with Good Industry Practice
during a visual inspection of the Subcontracted Works at least three months prior to the
end of the General Warranty Period (each a “Latent Defect”). The Subcontractor
acknowledges that Project Co and the Construction Contractor shall perform the visual
inspection referred to in the previous sentence and that it shall provide reasonable
assistance to the Construction Contractor and Project Co with respect thereto. Costs of
removal, shipping and reinstallation, including any related testing and commissioning
required to be performed by the Subcontractor shall be to the sole account of the
Subcontractor.

Construction Contractor shall give to the Subcontractor written notice of any Latent
Defect as soon as reasonably practicable following the date the Construction Contractor
first becomes aware of such Latent Defect.

12.4  Exclusivity/Sole Remedies
For greater certainty, Construction Contractor’s sole remedies against the Subcontractor

in respect of Defects are as set out in this Clause 12. The warranties and remedies set out
in this Clause shall expire at the end of the General Warranty Period, or the Latent Defect
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Warranty Period, as applicable, provided that the remedies set forth in this Clause 12
shall not expire in relation to Claims made prior to the end of such period.

Notwithstanding any other provision of this Subcontract, the Subcontractor shall have no
liability in respect of Defects, whether in contract, in tort (including without limitation,
negligence) or on any other basis whatsoever except as expressly set forth in this Clause
12 and unless a Claim is made within the General Warranty Period, or the Latent Defect
Warranty Period, as applicable, whether or not the basis for the Claim was discoverable
during such period.

12.5 Indemnity in favour of Maintenance Contractor

The Parties acknowledge that the Construction Contractor will indemnify the
Maintenance Contractor for the reasonable and proper additional service costs and losses
(in aggregate, subject to the overall limit of liability of the Subcontractor) suffered by the
Maintenance Contractor, including any Deductions made by Project Co pursuant to the
Maintenance Contract (provided the Maintenance Contractor has taken reasonable steps
to mitigate the consequences of such Defect and such costs), as a result of a Defect
during the Warranty Period.

The Subcontractor will indemnify the Construction Contractor for any amounts paid
under the foregoing indemnity as a result of a Defect for which the Subcontractor is
responsible. For clarity, the Subcontractor shall not be responsible for a Defect (and shall
not be obligated to provide an indemnity pursuant to this subsection 12.5) which is the
result of any of the events listed under 12.1 (a) (b) or (¢).

12.6  Warranty Claim Procedures

(a) On or before the expiry of the General Warranty Period, Epidemic Defect
Warranty Period or Latent Defect Warranty Period, as the case may be, the
Construction Contractor may issue written instructions requiring the
Subcontractor to comply with its obligations under Sub-Clauses 12.1, 12.2 or
12.3, as the case may be, and the Subcontractor shall as soon as reasonably
practicable after receipt of such instructions perform or cause to be performed
such obligations at its own expense.

(b) Where the Subcontractor receives notice pursuant to Sub-Clause 12.6(a) in
respect of a Defect, then, where it is reasonable to do so based on good
engineering practice, the Subcontractor shall inspect all other such components or
parts in the Subcontracted Works, and comply with its obligations under Sub-
Clauses 12.1, or 12.3 in respect of any Defects in the same.

(c) All work carried out by the Subcontractor pursuant to Sub-Clause 12.6 shall be
carried out in accordance with this Subcontract and good construction and
engineering practice. Where any Defect in respect of which a Claim has been
made pursuant to Sub-Clause 12.6(a) has arisen as a consequence of a failure in
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the Design, the Subcontractor will take this into account, and undertake any re-
design that is prudent in the circumstances to ensure that such Defect does not
recur.

(d) If the Construction Contractor fails to give prompt notice to the Subcontractor
after it Has Knowledge of any Defect in respect of which a Claim is made
pursuant to Sub-Clause 12.6(a), or fails to permit the Subcontractor to remedy
such Defect in a timely manner (having regard to Sub-Clause 12.6), then the
Subcontractor shall be relieved of its obligations under this Clause 12 to the
extent that its liability was increased as a result of cither such failure.

(e) If the Subcontractor fails to take appropriate steps to comply with any notice
served under Sub-Clause 12.6(a) within ten (10) Business Days, the Construction
Contractor may issue a further notice to the Subcontractor requiring compliance
with such obligations within five (5) Business Days after receipt of such further
notice, and if the Subcontractor fails to comply, the Construction Contractor may
employ and pay other Persons to carry out such obligations and shall be entitled to
recover from the Subcontractor all costs, expenses, charges, loss and damage
incurred by the Construction Contractor as a result of such failure.

() The Subcontractor shall make commercially reasonable efforts to carry out any
work required under Sub-Clause 12.6(a) at such times and in such a manner as
will minimise disruption to the ongoing Maintenance Services and the
Subcontractor shall comply with the reasonable requirements of the Maintenance
Contractor in relation to access for, and the timing and method of execution of,
any works so required and shall indemnify the Construction Contractor in respect
of any claim related to any such disruption.

(g) Where the Subcontractor makes good, or causes to be made good, any Defect
pursuant to Sub-Clause 12.6(a), to the extent that it is subsequently agreed or
determined that such Defect was not the obligation of the Subcontractor
hercunder, then the Subcontractor shall be entitled to recover from the
Construction Contractor all costs, expenses and charges incurred by the
Subcontractor in making good such Defect or the amounts so paid to the
Construction Contractor.

12.7  Urgent Work

The Parties acknowledge that (i) the Maintenance Contractor may carry out temporary
remedial works in respect of any Defect which the Construction Contractor is required
under the terms of the Construction Contract to remedy, if such remedial works are
urgent in nature for public safety reasons or are required to mitigate loss, or to reduce or
avoid abatement or deductions that may otherwise be made, provided always that the
Maintenance Contractor gives written notice of such Defect to the Construction
Contractor as soon as it is practicable to do so and, where practicable, first provides an
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opportunity to the Subcontractor to remedy any such Defect, and further that (i) the
Construction Contractor shall reimburse the Maintenance Contractor for the Maintenance
Contractor’s reasonable costs arising as a direct result of the performance of such work to
the extent remedying such Defect formed part of the Construction Contractor's
responsibilities under the Construction Contract.

The Subcontractor will reimburse the Construction Contractor for any such payment to
the Maintenance Contractor arising due to a Defect for which the Subcontractor is solely
responsible.

12.8 Removal of Defective Work

If the Defect cannot be remedied expeditiously on the Site and the Construction
Contractor gives its written consent, the Subcontractor may remove from the Site for the
purposes of repair or replacement such items of Equipment which contain the Defect.

12.9  Further Tests

If the work of remedying of any Defect that affects the performance of the Works, the
Construction Contractor may by written notice require the repetition of any of the tests
described in the Subcontract, including Tests on Completion and/or Tests after
Completion after the Defect is remedied.

12.10 Right of Access

From the issuance of a Taking-Over Certificate until the Revenue Service
Commencement Date, the Subcontractor shall have a right of access to the Subcontracted
Works solely for the purpose of completing the fulfillment of its obligations, without
interfering with other party and in a manner consistent with the Construction Contractor’s
safety and security restrictions. From the Revenue Service Commencement Date, all
access to the Site shall be subject to the provisions of Sub-Clause 12.6(f) and the prior
written approval of the Maintenance Contractor.

12.11 Subcontractor to Search

The Subcontractor shall, if required by the Construction Contractor, search for the cause
of any Defect, under the direction of the Construction Contractor. Unless the Defect is to
be remedied at the cost of the Subcontractor under Sub-Clause 12.1, the Direct Cost of
the search shall be agreed or determined in accordance with Sub-Clause 3.5 and shall be
added to the Subcontract Price.

12.12 Performance Certificate

Performance of the Subcontractor’s obligations shall not be considered to have been
completed until the Construction Contractor has issued the Performance Certificate to the
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Subcontractor, stating the date on which the Subcontractor completed its obligations
under the Subcontract.

The Construction Contractor shall issue the Performance Certificate within thirty (30)
days after the last of the expiry dates of the Defects Notification Periods, or as soon
thereafter as the Subcontractor has supplied all the Subcontractor’s Documents and
completed and tested all the Subcontracted Works, including remedying any Defects. If
the Construction Contractor fails to issue the Performance Certificate accordingly the
Performance Certificate shall be deemed to have been issued on the date thirty (30) days
after the date on which it should have been issued, as required by this Sub-Clause.

12.13 Subsisting Obligations

After the Performance Certificate has been issued, each Party shall remain liable for the
fulfillment of any obligation which remains unperformed at that time.

12.14 Assignment of Warranties
At the expiry of the General Warranty Period, the Construction Contractor may assign all
of its rights and obligations under this Clause 12, in whole or in part, to the City, Project
Co, the Maintenance Contractor, or a designee of any of them. The Subcontractor agrees

to execute any document and do any other things necessary to effectuate such
assignment.

13.0 TESTS AFTER COMPLETION

13.1  Procedure for Tests after Completion

This Clause plus the provisions of Sub-Clause 7.4 shall apply to Tests after Completion
specified in this Subcontract or in the ITP.

The Tests after Completion shall be carried out as specified in the ITP. The Construction
Contractor shall give to the Subcontractor twenty-one (21) days’ notice of the date on
which the Tests after Completion will commence.

13.2  Retesting
If the Subcontracted Works, or a Section, fail to pass the Tests after Completion:
(a) Sub-Clause 7.6 of this Subcontract shall apply, and
(b) either Party may then require the failed Tests, and the Tests after Completion on

any related work, to be repeated under the same terms and conditions, in timely
fashion including so as not to delay Revenue Service Commencement.
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13.3  Failure to Pass Tests after Completion

The provisions of Sub-Clause 7.6 of this Subcontract will apply to tests under this Clause
13.

If the Subcontracted Works fail to pass a Test after Completion and the Subcontractor
proposes to make adjustments or modifications to the Subcontracted Works, the
Subcontractor may be instructed by (or on behalf of) the Construction Contractor that
right of access to the Subcontracted Works cannot be given until a time that is convenient
to the Construction Contractor. The Subcontractor shall then remain liable to carry out
the adjustments or modifications and to satisfy this Test, within a reasonable period of
receiving notice by (or on behalf of) the Construction Contractor of the time that is
convenient to the Construction Contractor.

14.0 VARIATIONS AND ADJUSTMENTS

14.1 Variation Required by the Construction Contractor

The Construction Contractor may, without invalidating this Subcontract, require an
Construction Contractor Variation (including a Variation applicable to the scope of the
Subcontracted Works) (request) by clearly identifying same in writing, at any time during
the term of this Subcontract pursuant to and subject to the terms of this Clause 14.

In the case of a City Variation or Project Co Variation, the Subcontractor agrees to
comply with the Variation Procedure of the Prime Contract, including to the extent that
the Variation Procedure requires the Construction Contractor to minimize the cost and
impact of a Variation.

In the case of a Construction Contractor Variation, the provisions of Sub-Clauses 14.3
through 14.12.

14.2  Subcontractor Grounds for Objection

(a) Subcontractor may only refuse to deliver an Estimate if the Subcontractor can
demonstrate to the Construction Contractor’s satisfaction, acting reasonably, within the
period for delivery of an Estimate specified or agreed pursuant to provisions of this
Subcontract, that:

(a) the implementation of the Variation would materially and adversely affect the
health and safety of any person;

(b) the implementation of the Variation would:
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(c) infringe Applicable Law;

(d) cause to be revoked any of the existing Permits, Licences or Approvals required
by the Subcontractor to perform the activities within the Subcontracted Works,
and any such Permit, Licence or Approval is not, using commercially reasonable
efforts, capable of amendment or renewal;

(e) require any new Permits, Licences or Approvals for the Subcontractor to
perform the activities within the Subcontracted Works, any of which will not,
using commercially reasonable efforts by the Subcontractor or the Construction
Contractor, as applicable, be obtainable;

H the proposed Variation would have a material and adverse effect on performance
of the activities within the Subcontracted Works (except those activities within
the Subcontracted Works which have been specified as requiring amendment in
the Variation request) in a manner not compensated pursuant to this Clause 14;

(2) the implementation of the Variation would be a departure from Good Industry
Practice (Works) or Good Industry Practice (Highway);

(h) the Construction Contractor does not have the legal power or capacity to require
the Variation to be implemented or to do anything envisaged by this Clause 14
in respect of or in connection with the Variation;

(1) the Variation would, if implemented, result in a change in the essential nature of
the System or the Highway, as applicable;

() the Variation Enquiry does not comply with the requirements of this Clause 14
(including a failure to include adequate information therein to enable Project Co
to prepare an Estimate in respect thereof); or

(k) in the case of a Variation relating to the Subcontracted Works, the time specified
for commencement and/or completion of such Variation cannot be achieved by
the Subcontractor despite commercially reasonable efforts; or

(b) If the Subcontractor refuses to provide an Estimate on the grounds set out in Section (a),
the Subcontractor shall, within the period for delivery of an Estimate specified or agreed
pursuant to this Sub-Clause 14.2), deliver to the Constructor Contractor a written notice
specifying the grounds upon which the Subcontractor rejects the Variation and the details
thereof.

143 Innovation and Value Engineering

The Subcontractor acknowledges that the City at all times desires to reduce the Monthly
Service Payments and the overall cost to the City of the System, the Works and the
Maintenance Services, and the Subcontractors agrees to cooperate, explore and work with
the Construction Contractor, Project Co, the Maintenance Contractor and the City in
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investigating and considering innovation and value engineering and other cost saving
measures.

144  Works Change in Law

On the occurrence of a Works Change in Law affecting the Subcontracted Works the
relevant provisions of the Prime Contract will apply.

14.5  Preliminary Variation Instruction

The Construction Contractor may at any time during the performance of the
Subcontracted Works issue to the Subcontractor a Preliminary Variation Instruction
which sets out the requested Variation with sufficient detail and information to permit the
Subcontractor to prepare and deliver to the Construction Contractor a Variation Report.
The Construction Contractor shall identify all Preliminary Variation Instructions as such.

14.6  Variation Report

The Subcontractor will use commercially reasonable efforts to prepare a Variation
Report, and consider how to accommodate a proposed Construction Contractor Variation
so as to minimize the cost of a Variation and the impact of the Variation on the Approved
Subcontract Schedule. The Variation Report will identify all aspects of the Variation as
they relate to the Subcontracted Works.

14.7 Subcontractor’s Preliminary Variation Report
Upon receipt of a Preliminary Variation Instruction, and subject to Sub-Clause 14.3:

(a) if the Variation Report can reasonably be prepared within fifteen (15) days of
receipt of the Preliminary Variation Instruction, or such longer time as the
Construction Contractor may have specified in the Preliminary Variation
Instruction, then the Subcontractor will within such time prepare and deliver to
the Construction Contractor a Variation Report prepared in accordance with Sub-
Clause 14.7,

(b) if the Subcontractor acting reasonably determines that the Variation Report cannot
reasonably be prepared within the time specified, then within ten (10) days of
receipt of the Preliminary Variation Instruction, or such longer time as the
Subcontractor may reasonably need, or such longer time as the Construction
Contractor may specify in the Preliminary Variation Instruction, the
Subcontractor will provide the Construction Contractor with a preliminary report
(a “Preliminary Variation Report”) setting out a brief written summary of the
following:

CBTC System Supply Subcontract
CONFIDENTIAL AND COMMERCIALLY SENSITIVE. NOT FOR DISTRIBUTION.



COMHO0000011

OLRT Project Execution Version
Subcontract No. 507528-P002 Page: 118
1. a description of the scope of engineering and Design, if any, required to
implement the Construction Contractor Variation, with reference to the

Subcontracted Works;
ii. a breakdown of the proposed the Variation into the elements that the

Subcontractor will need to price separately to prepare a cost estimate
described in Sub-Clause 14.7, including as they relate to both the
Subcontracted Works;

iil. an estimate of the time the Subcontractor will reasonably require to
complete the engineering and Design, if any, and to prepare the Variation
Report, with reference to the Subcontracted Works; and

v. an estimate of the costs, if any, that the Subcontractor will reasonably
incur to prepare the Variation Report with reference to the Subcontracted
Works; and

(c) upon delivery to the Construction Contractor of a Preliminary Variation Report:

1. the Construction Contractor and the Subcontractor will cooperate with
each other and use commercially reasonable efforts to agree on estimates
of the reimbursable costs, if any, the approach and the time required for
the preparation of the Variation Report;

1i. the Subcontractor will not proceed with the preparation of the Variation
Report until receipt of written direction from the Construction Contractor;
and

1il. if the Subcontractor does not agree on the costs estimate, approach or time

as may be set out in the Construction Contractor’s direction for the
preparation of the Variation Report, then the Subcontractor may submit
the matter to the Dispute Resolution Procedure attached to this
Subcontract as Schedule I, pending a decision thereunder, and if so
instructed by the Construction Contractor, the Subcontractor will
implement the direction.

14.8 Variation Report

Subject to Sub-Clause 14.6, the Subcontractor will deliver to the Construction Contractor
a report with reference to the Subcontracted Works containing the information described
below, as well as the information required under Sub-Clause 14.8 (¢} (a “Variation
Report”):

(a) an estimate of all Direct Costs which the Subcontractor reasonably expects to
incur and any cost savings which can be made by the Subcontractor on the
implementation of the Variation (providing with such estimate all necessary
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supporting calculations and information as reasonably requested and necessary for
the Construction Contractor to be able to understand and evaluate the estimate);

(b) any impact on any amounts payable by Construction Contractor to the
Subcontractor as a result of the implementation of the Variation;

(c) any adjustments to the Approved Subcontract Schedule, including any
adjustments to the Completion Date, which the Subcontractor will require as a
result of the implementation of the Variation;

(d) the Subcontractor's requirements for assistance and resources from the
Construction Contractor;

(e) any additional consents or approvals required, including amendments, if any, of
any Permits; and

(H) the identity of the Sub-subcontractors which the Subcontractor intends to engage
for the purposes of implementing the Variation.

14.9 Valuation of Variations to Design and Construction

(a) The value of an Variation which will solely result in a change to Design or
Construction, will be limited to the actual additional work or deletion of work
described in the Preliminary Variation Instruction calculated in accordance with
this Sub-Clause 14.8 and will not include any allowance for, or take into account,
the cost of any work already included in this Subcontract.

(b) Neither the Subcontractor nor the Construction Contractor will use a Preliminary
Variation Instruction to correct, or derive benefit from, any errors or omissions in
the Design or Construction cost estimates provided by the Subcontractor for any
Subcontracted Works.

(c) A Variation Report relating to a change to the Design or Construction will set out
the total estimate of costs set out in sufficient detail to allow evaluation by the
Construction Contractor, together with a scope of Subcontracted Works of the
Variation and showing how the Variation compares to the scope without the
Variation if this is not discernable by the Construction Contractor. The details
shall set out the major elements and components of the additional costs and will
include, but not necessarily show separately, unless requested be the Construction
Contractor for those parts of the Variation Report that cannot be understood by
the Construction Contractor, will include:

1. all costs reasonably necessary for and directly associated with the
proposed Variation, including the cost of labour, Material, and Equipment,
together with any quotations from Sub-subcontractors;
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11 estimated Design costs based on the estimated number of hours reasonably

required to perform any additional Design; and

iil. estimated additional costs of Site management, including, the supervision
of trade foremen, Site overheads, and Site establishment including,
without duplication, any costs related to the Subcontractor’s management
and oversight of the Subcontracted Works that should reasonably be
included in the proposed Variation;

(d) Detailed costs need not be provided with the Variation Report but the cost
breakdown provided will be of sufficient detail as reasonably required by the
Construction Contractor to evaluate the Variation and to understand the
magnitude of the cost of the Variation. If the Construction Contractor considers it
necessary to examine details set out in the Variation Report, the estimated costs
reviewed will be based and evaluated on the following principles, which, if the
Subcontractor and the Construction Contractor do not agree on the costs, will be
the basis of all estimated costs that can be agreed by the Construction Contractor:

L. Construction labour costs, except labour associated with Design and
engineering, regardless of whether in operations, management, or
administration roles, based on the hourly rate paid including allowance for
all payroll burdens such as overtime premiums (when paid), vacation pay,
pension funds, statutory payments, Workmen’s Compensation Insurance,
union dues, tool money, medical insurance, and any other payments
directly paid in the ordinary course;

ii. cost of Design (excluding design and engineering comprised in the cost of
supply of Equipment) will be reviewed and determined based on the
number of hours reasonably estimated to be required to perform the work
multiplied by the Subcontractor’s then prevailing hourly rates for such
design and engineering work or such other rate as may have been agreed
by the Subcontractor and the Construction Contractor for Design services.

1il. cost of supply and delivery of Materials, consumables and Equipment,
including associated costs such as cost of associated testing,
commissioning, spare parts, manuals and software, and including the
Design and engineering related thereto based on the estimated price to be
charged by the supplier;

iv. cost of Construction Equipment calculated using the rates as may be
agreed between the Subcontractor and the Construction Contractor, and
the number of hours such equipment is estimated to be required to carry
out the Variation, together with appropriate amounts for delivering such
equipment to and from the Site;
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v. the cost of any other rental, fabrication facility, or factory costs directly

associated with the Variation will be calculated based upon the reasonable
direct costs estimated to be paid by the Subcontractor to its supplier;

Vi. the costs involved in obtaining and evaluating tenders and awarding a
contract for Subcontracted Works that is to be tendered under Sub-Clause
14.8(d)(i1), and the supervision and management of such Sub-subcontract;

vii.  all other Design and Construction costs pertaining to the Variation, such as
but not limited to costs of additional Site establishment, wastage, disposal,
laboratory and testing fees, insurance, bonding, Permits, appropriate
disbursements (printing, travel, accommodation), import duties, and so on
will be calculated at the estimated direct cost to the Subcontractor, Sub-
subcontractor;

viil.  appropriate allowances for risk, contingency and warranty obligations; and
ix. mark-ups in accordance with Sub-Clause 14.8(f).

(e) If the Subcontracted Works involved in the Variation can be reasonably
accommodated by way of tender as described in Sub-Clause 14.8(d)(ii), then the
Subcontractor will obtain at least three competitive tenders for the Subcontracted
Works described in the Variation, and the Variation will be valued at the cost of
the lowest compliant tender received, marked up as set out in Sub-Clause14.8(f).

14.10 Agreements or Determinations of Variation Valuation

Following receipt by the Construction Contractor of a Variation Report in response to a
Preliminary Variation Instruction:

(a) the Parties will use commercially reasonable efforts to reach mutual agreement on
the costs and other information contained in the Variation Report with reference
to the Subcontracted Works and any agreement so reached in writing will, if
recorded in the Variation Certificate issued in accordance with Sub-Clause 14.11,
be binding upon Construction Contractor and the Subcontractor with respect to
the Variation;

(b) if the Parties arc unable to agree on a Variation Report, the Construction
Contractor may:

L. elect not to proceed with the Construction Contractor Variation described
in the Preliminary Variation Instruction; or

1i. issue to the Subcontractor a Variation Certificate stating the Construction
Contractor’s determination of the matters referred to in Sub-Clause
14.6(c)(ii1) and 14.8; and
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(c) if the Subcontractor disagrees with all or any of the determinations set out in the

Variation Certificate, then the Subcontractor may deliver to Construction
Contractor a Dispute Notice, and the Subcontractor will, without prejudice to its
rights with respect to such Dispute, implement the Variation as directed in the
Variation Certificate.

14.11 Payment for Variation

The Construction Contractor will pay to the Subcontractor all amounts agreed or
determined to be due and payable in respect of the Variation pursuant to Sub-Clause
14.9(a) or 14.8(c), as the case may be, in accordance with Sub-Clause 15.3.

14.12 Variation Certificate

A Variation will be authorized by the Construction Contractor issuing to the
Subcontractor a certificate (the “Variation Certificate”). The Subcontractor will not
proceed with a Variation prior to the issuance of a Variation Certificate, subject to the
Subcontractor’s right to Dispute pursuant to Sub-Clause 14.9(c), the Subcontractor will
implement the Variation.

14.13 Responsibility for Variations

Except as hereinafter provided, the Construction Contractor will bear no risk or liability
whatsoever arising from any Variation, other than the liability to make payment for such
Variation under Sub-Clause 14.10. The Construction Contractor will indemnify the
Subcontractor in respect of any increased costs or any Direct Losses suffered by the
Subcontractor as a result of any particular design, materials, goods, workmanship or
method of construction which the Construction Contractor specifies must be incorporated
in the Variation and which is subsequently shown to be defective (other than as a result of
the sole default or negligence of the Subcontractor), provided that the Subcontractor
objected in writing to the incorporation of any particular design, materials, goods,
workmanship or method of construction, as the case may be, prior to the issue of the
relevant Variation Certificate and such objection was considered by the Construction
Contractor, or, in the case of disagreement, determined pursuant to the Dispute
Resolution Procedure, to be reascnable.

14.14 Request for Subcontractor’s Variation

Subject to Sub-Clause 14.14, at any time during the term of this Subcontract the
Subcontractor may submit to the Construction Contractor a request to permit the
Subcontractor to make a Subcontractor's Variation and with such request the
Subcontractor will supply such technical and other information as may be necessary to
explain the reason for the Subcontractor's Variation being requested and a draft of the
proposed Subcontractor's Variation Certificate.
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The Subcontractor acknowledges and agrees that (1) in preparing its schedule and budget
for the Project, the Construction Contractor relied on information provided by the
Subcontractor or Subcontractor Personnel and made assumptions based on the structures,
elements and designs set forth in Schedule M hereto, and (ii) any changes, other than
changes necessary in order to reach a finalized design, to the structures, elements and
designs set forth in Schedule M hereto shall be treated as a Subcontractor’s Variation
pursuant to this Clause 14.13 and subject to the terms hercof.

14.15 Issue of Subcontractor’s Variation Certificate

The Subcontractor will not implement a Subcontractor's Variation unless such
Subcontractor's Variation has been approved by the Construction Contractor and a
Subcontractor's Variation Certificate has been issued by the Construction Contractor.
The Construction Contractor may not refuse to issue a Subcontractor's Variation
Certificate if the Subcontractor's Variation is required to comply with a Change in Law.
The Construction Contractor may refuse to issue a Subcontractor's Variation Certificate
at its sole discretion.

Upon receipt of a proposed Subcontractor’s Variation Certificate pursuant to Sub-Clause
14.13, the Construction Contractor will either:

(a) notify the Subcontractor that it refuses to approve the Subcontractor's Variation
(including the grounds for such lack of approval); or

(b) issue a Subcontractor's Variation Certificate,

within thirty (30) days of receipt by the Construction Contractor of the proposed
Subcontractor’s Variation Certificate.

14.16 No Claims by Subcontractor

All Subcontractor's Variation will be implemented solely at the risk and cost of the
Subcontractor except to the extent that the Construction Contractor has expressly agreed
to bear the cost of such changes under this Subcontract. The Subcontractor will not be
entitled to any form of payment, any extension of Time for Completion of the
Subcontracted Works or any other relief or remedy as a result of the implementation of a
Subcontractor's Variation except as may be expressly agreed to in writing by the
Construction Contractor. In addition, no liability will attach to, and the Subcontractor
will have no Claim against, the Construction Contractor by reason of a refusal to approve
a Subcontractor's Variation on the grounds allowed under Sub-Clause 14.14, provided,
however, that nothing in Sub-Clause 14.14 or 14.15 will prevent the Subcontractor from
exercising its right to submit a Dispute in respect of any such the Construction Contractor
refusal to the Dispute Resolution Procedure. Unless expressly provided herein or

CBTC System Supply Subcontract
CONFIDENTIAL AND COMMERCIALLY SENSITIVE. NOT FOR DISTRIBUTION.



COMHO0000011

OLRT Project Execution Version
Subcontract No. 507528-P002 Page: 124

otherwise agreed, the Construction Contractor will not be entitled to any benefit received
by the Subcontractor on the implementation of a Subcontractor’s Variation.

15.0 SUBCONTRACT PRICE AND PAYMENT

Whereas the Construction Contractor is an unincorporated joint venture and cach of its
members shall be jointly and severally responsible and liable for the payment to the
Subcontractor of amounts that are due according with this Subcontract.

15.1 The Subcontract Price

The Subcontract Price is as stated within Schedule B - Subcontract Price and Payment
Milestones.

Unless otherwise stated in Schedule B - Subcontract Price and Payment Milestones
attached to this Subcontract:

(a) payment for the Subcontracted Works shall be made on the basis of the fixed, lump
sum Subcontract Price indicated in Schedule B - Subcontract Price and Payment
Milestones, subject to adjustments in accordance with the Subcontract; and

(b)  the Subcontract Price does not include HST. All other Taxes have been included in
the Subcontract Price, including all Taxes levied on the Subcontractor’s income or on
the Subcontractor’s capital and in respect of materials delivered to the Site and
incorporated into the Subcontracted Works.

15.2 Payment Certification

The Construction Contractor shall be the payment certifier for purposes of the
Construction Lien Act (Ontario) if applicable.

15.3 Payment Terms and Procedures
The Construction Contractor shall pay the Subcontract Prices in accordance with the
terms set out herein and within Schedule B -Subcontract Price and Payment Milestones
attached to this Subcontract.
The Construction Contractor shall make payments to the Subcontractor to the bank
account stated on the corresponding payment application/invoice in accordance with the

payment terms as set out within this Clause.

Milestone Payments

Upon the Subcontractor achicving a payment milestone as set forth in Schedule B
attached to this Subcontract or any sum in respect of a Variation, the Subcontractor will
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no later than the 25™ of the month in which the anment milestone s achieved or such
sum becomes due (or failing which, by the 25" of the subsequent month), deliver a
payment application to the Construction Contractor in a form and substance reasonably
acceptable to the Construction Contractor and in accordance with any requirements of the
Prime Contract.

The Construction Contractor shall pay the Subcontractor by Bank Transfer in respect of
all undisputed amounts due by irrevocable bank transfer to Subcontractor’s designated
account NET thirty (30) days of receipt of the Subcontractor’s complete payment
application.

Payment Application Submission

Payment Applications are to be submitted to the attention of the Construction Contractor
at the following address:

OLRT Constructors
195 The West Mall — Toronto, ON — M9C 515

154 Delayed Payment

If the Subcontractor does not receive payments which are duc and owing by the date in
which the payment(s) is to be made by the Construction Contractor the Subcontractor
shall be entitled to receive interest at the Default Interest Rate and the Subcontractor may,
when applicable, enact Subcontractor’s Remedies as per Sub-Clause 16.2.2 of this
Subcontract.

Default Interest Rate

All payments shall be made according to the terms of payment set out in this Subcontract
and Schedule B attached to this Subcontract. Late payments shall automatically and
without prior notice bear interest at the Default Interest Rate calculated from the due date
until date of full payment. The Default Interest Rate shall be atfll>o per annum over the
Interest prime rate.

15.5 Currency of Monthly Service Payments
The Subcontract Price shall be paid in Canadian Dollars.

16.0 TERMINATION

16.1 Termination by Construction Contractor

16.1.1 Subcontractor Events of Default
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For the purposes of this Subcontract, a Subcontractor Event of Default means any of the
following events or circumstances:

(a) failure by the Subcontractor to make any payment to the Construction Contractor
when due and owing hereunder, and not being disputed by the Subcontract in
accordance with the Dispute Resolution Procedure, and such failure is not
remedied within fifteen (15) Business Days of notice from the Construction
Contractor;

(b)  Not Used;

(c) any written representation or warranty made by the Subcontractor to the
Construction Contractor in this Agreement or any agreement ancillary hereto (or
any ancillary certificate, statement or notices issued hereto or thereto) is false or
misleading in any respect when made or deemed made (other than as a
consequence of a breach by the Construction Contractor of its obligations under
this Agreement); such false or misleading representation or warranty has resulted
in a material adverse effect on the ability of the Subcontractor to perform its
obligations under this Subcontract, the Construction Contractor to perform its
obligations under this Subcontract or the Prime Contract; and such false or
misleading representation or warranty is not remedied within fifteen (15) Business
Days of receipt of notice thereof from the Construction Contractor;

(d)  the Subcontractor commits any material breach of the terms of any Permit, and
such material breach has resulted in material adverse effect on the ability of the
Subcontractor to perform its obligations under this Subcontract or on the ability of
the Construction Contractor to perform its obligations under this Subcontract or
the Prime Contract and such breach has not been remedied within ten (10)
Business Days of receipt of notice thereof from the Construction Contractor;

(e) the Subcontractor breaches Sub-Clause 1.8 of this Subcontract;

(H the Subcontractor repudiates the Subcontract or otherwise refuses to proceed with
the Subcontracted Works (with the exception of unsafe working conditions or as
otherwise permitted by this Subcontract);

(g)  at any time, the Construction Contractor, acting reasonably, determines that
Completion will not be achieved or Completion is not achieved due to the sole
responsibility of the Subcontractor in accordance with the Approved Subcontract
Schedule, or the Subcontractor fails to fulfill any obligation under Clause 8.3.5 or
8.3.6 of this Subcontract;

(h) any of the following events occurs in respect of the Subcontractor:
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(1) any arrangement or composition with or for the benefit of creditors being

entered into by or in relation to the Subcontractor pursuant to any
insolvency law;

(i1) a trustee, receiver, receiver and manager, interim receiver, liquidator,
administrator or other custodian or other encumbrance holder taking
possession of or being appointed over, or any distress, attachment,
execution or other process being levied or enforced upon, the whole or any
material part of the assets of the Subcontractor;

(iii)  the Subcontractor ceases to carry on business in the normal course or fails
to maintain or breaches any franchise, licence, authorisation or right
necessary to conduct its business;

(iv)  the Subcontractor making an assignment for the benefit of its creditors,
being declared bankrupt or committing an act of bankruptcy, becoming
insolvent, making a proposal or otherwise taking advantage of provisions
for relief under the Bankruptcy and Insolvency Act (Canada), the
Companies’ Creditors Arrangement Act (Canada), the Winding Up and
Restructuring Act (Canada) or any other applicable insolvency legislation
or similar legislation in any jurisdiction (“Insolvency Legislation”), or any
other type of insolvency proceedings being commenced by or against the
Subcontractor under any Insolvency Legislation and, if commenced
against the Subcontractor, not stayed, dismissed or otherwise remedied
within thirty (30) days of its commencement;

(v) a petition being filed (and not being contested in good faith using all
reasonable efforts), or a resolution being passed or an order being made for
the winding-up, liquidation, administration, dissolution or other similar
proceeding of the Subcontractor;

(vi)  any legal proceedings are taken by any Person (and not stayed within thirty
(30) days of commencement) with a view to proposing (under any
enactment or otherwise) any kind of composition, scheme of arrangement,
compromise or arrangement involving the Subcontractor and its creditors
generally (or any class of them);

(vil) any Relevant Authority or any person or entity acting or purporting to act
under any Relevant Authority takes any action in order to condemn, seize
or appropriate, or to assume custody or control of, the Subcontractor or of
all or any substantial part of the assets of the Subcontractor or takes action
to curtail the Subcontractor’s authority in the overall conduct of its
business or operations;
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(1) insurance required to be obtained by the Subcontractor under this Subcontract or

the Performance Security ceases to be in full force and effect and is not replaced
in accordance with Clause 4.2 of this Subcontract;

)] the Subcontractor fails to remove an Encumbrance that arose due to an act or
omission of the Subcontractor or any Subcontractor Personnel (other than a Title
Encumbrance and any Encumbrance derived through the Construction Contractor,
Project Co or the City) within the earlier of:

(1) twenty (20) Business Days of the earlier of:

a. the registration of such Encumbrance against title to the Lands or any part
thereof; and

b. the date on which the Subcontractor or any Subcontractor Personnel knew,
or ought to have known, about the existence of the Encumbrance;

(i)  five (5) Business Days of the Subcontractor or any Subcontractor
Personnel having actual knowledge of such Encumbrance.

(k)  the Subcontractor fails to comply with any determination, order or award made
against the Subcontractor in accordance with the Dispute Resolution Procedure or
against the Construction Contractor pursuant to Attachment 27 — CC Dispute
Resolution Procedure or against Project Co pursuant to Schedule 27 — Dispute
Resolution Procedure to the Project Agreement which is binding on the
Construction Contractor (to the extent this Subcontract expressly provides that
such determination shall be binding on the Parties hereunder);

) at any time after the Revenue Service Availability Date, the Subcontractor
commits a breach of its obligations under this Subcontract which results in a
criminal conviction or a conviction under the OHSA against the Subcontractor,
any Subcontractor Personnel, the Construction Contractor, any Construction
Contractor Personnel or Project Co (an “H&S Conviction”) provided however
that:

(i) an H&S Conviction shall not constitute a Subcontractor Event of Default if,
within thirty (30) days from the date of the H&S Conviction (whether or not
the H&S Conviction is subject to an appeal or any further judicial process),
the involvement in the Subcontracted Works of each relevant Subcontractor
Personnel (which in the case of an individual director, officer or employee
shall be deemed to include the Subcontractor Personnel of which that person
is a director, officer or employee) is terminated in accordance with Sub-
Clause 6.11 of this Subcontract or the Subcontractor takes such other
disciplinary action against each such Subcontractor Personnel as is
acceptable to the Construction Contractor, in its sole discretion; and
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(1) 1in determining whether to exercise any right of termination for a
Subcontractor Event of Default pursuant to this Clause 16.1.1(m), the
Construction Contractor shall be entitled with any determination or exercise
of discretion of Project Co under the Prime Contract, but shall otherwise:

A. act in a reasonable and proportionate manner having regard to such
matters as the gravity of any offence and the identity of the person
committing the act leading to the H&S Conviction; and

B. give all due consideration, where appropriate, to action other than
termination of this Subcontract; or

(m)  Not Used
(n)  the Subcontractor fails to comply Sub-Clause 6.11 or 6.12;

(o)  the Subcontractor ceasing to be, directly or indirectly, a wholly-owned subsidiary
of the Parent;

(p)  the accumulation of Delay Liquidated Damages in excess of the limit of liability
provided in Sub-Clause 8.6 or the accumulation of liability generally in excess of
the limit of liability provided in Sub-Clause 17.5 unless the Subcontractor agrees
to re-set the relevant limit at a level acceptable to the Construction Contractor, in
its absolute discretion; or

(q)  the Subcontractor commits any other breach of this Subcontract which has a
material adverse cffect on the ability of the Subcontractor to perform its
obligations under this Subcontract, on the ability of the Construction Contractor to
perform its obligations or carry out its rights under this Subcontract or the Prime
Contract, on the ability of Project Co to perform its obligations or carry out its
rights under the Prime Contract or Project Agreement or on the ability of the City
to perform its obligations or carry out its rights under the Project Agreement, and
such breach is not cured within ten (10) Business Days of the Subcontractor’s
receipt of notice thereof from the Construction Contractor.

16.1.2 Notification

The Subcontractor will notify the Construction Contractor of the occurrence, and details,
of any Subcontractor Event of Default and of any event or circumstance which is likely,
with the passage of time or otherwise, to constitute or give rise to a Subcontractor Event
of Default, in cither case promptly on the Subcontractor becoming aware of its
occurrence.

16.1.3 Notice of Default or Termination
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On the occurrence of a Subcontractor Event of Default, or at any time thereafter, and
while it is subsisting, the Construction Contractor may:

(a) subject to Sub-Clause 16.1.3(b), in the case of a Subcontractor Event of Default
referred to in Sub-Clause 16.1.1(c), (d), (g), (k) or (q) serve notice of default on
the Subcontractor, specifying in reasonable detail the type and nature of the
default, requiring the Subcontractor at the Construction Contractor’s option ecither:

(1) to remedy the Subcontractor Event of Default referred to in such notice of
default (if it is continuing) within ten (10) Business Days of such notice of
default; or

(1)  to put forward within three (3) Business Days of such notice of default a
reasonable program (set out, if appropriate, in stages) for remedying the
Subcontractor Event of Default and, thereafter, to perform its obligations
to achieve all elements of such program in accordance with its terms
within the time for the performance of its obligations thereunder. The
program will specify in reasonable detail the manner in, and the latest date
by, which such Subcontractor Event of Default is proposed to be remedied;
and

(b)  terminate this Subcontract by notice having immediate effect, in the case of

(1) a Subcontractor Event of Default not referred to in Sub-Clause 16.3.1(a);
or

(i1) a Subcontractor Event of Default referred to in Sub-Clause 16.3.1(q)
which has resulted in a Construction Contractor Event of Default under
the Prime Contract; or

(ii1)  a failure of the Subcontractor to comply with a notice of default issued
under Sub-Clause 16.3.1(a).o.

16.2 Termination by Subcontractor

16.2.1 Construction Contractor Events of Default

For the purposes of this Agreement a Construction Contractor Event of Default means
any of the following events or circumstances:

(a) the Construction Contractor fails to pay any amount due and owing to the
Subcontractor under this Agreement on the due date and the Construction
Contractor has not remedied such failure to pay within thirty (30) days of notice
from the Subcontractor or, where such failure is due to a Project Co Event or a
City Event, within twenty-five (25) Business Days of notice from the
Subcontractor;
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(b) except as provided for in paragraph (a) above, the Construction Contractor
breaches any other material term, condition, covenant or undertaking contained
herein (other than as a consequence of a breach by the Subcontractor of its
obligations under this Subcontract or a breach by the City of its obligations under
the Project Agreement) and such failure materially and adversely affects the
ability of the Subcontractor to perform its material obligations under this
Agreement and the Construction Contractor fails to cure such default within thirty
(30) days of receiving written notice from the Subcontractor; or

(c) the occurrence of any of the following events other than as a consequence of a
breach by the Subcontractor of its obligations under this Subcontract:

(i)  the Construction Contractor or any member thereof is declared or adjudged
a bankrupt, makes a general assignment for the benefit of creditors, or takes
the benefit of any legislation in force for (1) protection against creditors, (2)
orderly payment of debts, or (3) winding up or liquidation;

(i) a receiver or receiver-manager is appointed for the business of the
Construction Contractor or any member thereof, unless the appointment is
cancelled within thirty (30) days;

2. the Construction Contractor or any member thereof ceases performing a
substantial portion of its business, or a substantial portion of such business
is suspended or is not being performed, whether voluntarily or involuntarily,
that has or is likely to have a material adverse effect on the Construction
Contractor’s ability to perform its obligations under any this Subcontract; or

(i) if any execution, sequestration, extent, garnishment or other process of or
order by any court becomes enforceable against the Construction Contractor
or any member thereof or if a distress or analogous process is levied against
any property of the Construction Contractor, any member thereof that
materially adversely affects the Construction Contractor’s ability to perform
its obligations under this Subcontract,

provided that such an event shall not constitute a Construction Contractor Event
of Default if any one of Dragados Canada, Inc., SNC-Lavalin Constructors
(Pacific) Inc. and EllisDon Corporation have not undergone such an event and are
not otherwise in default hereunder, provided the Prime Contract has not been
terminated.

16.2.2  Subcontractor’s Remedies

On the occurrence of a Construction Contractor Event of Default, which prevents or
delays the performance of the Subcontracted Works, or at any time thereafter, and
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while it is still subsisting, the Subcontractor may serve notice on the Construction
Contractor of the occurrence specifying details of such Construction Contractor Event
of Default and:

(a) suspend performance of its obligations under this Subcontract until such time as
the Construction Contractor Event of Default is no longer subsisting or the
Construction Contractor has demonstrated to the satisfaction of the
Subcontractor that the Construction Contractor will perform and is capable of
performing its obligations under the Subcontract; and/or

(b) if the relevant matter or circumstance has not been rectified or remedied within
thirty (30) Business Days of the Subcontractor’s notice, or the Construction
Contractor has not demonstrated to the satisfaction of the Subcontract that the
Construction Contractor will perform and is capable of performing its
obligations under the Subcontract, the Subcontractor may serve a further notice
on the Construction Contractor terminating this Agreement with immediate
effect.

16.2.3 Subcontractor Exercise of Termination Rights

The Subcontractor will not exercise, or purport to exercise, any right to terminate this
Agreement as a result of a Construction Contractor Event of Default, except as expressly
set out in this Subcontract.

16.3 Prime Contract Termination

(a) This Subcontract will terminate automatically forthwith on any termination of
the Prime Contract, provided that the Prime Contract will be considered not to
have been terminated for the purposes of this Clause 16 where the Construction
Contractor is required to continue to perform its obligations under the Prime
Contract under its Contractor Direct Agreement with the City or the Lenders’ CC
Direct Agreement or any agreement contemplated thereunder to replace the
Prime Contract.

(b) If the Prime Contract is terminated due to any act, omission or default of the
Subcontractor, this Subcontract shall be deemed to have been terminated as a
result of a Subcontractor Event of Default for the purposes of Sub-Clause 16.1.3.

(c) If the Prime Contract is terminated due to any act, omission or default of the
Construction Contractor, not being duec to an act or omission of the
Subcontractor, this Subcontract shall be deemed to have been terminated under
this Sub-Clause 16.2.4 as a result of a Construction Contractor Event of Default.

(d) Notwithstanding paragraphs (b) and (c), if the Prime Contract is terminated due
to a City Event of Default under the Project Agreement or to the persistence of
an event of Force Majeure or a Relief Event or to the exercise of the City’s right
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to terminate the Project Agreement for convenience, this Subcontract shall be
deemed to have been terminated and the provisions of Clause 9 will apply.

16.4 Effect of Termination
16.4.1 Termination

Notwithstanding any provision of this Subcontract, upon the service of a notice of
termination or automatic termination on termination of the Prime Contract pursuant to
Clause 16.3(a), this Clause 16.4 shall apply in respect of such termination.

16.4.2 Continued Effect — No Waiver

Notwithstanding any breach of this Subcontract by either Party, and without prejudice to
any other rights which the other Party may have in relation to it, the other Party may elect
to continue to treat this Subcontract as being in full force and effect and to enforce its
rights under this Subcontract. The failure of either Party to exercise any right under this
Project Agreement, including any right to terminate this Project Agreement and any right
to claim damages, shall not be deemed to be a waiver of such right for any continuing or
subsequent breach.

16.4.3 Continued Performance

Subject to any exercise by the Construction Contractor of its rights to perform, or to seek,
pursuant to this Subcontract, a third party to perform, the obligations of the
Subcontractor, the Parties will continue to perform their obligations under this
Subcontract, notwithstanding the giving of any notice of default or notice of termination,
until the termination of this Subcontract becomes effective in accordance with this Sub-
Clause 16.4.

16.4.4 Effect of Notice of Termination or Automatic Termination

On the service of a notice of termination or upon automatic termination on termination of
the Prime Contract pursuant to Clause 16.3(a):

(a) if termination is prior to the Revenue Service Availability Date, in so far as any
transfer shall be necessary to fully and effectively transfer such property to the
Construction Contractor, the Subcontractor shall transfer to, and there shall vest
in, the Construction Contractor, free from all Encumbrances (other than the Title
Encumbrances and any Encumbrances caused or consented to by the City), such
part of the Subcontracted Works as shall have been constructed and, such items
of the plant and equipment as shall have been procured by the Subcontractor,
and, if the Construction Contractor so clects:

CBTC System Supply Subcontract
CONFIDENTIAL AND COMMERCIALLY SENSITIVE. NOT FOR DISTRIBUTION.



COMHO0000011

OLRT Project Execution Version
Subcontract No. 507528-P002 Page: 134
1. all plant, equipment and materials (other than those referred to in sub-

paragraph (b) below) on or near to the Site shall remain available to the
Construction Contractor for the purposes of completing the Works; and

ii. all construction, plant and equipment shall remain available to the
Construction Contractor for the purposes of completing the Works, subject
to payment by the Construction Contractor of the Subcontractor’s
reasonable charges;

(b) if termination is prior to the Revenue Service Availability Date, the
Subcontractor shall deliver to the Construction Contractor (to the extent such
items have not already been delivered to the Construction Contractor) one
complete sct of all Project Data and Drawings [relating to the Subcontracted
Works;

(c) not used;

(d) subject to the rights and obligations set forth in Section 1.11 (Intellectual
Property), the Construction Contractor will be entitled to retain all Subcontractor
Intellectual Property and Third Party Intellectual Property that has been
Delivered up to the Termination Date or that is Delivered pursuant to this Clause
16.6, which may thereafter be Used by the Construction Contract, Project Co
and the City in accordance with the Licences granted herein;

(e) in so far as title shall not have already passed to the Construction Contractor, the
Subcontractor shall hand over to, and there shall vest in, the Construction
Contractor, free from all Encumbrances (other than the Title Encumbrances and
any Encumbrances caused or consented to by the City), the System together with
all other assets and rights capable of being transferred that are necessary for the
performance of the Project and the activities within the Project Scope and all
facilities and equipment including, notwithstanding that termination may occur
prior to the Expiry Date, the verification and transfer of inventory as set forth in
Appendix C (Expiry Date), Section 10.3 of the Maintenance and Rehabilitation
Requirements (to the extent applicable to the Subcontracted Works), and to the
extent that any such assets or rights arc not capable of being transferred by the
Subcontractor to the Construction Contractor, the Subcontractor shall enter into
agreements or make other arrangements in order to permit the use of the assets
or rights by the Construction Contractor, Project and the City in order to enable
them, or their designated agents or subcontractors, to continue to perform the
activities which would have otherwise been performed by the Subcontractor if
this Subcontract had not been terminated;

H if the Construction Contractor so elects, the Subcontractor shall ensure that this
Subcontract and any of the subcontracts between the Subcontractor and a
subcontractor, and any other instrument entered into between the Construction
Contractor and the Subcontractor for securing the performance by the
Subcontractor in respect of the Project Scope or to protect the interests of the
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Construction Contractor as well as any other instrument entered into between
any such subcontractor and the Subcontractor for securing the performance by
such subcontractor of its obligations in respect of the Project Scope or to protect
the interests of the Subcontractor, shall be novated or assigned to the
Construction Contractor or its nominee, provided that where termination occurs
other than as a result of the termination of the Project Agreement due to a
Project Co Event of Default, the consent of the Subcontractor or the
subcontractor, as applicable, shall be required;

(g) the Subcontractor shall, or shall ensure that any Subcontractor Personnel shall,
offer to sell (and if the Construction Contractor so clects, execute such sale) to
the Construction Contractor at a fair value (determined as between a willing
vendor and willing purchaser, with any Disputes as to such fair value being
resolved in accordance with the Dispute Resolution Procedure), free from all
Encumbrances (other than the Title Encumbrances and any Encumbrances
caused or consented to by the City), all or any part of the stocks of material and
other assets, road vechicles, construction equipment, spare parts and other
moveable property owned by the Subcontractor or any Subcontractor Personnel
and dedicated to or predominantly used in respect of the Highway, the System,
and reasonably required by the Construction Contractor, Project Co or the City
in connection with the operation of the Highway, the System or the performance
of the Maintenance Services;

(h) the Subcontractor shall deliver to the Construction Contractor (to the extent such
items have not already been delivered to the Construction Contractor) one
complete set of:

1. the most recent As Built Drawings in the format that the Construction
Contractor, acting rcasonably, considers most appropriate at the time
showing all alterations made to each Milestone since the relevant
Milestone Acceptance Date; and

il. the most recent maintenance, operation and training manuals for the
System;

(1) the Subcontractor shall use commercially reasonable efforts to assign, or
otherwise transfer, to the Construction Contractor, free from all Encumbrances
(other than the Title Encumbrances and any Encumbrances caused or consented
to by the City), the benefit of all manufacturers’ warranties, including all
documentation in respect thereof, in respect of mechanical and electrical and
equipment used or made available by the Subcontractor under this Subcontract
and included in the Highway and the System;

) the Subcontractor shall deliver to the Construction Contractor all information,
reports, documents, records and the like referred to in Section 37 of the Project
Agreement, including as referred to in Schedule 26 — Record Provisions of the
Project Agreement, except where such are required by Applicable Law to be
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retained by the Subcontractor or the Subcontractor’s Personnel (in which case
complete copies shall be delivered to the Construction Contractor); and

(k)  the Subcontractor will return to the Construction Contractor all City Intellectual
Property, Project Co Intellectual Property and Construction Contractor
Intellectual Property and Confidential Information of the City, Project Co and
the Construction Contractor; and

The Construction Contractor may direct that any transfers and assignments under this
Sub-Clause 16.4.4 be made to Project Co, a new concessionaire, the City or other third
party, as the casc may be. Termination of this Subcontract shall be without prejudice to
any accrued rights and obligations under this Subcontract as at the date of termination,
and shall not affect any provision of this Subcontract which is expressed to survive
termination or which is required to give effect to such termination or the consequences of
such termination.

16.4.5 Ownership of Information

Subject to Clause 1.11, all information obtained by the Subcontractor, including the As-
Built Drawings and other technical drawings and data, supplier agreements and contracts,
utilities consumption information, environmental and technical reports, lease, licence and
subletting data and contracts, asset condition data, standard operating procedures,
processes and manuals and all other information directly related to the Project Scope
accumulated over the course of the terms of this Subcontract shall be the property of the
Construction Contractor and upon termination of this Subcontract shall be provided or
returned to the Construction Contractor, as applicable, in electronic format acceptable to
the Construction Contractor, acting reasonably, where it exists in electronic format, and
in its original format, when not in electronic format.

16.4.6 Provision in Subcontracts

The Subcontractor shall make provision in all subcontracts to which it is a party
(including requiring the relevant Subcontractor’s Personnel to make such provision and to
require other Subcontractor’s Personnel to make such provision) to ensure that the
Construction Contractor shall be in a position to exercise its rights, and the Subcontractor
shall be in a position to perform its obligations, under this Sub-Clausc 16.4.

1.6.4.7 Transitional Arrangements

On the termination of this Subcontract for any reason, for a reasonable period both before
and after any such termination, the Subcontractor shall:

(D Not Used

(m) as soon as practicable remove from the Site all property belonging to the
Subcontractor or any Subcontract Personnel that is not acquired by the
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Construction Contractor pursuant to Sub-Clause 16.4.4 or otherwise, in
accordance with Sub-Clause 11.5;and

(n) forthwith deliver to the Construction Contractor’s Representative:

L. all keys to, and any pass cards and other devices used to gain access to any
part of the System; and

ii. to the extent transferable and in addition to and without prejudice to the
Construction Contractor’s rights pursuant to Clause 1.11, any copyright
licences for any computer programs, or licences to use the same, used in
connection with the operation of the System; and

(0) as soon as practicable vacate the Lands and leave the Site and the Subcontracted
Works in a safe, clean and orderly condition.

16.4.8 Termination upon Aforesaid Transfer

On completion of the Subcontractor’s obligations pursuant to this Clause 16.4, this
Subcontract shall terminate and, except as provided in Clause 16.4.9, all rights and
obligations of the Construction Contractor and the Subcontractor under this Subcontract
shall cease and be of no further force and effect.

16.4.9 Survival

Except as otherwise provided in this Subcontract, termination of this Subcontract shall be
without prejudice to, and shall not affect:

(a) all representations, warrantics and indemnities under this Subcontract;

(b)  Clauses 1.3, 1.4, 1.10, 1.11, 1.15, 4.26, 5.6, 7.8, 9, 12.4, 164, 16.5, 17, 19, 20,
21 and any other provisions of this Subcontract which are expressed to survive
termination or which are required to interpret or give effect to such provisions
which survive termination or to such termination or to the consequences of such
termination, and any provisions of the Prime Contract or Project Agreement that
are incorporated by reference into this Agreement and are stated to survive the
termination of the Prime Contract or Project Agreement in Part 2 Section 48.9 of
the Prime Contract or section 48.9 of the Project Agreement,

all of which shall survive the termination of this Subcontract.
16.5 Compensation on Termination
16.5.1 Subcontractor Default

If this Subcontract is terminated pursuant to Sub-Clause 16.1 as a result of a
Subcontractor Event of Default, subject to the limits and exclusions of liability set out
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herein, the Subcontractor shall indemnify the Construction Contractor against all Direct
Losses suffered or incurred by the Construction Contractor as a result of such termination
and/or the acts or omissions of the Subcontractor leading to such termination.

16.5.2 Construction Contractor Default

If this Subcontract is terminated as a result of a Construction Contractor Event of Default,
the Construction Contractor shall pay to the Subcontractor the sum of:

(c) all amounts due and payable to the Subcontractor under this Subcontract prior to
such termination, but unpaid;

(d) the actual and verifiable value of Subcontracted Works carried out by the
Subcontractor prior to such termination but not yet certified as being complete;

and

(e) the Direct Costs flowing from the termination including any reasonable supplier
termination costs/penalties and verifiable demobilization costs and any
redundancy payments,

but, in the case of a Project Co Event, only to the extent it receives such amounts from
Project Co and in proportion to the claims of the Construction Contractor and other
subcontractor to amounts received.

16.5.3 City Events of Default, other Project Agreement Termination, and/or Force Majeure

If this Subcontract is terminated due to a City Event of Default, due to the persistence of
an event of Force Majeure or a Relief, or for the City’s convenience, the Construction
Contractor shall pay to the Subcontractor the sum of the amounts indicated in Sub-Clause
16.5.2, but only to the extent it receives such amounts (directly or indirectly) from the
City and in proportion to the claims of the Construction Contractor and other
subcontractor to the amounts received.

16.5.4 Full Settlement

Any and all amounts paid by a Party to the other Party under Sub-Clause 16.5 will be in
full and final settlement of ecach Party’s rights and claims against each other for
termination of this Agreement and any Sub-subcontract, whether under contract, tort,
restitution or otherwise, but without prejudice to:

(a) any liability of either Party to the other, including under the indemnities in this
Subcontract, that arose prior to the date of termination of this Subcontract (but
not from the termination itself or the events leading to such termination) to the
extent such liability has not already been taken into account in determining the
Termination Payment;
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(b) any liabilities arising under or in respect of any breach by either Party of their

obligations under Clause 16.4.9 of this Subcontract, or the Clauses referred to
therein, which did not lead to such termination and which arises or continues after
the date of termination of this Subcontract.

17.0 LIABILITY AND RESPONSIBILITY

Any indemnity given under this Subcontract and any such indemnity shall not extend to
Direct Losses which could have been reduced or avoided by the Beneficiary (as defined
under Sub-Clause 17.3) complying with this Clause.

17.1  Subcontractor Indemnities to Construction Contractor
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17.2  Construction Contractor’s Indemnities to Subcontractor

17.3 Conduct of Claims

This Sub-Clause 17.3 shall apply to the conduct of claims made by a third person against
a Party having, or claiming to have, the benefit of an indemnity pursuant subsections 17.1
and 17.2 of this Subcontract Agreement. The Party having, or claiming to have, the
benefit of the indemnity is referred to as the “Beneficiary” and the Party giving the
indemnity is referred to as the “Indemnifier”.

(a) If the Beneficiary receives any notice, demand, letter or other document
concerning any claim for which it appears that the Beneficiary is, or may become
entitled to, indemnification under this Section 17.3 , the Beneficiary shall give
written notice to the Indemnifier as soon as reasonably practicable and in any
event within ten (10) Business Days of receipt of the same. Such notice shall
specify with reasonable particularity, to the extent that information is available,
the factual basis for the claim and the amount of the claim.

(b) Subject to Sub-Clauses 17.3(d), (¢) and (f), on the giving of such notice by the
Beneficiary, where it appears that the Beneficiary is or may be entitled to
indemnification from the Indemnifier in respect of all, but not part only, of the
liability arising out of the claim, the Indemnifier shall (subject to providing the
Beneficiary with a secured indemnity to the Beneficiary’s reasonable satisfaction
against all costs and expenses that the Beneficiary may incur by reason of such
action) be entitled to dispute the claim in the name of the Beneficiary at the
Indemnifier’s own expense and take conduct of any defence, dispute,
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compromise, or appeal of the claim and of any incidental negotiations. The
Beneficiary shall give the Indemnifier all reasonable cooperation, access and
assistance for the purposes of considering and resisting such claim. The
Beneficiary shall have the right to employ separate counsel in respect of such
claim and the reasonable fees and expenses of such counsel shall be to the account
of the Indemnifier only where representation of both the Indemnifier and
Beneficiary by common counsel would be inappropriate due to any actual or
potential conflicting interests between the Indemnifier and Beneficiary.

(c) With respect to any claim conducted by the Indemnifier:

(1) the Indemnifier shall keep the Beneficiary reasonably informed and consult
with it about material elements of the conduct of the claim;

(i)  the Indemnifier shall not pay, compromise or settle such claims without
the prior consent of the Beneficiary, such consent not to be unreasonably
withheld or delayed;

(ii1))  the Indemnifier shall not admit liability or fault to any third party without
the prior consent of the Beneficiary, such consent not to be unreasonably
withheld or delayed; and

(iv)  the Indemnifier shall use commercially reasonable efforts to have the
Beneficiary named as a beneficiary under any release given by the persons
bringing the claim to which this Sub-Clause 17.3 relates.

(d) The Beneficiary shall be free to pay or settle any such claim on such terms as it
thinks fit and without prejudice to its rights and remedies under this Subcontract
Agreement if:

(1) the Indemnifier is not entitled to take conduct of the claim in accordance
with Sub-Clause 17.3(c);

(1)  the Indemnifier fails to notify the Beneficiary of its intention to take
conduct of the relevant claim within twenty (20) Business Days of the
notice from the Beneficiary under Sub-Clause 17.3(b) if the Beneficiary is
the Construction Contractor, or if the Indemnifier notifies the Beneficiary
that the Indemnifier does not intend to take conduct of the claim; or

(iii)  the Indemnifier fails to comply in any material respect with Sub-Clause
17.3(d).

(e) If the Indemnifier pays to the Beneficiary an amount in respect of an indemnity
and the Beneficiary subsequently recovers, whether by payment, discount, credit,
saving, relief or other benefit or otherwise, a sum or anything else of value (the
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“Recovery Amount”) which is directly referable to the fact, matter, event or
circumstances giving rise to the claim under the indemnity, the Beneficiary shall
forthwith repay to the Indemnifier whichever is the lesser of:

(1) an amount equal to the Recovery Amount less any out-of-pocket costs and
expenses properly incurred by the Beneficiary in recovering the same; and

(i)  the amount paid to the Beneficiary by the Indemnifier in respect of the
claim under the relevant indemnity,

provided that there shall be no obligation on the Beneficiary to pursue any Recovery
Amount and that the Indemnifier is repaid only to the extent that the Recovery Amount,
aggregated with any sum recovered from the Indemnifier, exceeds the loss sustained by
the Beneficiary except, however, that if the Beneficiary elects not to pursue a Recovery
Amount, the Indemnifier shall be entitled to require an assignment to it of the right
to do so.

Any person taking any of the steps contemplated by this Sub-Clause 17.3 shall comply
with the requirements of any insurer who may have an obligation to provide an indemnity
in respect of any liability arising under this Subcontract.

17.4  Subcontractor’s Care of the Subcontracted Works

With the exception of the Construction Contractor and Project Co and any of their
subcontractors or other contractors, or any party (in which the Subcontractor is not
responsible for) caused damage to the Subcontracted Works, and the Construction
Contractor’s obligations for the security and safety of the work site, the Subcontractor
shall take full responsibility for the care of the Subcontracted Works, Goods and
Subcontractor’s Design Data from the Commencement Date until the Taking-Over
Certificate is issued (or is deemed to be issued under Sub-Clause 11.1 of this
Subcontract) for the Subcontracted Works, when the responsibility for the care of the
Subcontracted Works shall pass to the Construction Contractor. If a Taking-Over
Certificate is issued (or is so deemed to be issued) for any Section of the Subcontracted
Works, responsibility for the care of the Section shall then pass to the Construction
Contractor.

After the Taking-Over Certificate is issued, the Subcontractor shall remain responsible
for the care of the Subcontracted Works, Goods and Subcontractor’s Design Data but
only in respect of any mutually agreed to Punch List Items stated in a Taking-Over
Certificate or any Defects notified and attributable to the Subcontractor, until the work on
the Punch List Items or the correction of Defects, as applicable, has been completed and
accepted by the Construction Contractor, and in respect of any Subcontracted Works,
Goods and Subcontractor’s Documents that are actually in the custody of the
Subcontractor.
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For loss or damage to the Subcontracted Works, Goods or Subcontractor’s Design Data
for which the Subcontractor is responsible under this Subcontract, and which loss or
damage was caused by the Subcontractor or a party (in which the Subcontractor is
responsible for) the Subcontractor shall rectify the loss or damage at the Subcontractor’s
risk and cost, so that the Subcontracted Works, Goods and Subcontractor’s Design Data
conform with the Subcontract requirements. In this regard, the Subcontractor will
develop and submit, or provide necessary assistance to the Construction Contractor in the
development of, any Reinstatement Plan required under the Project Agreement and must
not commence any work to rectify the loss or damage until the City Representative
consents thereto in accordance with Schedule 10 — Review Procedure except to the extent
necessary to address any emergency or public safety needs. In respect of loss or damage
to the Subcontracted Works, Goods or Subcontractor’s Design Data for which the
Subcontractor is responsible for under this Subcontract, the Subcontractor will comply
with any Reinstatement Plan consented to by the City Representative.

17.5 Not Used

17.6 Limitation of Liability

(a) The total cumulative, aggregate liability of the Subcontractor to the Construction
Contractor, under or in connection with the Subcontract, including liability under any

indemnity, shall not exceed . as may be adjusted

in accordance with this Subcontract:

The limitations of liability in this Clause 17.6 shall not apply to, nor shall the calculation
thereof include:

(1)

(1) the amount thereof is paid from the proceeds of insurance maintained by
the City, Project Co or the Construction Contractor or maintained or
required to be maintained by the Subcontractor under this Subcontract; or

(i)  the amount is paid by the Subcontractor and subsequently recovered by
the Subcontractor from any insurance proceeds; or

(1i1))  the amount is paid by the Subcontractor and subsequently recovered by
the Subcontractor from the City or any third party (other than an entity
providing insurance); or

(iv)  the same would have been recovered through insurance if the
Subcontractor had maintained the coverage required to be maintained by it
under this Subcontract or if the Subcontractor had otherwise complied
with its obligations under applicable insurance policies and diligently
pursued the relevant insurance claim;

provided that, to the extent that amounts are recoverable by the Subcontractor
through insurance with respect to a liability or obligation of the Subcontractor to
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the Construction Contractor, but such insurance proceeds have not actually been
recovered by the Subcontractor as at the date that a claim of the Construction
Contractor is finally determined, the Subcontractor shall, at the request of
Construction Contractor, assign to Construction Contractor all rights to receive
such insurance proceeds.

(i1) liabilities that arise out of abandonment (other than as a termination or suspension
of the Agreement as a consequence of a Construction Contractor Event of
Default); or

(iii)  gross negligence, wilful misconduct or fraud of the Subcontractor or any
Subcontractor Personnel; or

(iv)  fines or statutory penalties paid by Construction Contractor as a result of
Subcontractor’s failure to perform its obligations under the Subcontract in
accordance with Applicable Law applicable to Subcontractor; or

(v) any amount paid to Construction Contractor by the Subcontractor as a result of a
breach of this Agreement, to the extent that Subcontractor recovers such amounts
from the Maintenance Contractor and to the extent that such amounts exceed
Subcontractor’s recovery of any losses or other damages suffered by
Subcontractor; or

(vi)  liabilities that arise out of Third Party claims to the extent caused by:
1. Subcontractor’s breach its obligations under this Agreement;
il. Subcontractor’s negligent acts or omissions; and/or

1ii. the wilful misconduct of the Subcontractor.

including, without limitation, any third party claims for any damage or destruction
of property, death or personal injury.

17.7 Indirect Losses

Neither Party shall be liable to the other party for Indirect Losses suffered by the other
Party in connection with the Subcontract.
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18.0 INSURANCE

The parties will conform to the insurance requirements set out in Schedule K.

19.0 MITIGATION

Each Party will take all commercially reasonable steps to mitigate the consequences of
any right it may have against the other Party under the provisions of this Subcontract

For greater certainty, this Clause applies to any indemnity given under this Subcontract
and any such indemnity shall not extend to Direct Losses which could have been reduced
or avoided by the Beneficiary (as defined under Sub-Clause 17.3) complying with this
Clause.

20.0 DISPUTE RESOLUTION PROCEDURE

The Dispute Resolution Procedures are set out in Schedule 1.

21.0 NOTICES

Addresses for Notice Purposes
Notices pursuant to Sub-Clause 1.3 shall be addressed as follows:
If to the Construction Contractor:

OLRT Constructors

c/o SNC-Lavalin Constructors (Pacific) Inc.
195 The West Mall

Toronto, Ontario

M9C SLS

Attention: David Whyte

Fax: 416.231.5356

Email: David. Whyte@snclavalin.com

And to:

EllisDon Corporation

89 Queensway Avenue West, Suite 800
Mississauga, Ontario L5SB 2V2
Attention: VP, Civil Division

Fax: 905.896.8911
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And to:
EllisDon Corporation

2680 Queensview Drive
Ottawa, Ontario K2B 8J9
Attention: Mark Fazio

Fax: 613.565.9267

Email: mfazio@ellisdon.com

If to the Subcontractor:

Thales Canada Inc., coba Thales Canada, Transportation Solutions
105 Moatfield Drive

Toronto, Ontario

Attention: Daniel Marion, Vice-President and General Counsel
Fax: 416.742.4493

Email: Daniel.marion(@thaleseroup.com
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In Witness whereof the Parties have caused this Subconiract to be executed the day and year
first before written in accordance with their respective Laws.

On behalf of the Construction Contractor:

OLRT CONSTRUCTORS, an unincorporated joint venture consisting oft

DRAGADOS CANADA, INC. ELLISDON CORPORATION
Per: Per:
e -’"”Zx e
kY
1

|

Name: Manuel Rivaya Name:
Title: Executive Vice President Title:

SNC-LAVALIN CONSTRUCTORS (PACIFIO) INC,
Per:

Name:
Title:

Name;
Title:

On behalf of the Subcontractor:
THALES CANADA INC. coba THALES CANADA TRANSPORTATION SOLUTIONS

Per:

Name:
Title:
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In Witness whereof the Parties have caused this Subcontract to be executed the day and year
first before written in accordance with their respective Laws.

On behalf of the Construction Contractor:

OLRT CONSTRUCTORS, an unincorporated joint venture consisting of:

DRAGADOS CANADA, INC. ELLISDON CORPORATION
Per: Per:
( P
Name: Manuel Rivaya Name: /
Title: Executive Vice President Titles....~

SNC-LAVALIN CONSTRUCTORS (PACIFIC) INC.

Per: Per:
Name: ' Name:
Title: Title:

On behalf of the Subcontractor:

THALES CANADA INC. coba THALES CANADA TRANSPORTATION SOLUTIONS

Per: Per:
Name: Name:
Title: Title:
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In Witness whereof the Parties have caused this Subcontract to be executed the day and year

first before writien in accordance with their respective Laws,

O behalf of the Construction Confractor:

OLRT CONSTRUCTORS, an unincorporated joint venture consisting oft

DRAGADOS CANADA, INC. ELLISDON CORPORBATION
Per: Per:

Name: Manuel Rivaya MName:

Title: Bxecutive Viee President Title:

SNC-LAVALIN CONSTRUCTORS (PACIFIC) INC.
Per: Pery

77, S—

£

Name: ~ LI+ TEEN
Title: e

On behalf of the Subcontractor;

Per: Per:
Name: MName:
Title: Title:
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In Witness whereof the Parties have caused this Subcontract to be executed the day and year
first before written in accordance with their respective Laws.

On behalf of the Construction Contractor:

OLRT CONSTRUCTORS, an unincorporated joint venture consisting of:

DRAGADOS CANADA, INC. ELLISDON CORPORATION
Per: Per:

Name: Manuel Rivaya Name:

Title: Executive Vice President Title:

SNC-LAVALIN CONSTRUCTORS (PACIFIC) INC.
Per:

Name:
Title:

Mame:

Title:

On behalf of the Subcontractor:

THALES CANADA INC. coba THALES CANADA TRANSPORTATION SOLUTIONS

Per

Y
rayd

Namc:Mﬂ“«g::zﬁﬁﬁ pW o o o R L
Title: 3.‘:: [ o
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SCHEDULE A

LIST OF SCHEDULES
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SCHEDULE B
SUBCONTRACT PRICE
AND PAYMENT
MILESTONES
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SCHEDULE C

NOT USED
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SCHEDULE D

PERFORMANCE
SECURITY -
WARRANTY

PERFORMANCE

SECURITY
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SCHEDULE E

OPTION AGREEMENT
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SCHEDULE F

NOT USED
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SCHEDULE G

NOT USED
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SCHEDULE H
TIME FOR
COMPLETION, TIME
PROGRAMME
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SCHEDULE I
DISPUTE RESOLUTION
PROCEDURE
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SCHEDULE J

NOT USED
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SCHEDULE K

INSURANCE
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SCHEDULE L

NOT USED
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SCHEDULE M

CBTC SYSTEM
SPECIFICATION
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SCHEDULE N

THALES - ALSTOM
SCOPE SPLIT
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SUBCONTRACT

Schedule No. Description

Schedule A List of Schedules

Schedule F Not used

Schedule G Not used

Schedule 1 Dispute Resolution Procedure

Schedule J Not used

Schedule L Not used

PROJECT AGREEMENT

Schedule No. Description Qualification
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Schedule 5 Direct Agreements Termination of CC not effective unless
effective against City in accordance with
this Schedule; liability where City
exercises its rights under Schedule 5 due
to Subcontractor

Schedule 6 Independent Certifier Agreement Acknowledge role of IC; cooperate and
provide access to allow IC to perform
functions

.
Schedule 16 Title Encumbrances Definitions only
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Schedule 17 Environmental Obligations Only to the extent identified in the

Subcontract (eg, Contamination for
which Subcontractor is responsible), and
as flowed down through CC Att 17;
Appendices A and B incorporated by
reference in to CC Attachment 17; see
Blackline of CC Att 17 to PA Sch 17

Schedule 18 Communications and Public

Consultation Protocol

Subcontractor responsible for
compliance with protocol and for
providing relevant information

Schedule 23 Compensation on Termination definition of compensation on

termination for certain events of default

i

Reasonable assistance to allow Project
Co to comply with its obligations;
acknowledgement that this agreement
places certain restrictions on the use and
availability of Insurance Proceeds (as
defined therein)

| Schcdﬁié 30

Schedule 35

Applicable to Option Agreement

Schedule 38 Referred to in CC Attachment 38; sce

blackline of CC Att 38 to PA Sch 38

‘Schedule 41 | Intellectual Property . IP obligations are flowed down through
CC Attachment 41; see blackline of CC
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Att 4] to PA Sch 41

CONSTRUCTION CONTRACT

Attachment
No.

Description

Termination of CC not effective unless
in accordance with this Attachment;
liability where Lenders exercise their
rights under CC Attachment 4 due to
Subcontractor

Attachment 4

Lenders’ CC Direct Agreement

Attachment 17 | CC Environmental Obligations Only to the extent identified in the
Subcontract (cg, Contamination for
which Subcontractor is responsible);
flow-down of obligations from PA

Schedule 17

CC Communications and
Consultation Protocol

Attachment 18

Attachment 35 | CC Additional Vehicles

Applicable to Option Agreement

Attachment 38 | CC Extension and Additional Phases | Reasonable assistance; compliance with
applicable obligations where
Subcontract agrees to submit a proposal

for inclusion in a CC Extension Proposal
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SCHEDULE B
Subcontract Price and Payment Milestones

The Subcontract Price is expressed in Canadian dollars. The Subcontract Price is firm and all-inclusive and represents the complete cost to the Construction Contractor
for the base Subcontracted Works.

ITEM | ESTIMATED DESCRIPTION UNIT UNIT TOTAL
NO. QUANTITY PRICES
1.0 1 lot Design, supply, manufacture, inspection, testing, commissioning, packaging, delivery
DDP Project Site, in accordance with INCOTERMS 2010, and all other associated Subcontracted
Works required for supply of a Train Control System as follows:
1.1 1 lot CBTC Central and Wayside Equipment for Mainline Lump Sum
1.2 1 lot Central and Wayside Equipment for Yard Lump Sum
1.3 34 Complete Vehicle On-board Equipment Package cach $
1.4 1 1ot Fixed Block Train Detection System (including Signals and indicators) Equipment Lump Sum
1.5 1 lot Broken Rail Detection System Equipment (if different from 1.4) Lump Sum
1.6 1 lot Demonstration of onboard CBTC — Vehicle Interfaces at Vehicle Supplier’s Test Track Lump Sum
1.7 1 lot Installation Supervision of Train Control System Equipment as per Scope Split Lump Sum
1.8 1 Dynamic PICO of Complete Vehicle On-board Equipment Package Lump Sum
1.9 1 Project Management and Engineering Lump Sum
1.10 1 Final Testing and Commissioning in Ottawa, ON Lump Sum
1.11 1 Operation and Maintenance Manuals Lump Sum
1.12 1 Training in Ottawa Lump Sum
1 Recommended Spare Parts for 2 Years Operation
1.13 1 Special Tools and Test Equipment Lot
1.14 1 Cost of .% Letter of Credit Lump Sum
1.15 1 Cost o.% Letter of Credit Lump Sum
1.16 1 Export Packaging and DDP Project Site in Ottawa Lump Sum
1.17 1 IAll applicable Canadian Taxes Lump Sum
1.18 1 Others, if any (Details) Lump Sum

TOTAL BASE SUBCONTRACT PRICE IN CANADIAN DOLLARS:
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SCHEDULE B
Subcontract Price and Payment Milestones
OPTION PRICING
ITEM| ESTIMATED DESCRIPTION UNIT UNIT TOTAL
NO. QUANTITY PRICES
Option A
2 Unit price to provide additional Complete Vehicle On-board Equipment each $_ $ N/A

Package, as may be ordered by the City pursuant to OLRT PA Schedule 35.
The unit price includes Dynamic PICO, is valid for seven (7) years after
Financial Close and is subject to escalation for the final two (2) years of that
period, with the escalation base period of Feb 2016.

Option B
3 1 Provision of Automatic (Unattended) Coupling and Uncoupling Lump $ Included in base
Sum proposal price.
Option C
4 1 Simulation Training and Testing System Lump $ Included in base
Sum proposal price.

Escalation Formula;
Adjusted Invoice Amount (in CAD) at Invoice Date (Monthp) = Invoice Amount per Milestone Payment Plan + Invoice
Escalation from Monthg ¢g n
Where:
Invoice Escalation from Monthg ¢¢ n =
[Invoice Amount per Milestone Payment Plan] x
B x the percentage change in Average Weekly Earnings; Professional Industry in Canadian Economic Observer, Reference #
v1597126, from Month(g to Monthp
B . x the percentage change in the Industry Product Price Index; Electrical Products Industries (2002 = 100) (Canadian
Economic Observer, Reference # v53384935), from Month( to Monthy ]
Notes:
1. Base Month (Year()= March, 2013
2. In the event Statistics Canada discontinues determining the indices cited herein, the parties shall mutually agree upon the
appropriate substitute for the discontinued indices

CBTC System Supply Subcontract
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SCHEDULE B
Subcontract Price and Payment Milestones
Schedule of Milestone Payments:
Applications for Interim Payments by the Subcontractor under the Subcontract shall be as follows:
Milestone # Milestone Description % of Base
Subcontract
Price
1 Mobilization (subject to Subcontractor contract being effective) 0
2 SDR accepted by Sponsors (incl. System Design doc/drawings, Stakeholders Requirements Analysis, Quality plan,
RAMS Plan, Safety Plan, Verification & Validation Plan, Config Control Plan, Schedule etc)
3 PDR accepted by Sponsors (incl. Preliminary design documents/drawings, Subsystem req. Analysis, Training Plan,
Test plan, EMC/EMI plan, Prelim Hazard Log, prelim Rams Analysis ,etc)
4 FDR accepted by Sponsors (incl. Final design docs/drawings, Test Procedures, Operations & Maintenance Manuals,
Training Courses, Installation docs/drawings, Final Hazard Log, Rams Analysis, FMECA etc)
5 All First Article Inspections, Qualification Test results, Factory Acceptance Test results accepted by Sponsors %
6 MSF & Yard equipment installation and Post Installation Check- Out (PICO) accepted by Sponsors %
7 Yard Train Control T&C accepted by Sponsors %)
8 Prototype Vehicle train Control T&C accepted by Sponsors %
9 Training Complete and all equipment, incl. Spares & Special Tools accepted by Sponsors
10 Mainline equipment installation and PICO accepted by Sponsors %
11 Mainline Train Control T&C accepted by Sponsors %
12 System Integration accepted by Sponsors 7
13 Contract Milestone “Revenue Service Availability” Achieved %
14 System RAMS Demonstration Accepted by Sponsors %
Total %

In case the Construction Contractor decides to holdback the payment of milestones 13 and 14 beyond 30 days from the date the milestone is achieved until 45 days after
RSA, the estimated compensation is established at :

e Milestone 173/ $ if this milestone is achieved by the Subcontractor on February 27, 2018.

e Milestone 14/ $ if this milestone is achieved by the Subcontractor by May 24, 2018.

CBTC System Supply Subcontract
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[ date ]

To: [beneficiary’s leqal name and address]

From: [issuing bank’s name and address or confirming bank adding its confirmation]

Subject: Irrevocable Standby Letter of Credit —- Performance number [ #]

WHEREAS [ applicant’s leqal name | having its head office at [ applicant’s address ] (hereinafter
referred to as the "Applicant"), has signed a contract bearing the date of [ date | and reference
number [ # ] with [beneficiary’s leqal name ] having its business address at [ beneficiary’s
address ] (hereinafter referred to as the “Beneficiary”), for [ _short description, purpose of
contract ] (hereinafter referred to as the “Contract”);

WHEREAS under article number 4.2 of the Contract, the Applicant is required to provide to the
Beneficiary an irrevocable standby letter of credit — performance, as per the format specified in
the Contract, in the amount of |

B Dollars (SEEE CDN) to guarantee the performance of all of its obligations
under the Contract;

We, [ issuing bank’s name | having our business address at [ issuing bank’s address |
(hereinafter referred to as the "Bank"), agree to act as a guarantor on behalf of the Applicant,
and hereby issue in favor of the Beneficiary our irrevocable standby letter of credit -
performance in the amount of

B Dollars (313 [ CDN). (hereinafter referred to as the "Credit").

We hereby irrevocably and unconditionally undertake to pay to the Beneficiary at sight, without
protest or notification, and without inquiring any further proof, and without consideration for any
objections or protests which the Applicant or any third party may make, any sum or sums not
exceeding the aggregate sum of |

B Dolars ($[3 R CDN), free of all imposts, taxes, duties, charges, fees,
withholdings and/or deductions whatsoever both present and future, of any nature whatsoever
and by whomsoever imposed, and without set-off or counterclaim, upon presentation to the
Bank of a demand against this Credit, provided the demand is in the form set out in Exhibit “A”
hereto, which forms an integral part of this Credit, and that such demand is made no later than
on the [ date ] (hereinafter referred to as the "Expiry Date") or any New Expiry Date or Final
Expiry Date (as defined below).

This Credit shall be automatically extended for one (1) year periods from the Expiry Date or

Performance Security
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from any subsequent expiry date (hereinafter referred to as "New Expiry Date") successively,
unless the Bank sends by express courier to the Beneficiary with a copy to the Applicant at the
above-mentioned addresses, a written notice at least sixty (60) days prior to the Expiry Date or
a New Expiry Date, stating that the Bank elects not to extend this Credit for any such additional
period. In the event the Bank elects not to extend the Expiry Date or any New Expiry Date of
this Credit, then the Bank hereby unconditionally and irrevocably undertakes to pay to the
Beneficiary the total amount then outstanding under this Credit upon presentation to the Bank
by the Beneficiary, prior to the Expiry Date or the New Expiry Date, excluding the Final Expiry
Date mentioned herein, of a demand for payment stating that the Bank has elected not to
extend this Credit and that the Beneficiary is therefore entitled to such payment, provided the
demand is in the form set out in Exhibit “B” attached hereto signed by two (2) of Beneficiary’s
authorized officers, which forms an integral part of this Credit.

Notwithstanding the foregoing, in no event will this Credit extend beyond [ date ] (hereinafter
referred to as the “Final Expiry Date”).

The terms of this Credit set forth in full the terms of our undertaking and this undertaking is not
in any way modified, amended or amplified by reference to any document, instrument referred
to in this Credit, or in which this Credit is referred to, or to which this Credit is related, and any
such reference does not incorporate by reference any document, instrument or agreement.

Partial drawings are authorized. All costs related to this Credit are for the account of the
Applicant including confirmation charges if applicable.

The language to be used, related to this Credit, is English.

This Credit is subject to the Uniform Customs and Practice for Documentary Credits (2007
Revision) of the International Chamber of Commerce, Publication Number 600 (hereinafter
referred to as the “Publication”) and for matters not covered by the Publication, it shall be

governed by and interpreted in accordance with the laws of the province of Ontario and Canada
applicable therein.

NAME OF BANK

per.

Signature:

Signature:

Performance Security
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EXHIBIT "A"

This is the form of demand specified in Irrevocable Standby Letter of Credit — Performance
number [ # ] issued on the [ date ], by [ name of the issuing bank |
" [date ]

To: [ issuing bank’s name and address or confirming bank ]

From: [name & address of the Beneficiary]

Subject: This is the demand specified in Irrevocable Standby Letter of Credit —
Performance number [ # ] issued on the [ date ], by [ name of the issuing bank ]

Dear Sirs,

We, the undersigned, being the Beneficiary under the above captioned Irrevocable Standby
Letter of Credit - Performance issued by [issuing bank’s name and address ] on the instructions
of [applicant’s name ] (the “Applicant”), hereby request the Bank to pay to the Beneficiary on
receipt by the Bank of the present demand the amount of [ currency and amount in figures and

letters ].

We state and declare:

that the Applicant is in breach of performing its obligation(s) under [ contract OR
purchase order OR agreement | number [ # ] (the "Contract”);
and

that as a result thereof, we have become entitled under the terms of the Contract to be
paid the amount claimed above;
and

that said amount has not otherwise been paid to us, whether directly or indirectly, by or
on behalf of the Applicant.

( Beneficiary’s name )
(name of signatory)

(signature) "
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EXHIBIT "B"

" Date [ date |

To: [ issuing bank’s name and address ]

From: [beneficiary’s, name and address |

Subject: This is the form of demand specified in Irrevocable Standby Letter of Credit
number [ # ] issued on the [ date ], by [ name of the issuing bank |

Dear Sirs,

We, the undersigned, being the Beneficiary under the above captioned Irrevocable Standby
Letter of Credit issued by [ issuing bank’s name and address ] on the instructions of [ applicant’s
name ] (the Applicant), hereby request you to pay to us on receipt by you of the present demand
the amount of [ currency and amount in fiqures and letters ] only.

We state and declare:

that the Beneficiary and the Applicant have been notified by the Bank of its election not
to extend the Credit; and

that thirty (30) days has elapsed since the Bank notice has been received by the
Beneficiary and the Applicant and as of the date of the present demand for payment the
Applicant has not provided the Beneficiary with a substitute Irrevocable Standby Letter of
Credit or alternate satisfactory security.

[ beneficiary’s, name and address ]

per: per:
Name: Name:
Title: Title; "
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[ date ]

To: [SNC-L, beneficiary’s leqal name and address]

From: [issuing bank’s name and address or confirming bank adding its confirmation]

Subject: Irrevocable Standby Letter of Credit —- Performance number [ #]

WHEREAS [ applicant’s leqal name | having its head office at [ applicant’s address ] (hereinafter
referred to as the "Applicant"), has signed a [ contract OR purchase order OR agreement ]
bearing the date of [ date ] and reference number [ # ] with [ SNC-L, beneficiary’s leqal name |
having its business address at [ _beneficiary’s address ] (hereinafter referred to as the
“Beneficiary”), for [ short description, purpose of contract ] (hereinafter referred to as the
“Contract”);

WHEREAS under article number [ # ] of the Contract, the Applicant is required to provide to the
Beneficiary an irrevocable standby letter of credit — warranty performance, as per the format
specified in the Contract, in the amount of [ currency and amount in figures and letters ] to
guarantee the performance of all of its obligations under the Contract for the General Warranty
Period;

We, [ issuing bank’s name ] having our business address at [ issuing bank’s address |
(hereinafter referred to as the "Bank"), agree to act as a guarantor on behalf of the Applicant,
and hereby issue in favor of the Beneficiary our irrevocable standby letter of credit — warranty
performance in the amount of [ currency and amount in figures and letters | (hereinafter referred
to as the "Credit").

We hereby irrevocably and unconditionally undertake o pay to the Beneficiary at sight, without
protest or notification, and without inquiring any further proof, and without consideration for any
objections or protests which the Applicant or any third party may make, any sum or sums not
exceeding the aggregate sum of [ currency and amount in figures and letters ], free of all
imposts, taxes, duties, charges, fees, withholdings and/or deductions whatsoever both present
and future, of any nature whatsoever and by whomsoever imposed, and without set-off or
counterclaim, upon presentation to the Bank of a demand against this Credit, provided the
demand is in the form set out in Exhibit “A” hereto, which forms an integral part of this Credit,
and that such demand is made no later than on the [ date | (hereinafter referred to as the
"Expiry Date") or any New Expiry Date (as defined below).

This Credit shall be automatically extended for one (1) year periods from the Expiry Date or

Warranty Security
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from any subsequent expiry date (hereinafter referred to as "New Expiry Date") successively,
unless the Bank sends by express courier to the Beneficiary with a copy to the Applicant at the
above-mentioned addresses, a written notice at least sixty (60) days prior to the Expiry Date or
a New Expiry Date, stating that the Bank elects not to extend this Credit for any such additional
period. In the event the Bank elects not to extend the Expiry Date or any New Expiry Date of
this Credit, then the Bank hereby unconditionally and irrevocably undertakes to pay to the
Beneficiary the total amount then outstanding under this Credit upon presentation to the Bank
by the Beneficiary, prior to the Expiry Date or the New Expiry Date, excluding the Final Expiry
Date mentioned herein, of a demand for payment stating that the Bank has elected not to
extend this Credit and that the Beneficiary is therefore entitled to such payment, provided the
demand is in the form set out in Exhibit “B” attached hereto signed by two (2) of Beneficiary’s
authorized officers, which forms an integral part of this Credit.

Notwithstanding the foregoing, in no event will this Credit extend beyond [ date ] (hereinafter
referred to as the “Final Expiry Date”).

This Credit shall become effective upon the Bank receipt of a notification from the Beneficiary or
the Applicant confirming that the Applicant has received the Taking Over Certificate from the
Beneficiary.

The terms of this Credit set forth in full the terms of our undertaking and this undertaking is not
in any way modified, amended or amplified by reference to any document, instrument referred
o in this Credit, or in which this Credit is referred to, or to which this Credit is related, and any
such reference does not incorporate by reference any document, instrument or agreement.

Partial drawings are authorized. All costs related to this Credit are for the account of the
Applicant including confirmation charges if applicable.

The language to be used, related to this Credit, is English.

This Credit is subject to the Uniform Customs and Practice for Documentary Credits (2007
Revision) of the International Chamber of Commerce, Publication Number 600 (hereinafter
referred to as the “Publication”) and for matters not covered by the Publication, it shall be

governed by and interpreted in accordance with the laws of the province of Ontario and Canada
applicable therein.

NAME OF BANK

per.

Signature:

Signature:

Warranty Security
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EXHIBIT "A"

This is the form of demand specified in Irrevocable Standby Letter of Credit — Warranty
Performance number [ # ] issued on the [ date ], by [ name of the issuing bank ]
" [date ]

To: [ issuing bank’s name and address or confirming bank ]

From: [name & address of the Beneficiary]

Subject: This is the demand specified in Irrevocable Standby Letter of Credit — Warranty
Performance number [ # ] issued on the [ date ], by [ name of the issuing bank ]

Dear Sirs,

We, the undersigned, being the Beneficiary under the above captioned Irrevocable Standby
Letter of Credit — Warranty Performance issued by [ issuing bank’s name and address ] on the
instructions of [ applicant’s name ) (the “Applicant’), hereby request the Bank to pay to the
Beneficiary on receipt by the Bank of the present demand the amount of [ currency and amount
in figures and letters |.

We state and declare:

that the Applicant is in breach of performing its obligation(s) under [ contract OR
purchase order OR agreement ] number [ # ] (the “Contract’) for the General Warranty
Period;

and

that as a result thereof, we have become entitled under the terms of the Contract to be
paid the amount claimed above;
and

that said amount has not otherwise been paid to us, whether directly or indirectly, by or
on behalf of the Applicant.

( Beneficiary’s name )
(name of signatory)

(signature) "

Warranty Security




COMHO0000011

OLRT Project
Subcontract No. No. 507528-P002 Page: 4

EXHIBIT "B"

" Date [ date |

To: [ issuing bank’s name and address ]

From: [beneficiary’s, name and address |

Subject: This is the form of demand specified in Irrevocable Standby Letter of Credit —
Warranty Performance number [ # ] issued on the [ date ], by [ name of the
issuing bank |

Dear Sirs,

We, the undersigned, being the Beneficiary under the above captioned Irrevocable Standby
Letter of Credit issued by [ issuing bank’s name and address | on the instructions of [ applicant’s
name ) (the Applicant), hereby request you to pay to us on receipt by you of the present
demand the amount of [ currency and amount in fiqures and letters ] only.

We state and declare:

that the Beneficiary and the Applicant have been notified by the Bank of its election not
{o extend the Credit; and

that thirty (30) days has elapsed since the Bank notice has been received by the
Beneficiary and the Applicant and as of the date of the present demand for payment the
Applicant has not provided the Beneficiary with a substitute Irrevocable Standby Letter of
Credit or alternate satisfactory security.

[ beneficiary’s, name and address ]

per: per:
Name: Name:
Title: Title: "

Warranty Security
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Schedule E — Option Agreement
Additional Complete Vehicle Onboard Equipment Packages Agreement

This Additional Complete Vehicle Onboard Equipment Packages Agreement (the “Option Agreement”) is
made as of this 12 day of February, 2013

BETWEEN

OLRT CONSTRUCTORS, an unincorporated joint venture, comprising SNC-LAVALIN
CONSTRUCTORS (PACIFIC) INC., DRAGADOS CANADA, INC. and ELLISDON
CORPORATION, and having an office at 195 The West Mall, Toronto, Ontario M9C 5L5 (hereinafter
called the “Construction Contractor”) of the one part; and

THALES CANADA INC. coba THALES CANADA, TRANSPORTATION SOLUTIONS having its
registered office at 105 Moatfield Drive, Toronto, Ontario M3B 0A4 CANADA (hereinafter called the
“Subcontractor”) of the other part

(the Construction Constructor together with the Subcontractor , the “Parties” and, individually any one of
them, a “Party”)

In consideration of the execution of an agreement between the Subcontractor with the Construction
Contractor for the supply of automatic train control systems for the Project (the “CBTC Supply
Agreement”), OLRT Project Subcontract No 507528-P002A, and other good and valuable consideration,
the receipt of which is hereby acknowledged and confirmed, Thales agrees to abide by the terms of this
Option Agreement as set forth below.

1. All capitalized terms not defined in this Option Agreement will have the meaning ascribed thereto
in the CBTC Supply Agreement. In the case of any inconsistency, the meaning ascribed in the
CBTC Supply Agreement will take precedence.

Additional Complete Vehicle Onboard Equipment Packages

2. The Construction Contractor and the Subcontractor agree that during the Option Term, the
Construction Contractor shall have the option to purchase from Thales (the “Option”) additional
complete vehicle onboard equipment packages (“Additional CBTC Packages”) at the fixed unit
price described as Option A in Schedule B — Subcontractor Price and Payment Milestones of the
CBTC Supply Agreement. The fixed unit price includes Dynamic PICO, which price is valid for
any Order issued within seven (7) years after the Financial Close date and is subject to escalation
for the final two (2) years of that period, with the escalation base period of Feb 2016. The
Escalation Formula is as specified in Schedule B — Subcontractor Price and Payment Milestones
of the CBTC Supply Agreement.

3. The Option shall be exercised by written notice (the “Order”) given by the Construction
Contractor to the Subcontractor and will specify, among others, the number of Additional CBTC
Packages that the Construction Contractor wishes to purchase and the delivery date.

Option Agreement
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Terms & Conditions for the Order

4. Subject to the provisions of this Section 4, the terms and conditions that will apply to each Order
shall be in accordance with the applicable terms of the CBTC Supply Agreement and the
provisions of Schedule 35 of the Project Agreement (only if and to the extent applicable to this
Option Agreement for the Additional CBTC Packages).

Price and Payment

a. The price of each Additional CBTC Package per Additional Vehicle will be described as
Option A in Schedule B — Subcontractor Price and Payment Milestones of the CBTC
Supply Agreement.

b. The Construction Contractor shall, for the Additional CBTC Packages under an Order,
make payment of the aforementioned price as per the following milestones:

% on placement of order
% on delivery of Additional CBTC Packages

%% on issuance of an acceptance certificate by the Construction Contractor, which shall
issued within 30 days of receipt of a safety certificate from Thales that is satisfactory
to Construction Contractor (acting reasonably)

Delivery Terms

- Delivery Duty Paid (DDP) Ottawa in accordance with INCOTERMS 2010

- Delivery will be 18 months from Subcontractor’s receipt of order and not before the
completion of the deliveries of all thirty four (34) VOBC’s of the CBTC Supply
Agreement

- Dynamic PICO/VOBC Safety validation completion would be 1 month after the
completed train is made available for Thales CBTC testing

- Construction Contractor shall make train equipped with VOBCs purchased under this
Option Agreement available to Subcontractor for dynamic testing of VOBC units
within 4 months of delivery of such VOBC’s or 22 months from Subcontractor’s receipt
of order for such VOBC’s, whichever is later.

- Delivery Address is: Ottawa

c. All payments under any Order shall be conditional on their being in place a valid and
enforceable Letter of Credit for the relevant agreement.

Performance Letter of Credit

d. Within 15 days of receipt of each Order, the Subcontractor will deliver a letter of credit
(“Letter of Credit”) in the amount of [l of the price of the total Additional CBTC
Packages to be purchased and sold under the Order in a form substantially similar to that

Option Agreement
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attached as Exhibit “A” to this Option Agreement. The Subcontractor shall ensure that
the Performance Letter of Credit is valid and enforceable with respect to each Order until
the date when the City takes possession of the Additional Vehicles and deficiencies, if
any, in the Additional CBTC Packages have been solved (“City’s Takeover Date”).

e. The Performance Letter of Credit shall be issued by a first class Canadian bank approved
by the Construction Contractor. In the case where the rating of the issuer’s senior
unsecured debt has been downgraded by S&P below an A- rating, the Construction
Contractor may on ten (10) Business Days’ notice demand that the Subcontractor provide
replacement Performance Letter of Credit which meets the requirements of this Clause.

f.  The Construction Contractor will bear costs associated with a delayed City’s Takeover
Date unless such delay arises because of the Subcontractor’s failure to comply with the
terms of this Option Agreement or an Order. If the terms of the Performance Letter of
Credit specify its expiry date, and the Subcontractor has not become entitled to receive
the Performance Letter of Credit by the date 28 days prior to the expiry date, the
Subcontractor shall extend the validity of the Performance Letter of Credit until the
obligations under the Order have been completed and any defects have been remedied,
failing which the Construction Contractor may immediately demand payment.

g. The Construction Contractor shall not make a claim under the Performance Letter of
Credit, except for amounts to which the Construction Contractor is entitled under the
Subcontract in the event of?

(a) failure by the Subcontractor to extend the validity of the Performance Letter of
Credit as described in the preceding paragraph or failure by the Subcontractor to
Provide replacement Performance Letter of Credit as required in the event of a
downgrade of the issuer, in which event the Construction Contractor may claim
the full amount of the Performance Letter of Credit,

(b) failure by the Subcontractor to remedy a default under this Option Agreement or
an Order within ten (10) Business days, or such extended time period as agreed to
between the Subcontractor and Construction Contractor, after receiving the
Construction Contractor’s notice requiring the default to be remedied, or

(c) circumstances which entitle the Construction Contractor to termination of this
Option Agreement or an Order, irrespective of whether notice of termination has
been given.

Warranty Letter of Credit

h. For each Order, the Subcontractor shall provide the Construction Contractor with a
performance security (“Warranty Letter of Credit”) in a form substantially similar to
that attached as Exhibit B for proper performance of its warranty obligations under this

Option Agreement
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Option Agreement and each Order relating to the Additional CBTC Packages provided
under this particular Order, equal in value toff MRS o) of the total value of the
Order.

i. The Warranty Letter of Credit shall be issued to the Construction Contractor 30 days
prior to the expiry of the Performance Letter of Credit for each Order, so as to be in effect
from the City’s Takeover Date and shall expire two years after the City’s Takeover Date.
For greater certainty, the Warranty Letter of Credit for an Order shall only take effect
upon the expiry of the Performance Letter of Credit for that Order.

j-  The Warranty Letter of Credit shall be issued by a first class Canadian bank approved by
the Construction Contractor. In the case where the rating of the issuer's senior unsecured
debt has been downgraded by S&P below an A- rating, the Construction Contractor may
on ten (10) Business Days' notice demand that the Subcontractor provide replacement
Warranty Letter of Credit which meets the requirements of this Clause.

k. The Construction Contractor shall return the Performance Letter of Credit to the
Subcontractor upon the City’s Takeover Date.

1. Other than as specified here, the terms and conditions of the CBTC Supply Agreement
related to the Warranty Performance Security will apply mutatis mutandis to the Letter of
Credit, including the draw conditions and provisions related to the replacement of letters
of credit.

m. The exercise of the options available under the Option Agreement shall not have the
effect of extending the expiry of the Warranty Performance Security applicable to the
Subcontracted Works performed under the Subcontract. The Warranty Performance
Security does not entitle the Construction Contractor to a General Warranty Period under
the CBTC Supply Agreement that would extend past May 24, 2020.

n. The Construction Contractor shall not make a claim under the Warranty Performance
Security except for amounts to which the Construction Contractor is entitled in the event
of a failure by the Subcontractor to remedy a default of its warranty obligations under this
Option Agreement and each Order with respect to the particular VOBC Package that is
the subject of the Warranty Performance Security, within thirty (30) business days after
Subcontractor receiving the Construction Contractor’s notice requiring the default to be
remedied.

Warranty

0. The warranty provisions of the CBTC Supply Agreement will apply mutatis mutandis to
the Additional CBTC Packages to be purchased and sold under an Order. The General
Warranty Period in relation to the hardware and such software embedded provided under
an Order will commence on the City’s Takeover Date for the relevant Order and continue
until two years after the City’s Takeover Date thereof. The Latent Defect Warranty

Option Agreement
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Period will continue until 15 years after issuance of the City’s Takeover Date for the
relevant order of Complete Vehicle Onboard Equipment Packages for Additional
Vehicles. For clarity, the warranty provisions hereunder shall not have the effect of
extending the General Warranty Period for equipment and software provided under the
CBTC Supply Agreement.

Limitation of Liability

p. The total cumulative, aggregate liability of Subcontractor to the Construction Contractor,
under or in connection with this Option Agreement or each individual Order other than as
specified below shall not exceed the price of the relevant/individual Order. Except with
respect to the quantum of the limitation of liability (which is as set out herein) the
provisions of the CBTC Supply Agreement regarding limitations of liability and
exclusions thereof will apply mutatis mutandis to each order.

Indemnities

g. The indemnity provisions of section 17 of the CBTC Supply Agreement will apply
mutatis mutandis to this Option Agreement and each of the Thales P&S Agreement.

5. The Construction Contractor, as applicable, will forward to Subcontractor any notice, request or
other communication that it receives relating to Subcontractor’s rights and obligations under this
Option Agreement or any Order, without undue delay, and in any case within two Business Days
of receipt by Construction Contractor. The Construction Contractor and Subcontractor
acknowledge that Project Co is bound by an equivalent provision under the Construction
Contract.

6. The Construction Contractor may assign its interest in this Option Agreement or any Order at any
time to Project Co (or as Project Co may direct) or the Maintenance Contractor. Upon assignment
to the Project Co (or as Project Co may direct), or the Maintenance Contractor (as the case may
be), all of the corresponding obligations of the Construction Contractor arising from and after, but
not prior to, the date of assignment shall transfer to the assignee. In addition all applicable
requirements pertaining to the use, care and maintenance of the Equipment shall transfer to the
assignee.

7. This Option Agreement and any Order placed against this Option Agreement will continue in
force notwithstanding any termination or unenforceability of the Construction Contract or the
CBTC Supply Agreement.

8. Upon the occurrence of any event which would entitle Subcontractor to terminate this Option
Agreement or an Order, Subcontractor shall serve notice (a "Default Notice") on the
Construction Contractor, Project Co and the Collateral Agent of the occurrence, specifying details
of such event and, if the relevant matter or circumstance has not been rectified or remedied by the
Construction Contractor (or otherwise) within 30 Business Days of delivery of the Default Notice
(the "Default Period"), Subcontractor may serve a further notice on the Construction Contractor

Option Agreement
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terminating this Option Agreement or the relevant Order with immediate effect, with a copy of
such notice to Project Co and the Collateral Agent, provided that, at any time prior to the expiry
of the Default Period, Subcontractor acknowledges and agrees that either the Collateral Agent or
Project Co may, but is not obligated to, (i) assign the Construction Contractor’s rights under this
Option Agreement or any Order to a replacement contractor and/or (ii) cure the event which gave
rise to the Subcontractor’s right to terminate this Option Agreement or an Order, within 30 days
from the Subcontractor’s issuance of the further notice and the Subcontractor shall not be
obligated to perform its obligations under the relevant agreement until such event which gave rise
to the Subcontractor’s right to terminate the relevant agreement has been cured; provided further
that, unless agreed by the parties otherwise, upon assignment the replacement contractor shall be
responsible for any obligations of the Construction Contractor (or the replacement contractor)
arising from future performance of the relevant agreement.

9. With regards to this Option Agreement and any Order placed against the Option Agreement, the
Subcontractor shall have the same rights and remedies in relation to the Construction Contractor
(but not the Maintenance Contractor) as provided to the Subcontractor within the CBTC Supply
Agreement, and/or Prime Contract, and/or Project Agreement, and such rights and remedies shall
be applicable to this Option Agreement and any Order placed against the Option Agreement

10. This Option Agreement shall enure to the benefit of and bind the successors and permitted
assigns of the parties.

11. This Option Agreement, and each of the documents contemplated by or delivered under or in
connection with this Option Agreement, shall be governed by and construed in accordance with
the laws of Ontario and the laws of Canada applicable therein and shall be treated in all respects
as an Ontario contract, without regard to conflict of laws principles.

12. The Subcontractor and Construction Contractor both agree that any dispute arising out of this
Option Agreement will be subject to the Dispute Resolution Procedure under the CBTC Supply
Agreement. Except as aforesaid, all parties hereby irrevocably attorn to the exclusive jurisdiction
of the courts of the Province of Ontario and all courts competent to hear appeals therefrom.

13. Each party shall do all things, from time to time, and execute all further documents as necessary
to give full effect to this Option Agreement.

14. This Option Agreement may be executed in one or more counterparts. Any single counterpart or
a set of counterparts executed, in cither case, by all the parties shall constitute a full, original and
binding agreement for all purposes. Counterparts may be executed either in original or faxed form
provided that any party providing its signature in faxed form shall promptly forward to the other
party an original signed copy of this Option Agreement which was so faxed.

Option Agreement
CONFIDENTIAL AND COMMERCIALLY SENSITIVE. NOT FOR DISTRIBUTION.
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In witness whereof, the authorized representatives of the parties have set their signatures below:

On behalf of the Construction Contractor:
OLRT CONSTRUCTORS, an unincorporated joint venture consisting of:

DRAGADOS CANADA, INC. ELLISDON CORPORATION

Per: Per:
Name: Manuel Rivaya Name:
Title: Executive Vice President Title:

SNC-LAVALIN CONSTRUCTORS (PACIFIC) INC.
Per:

Name:
Title:

Name:

Title:

On behalf of the Subcontractor:

THALES CANADA INC. coba THALES CANADA, TRANSPORTATION SOLUTIONS

Per:

Name:
Title:

Option Agreement
CONFIDENTIAL AND COMMERCIALLY SENSITIVE. NOT FOR DISTRIBUTION.
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Management

Program Management

Milestones

15-Feb-13

 24-May-18

MS100

NTP

15-Feb-13"

4
s NTP

30-Jan-13

EEEEEE Actual Level of Effort
EEEEEE Actual Work

Critical Remaining Work

® € Baseline Milestone

Page 1 of 9

MS110 CDR Meeting 0d 16-May-13 : CDR Meeting
MS8120 Preliminary Design Review Complete (PDR) 0d 23-Aug-13 z Preliminary Desigﬁx Review Camplete (pDR) :
MS130 Final Design Review Complete (FDR) 0d ; 22-Aug-14 z Final Design Review Complete (FDR) |
MS210 Commencement of Onboard CBTC-Vehicle 0d 11-Nov-14 1§ Commenceent of Onboard CBTC-Vehicle Intertace/Integration Testing & PICO at vehicle supplier's test trak ‘
Interface/Integration Testing & PICO at vehicle supplier's ' '
MS190 Complete FAT of CBTC 0d 09-Oct-15 3 z Complete FAT bf CBTC : : : :
MS170 Reliability Demo (Final Acceptance for CBTC system) 0d 27-Feb-18 3 Reliability Demo (Final Acoepfanoe for CBTC system)§
MS150 Revenue Service od 24-May-18* $ Revenue Sefvice
MS160 Trial Operation Complete 0d ‘ 24-May-18* z Trial Operation Complete
Customer Milestones 1180d  15-FebM3 teoctt7 | | A T B
CUS100 Customer Provides Vehicle Interface Data 0d 15-Feb-13 | € Customer Provides Vehicle Interface Data ! 3 ! 3
Cus110 Customer Provides Preliminary Guideway Interface Data 0d 15-Feb-13 3 Customer Provides Preliminary Guideway |nterface Data }
CuUS120 Customer Provides Preliminary External Interface Data Od 14-Mar-13 z Custcinmer Provides Preliminéry External Interface Dajta
CuUs200 Customer Provides Final Guideway Interface Data 0d 21-Feb-14* z Customer Provides Final Guideway Interface Data
CUS201 Customer Provides Final External Interface Data 0d 21-Feb14* ] | ¢ - § Customer Provides Final Extefnal Interface Data~ © e
CUS170"" Gustomer Provides Gentral SER 0d 04-May-15 3 $ Clstomer Provides Central SER 3 3 3 3
CuUs160 Customer Provides MSF Track & Traction Power for 0d 04-Sep-15* : : Custamer Provides MSF Tradk & Traction Power for T&C
T&C . i i H : i : ‘
CUS240  Customer Provides Mainline Connector (track & 0d 15-Oct-15* 5 - § Customer Provides Mainfine Connector (track & Traction Power) available for T&C |
Traction Power) available for T&C ' : ' : ' !
CUS140 Customer Provides 3rd Vehicle for Installation & Test 0d 27-Jun-16* : Customer Provides 3rd Vehicle for Installation: & Test (thereafter 1vehicle/week) tq Ottawa |
(thereafter 1vehicle/week) to Ottawa . . : 3
CUS303 Customer Provides Access to Equipment Rooms ZC #3 0d 23-Sep-16* 1 e z Customer Provides Access to Equipmeﬁt Rooms ZC #3 (Train) ! ! !
(Train) i | ! |
Remaining Level of Effort Remaining Work L J @ Milestone Ottawa LRT - Preliminary Schedule Rev 03A THALES
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Procure Test Track Equipment in France

CuUs304 Customer Provides Access to Equipment Rooms ZC #4 23-Sep-16*
(Blair)

CuUSs180 Customer Provides Mainline Blair to Train(track & 0d 30-Dec-16*
Traction Power)(Train, St. Laurnent, Syrville, Blair)

CuUs302 Customer Provides Access to Equipment Rooms ZC #2 0d 30-May-17*
(Campus)

CuUS130 Customer Provides Tunnel (track & Traction Power) 0d 15-Jun-17*
(Downtown East, Downtown West, and Rideau)

CuUs320 Customer provides Train to Campus (track & Traction 0d 31-Jul-17*
Power) (Campus, Lees, and Hurdman) available to T&C

CUS300 Customer Provides Access to Equipment Rooms ZC #1 0d 26-Sep-17*
(Tunney's Pasture)

CUS330 Customer provides Tunnel to Tunney's (track & Traction 0d 16-Oct-17*
Power) (Tunney's Pasture, Bayview, and Lebreton)

23-Aug-13 | 14-Oct-14

PR110 Procure/Manufacture 1st Vehicle Equipment 284d 23-Aug-13 14-Oct-14
PR140 Procure/Manufacture Central Equipment 131d 25-Aug-14  06-Mar-15
PR150 Procure/Manufacture ZC, Wayside/SER Equipment 131d 25-Aug-14  06-Mar-15
PR160 Procure/Manufacture Remaining Vehicle Equipment 227d 25-Aug-14  22-Jul-15

PR180 Procurement of Commissioning spares 304d 25-Aug-14 : 11-Nov-15
TV110 FAT 1st Vehicle Equipment Complete 0d 11-Nov-14
TV140 FAT Wayside / SER Equipment Complete 0d 06-Mar-15
TV150 FAT Central Equipment Complete 0d 06-Mar-15
PR190 Procurement of Warranty spares 85d 12-Nov-15  18-Mar-16

System Engineering

Procurement of Customer Contract spares

System Design and Subsystem Definition

SD1010

System Definition Review (SDR)

85d

12-Nov-15

18-Mar-16

16-May-13  17-Nov-17

17-Noval7 |

16-May-13

SD1040

System Requirements & Design for Complex Features

16-May-13  07-Jun-13

Prg

g
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EEEEEE Actual Level of Effort
EEEEEE Actual Work

Critical Remaining Work

® € Baseline Milestone

Page 2 of 9

SD1030 System Requirements & Design for Guideway 15d 16-May-13  07-Jun-13 iSystem Requirements & Design for) Guideway Correspondgnce : | ;

Correspondence : ; ; i | | |

SD1020 System Requirements & Design for Field Tests 21d 24-May-13 | 24-Jun-13 A System Requirements & Design far Field Tests ; ! ! 3
Remaining Level of Effort Remaining Work L J @ Milestone Ottawa LRT - Preliminary Schedule Rev 03A THALES
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SW1000

& Fixes

 Software Requirements & Architecture

14-Jun-13

16-Aug-13 |

DCS Subsystem

DCS1060

Start of DCS Site Survey

HW1000 Hardware Requirements 34d 21-Jun-13 1 12-Aug-13
SW1020 Software PDR 5d 16-Aug-13 | 23-Aug-13
HW1020 Design Hardware - Detailed Design 249d 23-Aug-13  22-Aug-14
SW1010 Design Detailed Software 249d 23-Aug-13 | 22-Aug-14

30-Dec-16

30-Dec-16

DCS1080

Finish DCS Site Survey

03-Jul-17

System Development

Vehicle On-Board Controller (VOBC)

DCS1050 Finish Wayside Radio Layouts 20d 03-Jul-17 31-Jul-17
DCS1070 Post Installation DCS Site Survey 24d 16-Oct-17 17-Nov-17

1183d 15-Feb-13  18-Oct17
""""""" SF1000  iDefine the Safety Architecture (Safety Planning) 60d 15-Feb-13  09-May-13
SF1010 Analyze & Mitigate Hazards 1167d 11-Mar-13 18-Oct-17
SF1020 Analyze Operations Safety 360d 14-Mar-13 | 20-Aug-14
SF1040 Analyze Hardware Safety 55d 22-Aug-13 11-Nov-13
SF1050 Analyze Software Safety 109d 04-Oct-13 | 18-Mar-14
SF1060 Safety Verification 1000d 05-Nov-13 18-Oct-17
SF1070 Operational Safety Complete 0d 20-Aug-14
SF2010 RAMS spare list 21d 21-Mar-16 | 18-Apr-16
SF1080 Prepare System Safety Report 81d 27-Jun-17  18-Oct-17
SF1090 Safety Case Complete 0d 18-Oct-17

22-0ct13

| 23-May-18

192 Jun-15

Softwal

' @ Software PDR

Hardware Requirements

Design

Design

fety Arohitebture (Safet
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V81000

Develop Vehicle Software

25-Aug-14

13-Mar-15

V81020 Vehicle Software Release for 1st Vehicle 0d 03-Dec-14

VS1050 Vehicle Software Release for Field Testing 0d 25-May-15

SW2110 Vehicle Software Final Release 0d 22-Jun-15

— . TR T
B, &) O 8 O

WS1040

Develop Wayside Software

273d |

DCS Network Device Configuration 22-0Oct-13 v 23-May-18
DCS4070 Develop DCS Network Design 163d 22-Oct-13 | 18-Jun-14
DCS4125 Final DCS Design 0d - 18-Jun-14
DCS4300 DCS Configuration 138d 18-Jun-14  :13-Jan-15
DCS4305 DCS Implementation 83d 24-Apr-15 | 24-Aug-15
DCS5000 DCS Field Testing/Check 83d 30-Dec-16 . 23-May-18
DCS4010 IPD wayside Installation design and drawings 110d 31-Jul-17 01-Jan-18

25:Aug-14

25-Aug-14

128.5ep-15 |

26-Feb-15

W82040

Wayside Software Final Release

0d

26-Feb-15

W81010

Wayside Software Release for Field Testing

0d

192d. i

28-Sep-15

02-Jun-15

SW1510 Develop Central Software for TSCC 25-Aug-14  26-Feb-15
SW1570 Back-up Control Centre (BCCYMSF 27-Feb-15  30-Apr-15
SW1580 SW release for Vehicle PICO Od 13-Mar-15
SW1555 Central Software Release for Field Testing 0d 02-Jun-15
Verification and Testing 8850  07-Nov-14  25-Apr-18

. Develop D

t Final DCS

Develop Vehicle

Vehicle Software Relea

$ Vehicle Soft

z Vehicle Software Final Release

CS Network Design

Design
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DCS |
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v 2-Jun-1
TV100 FAT Depot/ Test Track Equipment Complete 0d o7-Nov-14 { | 7777777777777777777777 zFAT DepotlTestTrackE qmpmentCompIete 777777777777777 777777777777777777777777777777777777777777777 N 7777777777777777777777 77777777777
TV180 Integrate, Validate and Test Vehicle Software 161d  :03-Dec-14  28-Jul-15 Integrate, Validate ajnd Test Vehicle Soffwajfe
TV200 FAT Vehicle Software In-house 71d 13-Feb-15  25-May-15 | FAT Vehicle Software '”?-house
TV170 FAT Central Software In-house 744 27-Feb-15 | 11-Jun-15 FAT Central Software 'jﬂ-h°use
TV220 Integrate, Validate and Test Wayside Software 190d  27-Feb-15  28-Sep-15 Integrate, Va"dajte and Test|Wayside Sﬁj’ftwafe
TV160 FAT ZC Equipment Complete 0d 06-Mar-15 | | 777777777777777777777777777777777 ntCompIete 7777777777777777777777 e I 7777777777777777777777 T
TV210 FAT Wayside Software 116d  :24-Apr-15  09-Oct-15 I wayside $°fmafe
TV230 Installation & Testing of All 34 vehicles complete 0d 07-Aug-17 z Installation & Testiﬁg of All 34 vehicles com?plete
V190 1st vehicle Installation & Test Complete 0d 18-Apr-18 | $ 13% vehicle Installation & Tjest Complete
TV250 Prepare System Acceptance Test Report 6d 18-Apr-18  25-Apr-18 i Prépare System Acceptanjce Test Regort

System Delivery 903d  1iNow4 24Mayta | | | ”””””””””””””””””””””””””””””””””””””””””””””””””” 77777777777
MS300 Delivery of 1st VOBC vehicle #1 (to France) 0d 11-Nov-14 : Delivery of 1; VOBC vehicle #1 (to I%rance)
MS310 Delivery of VOBC #2 for vehicle #2 (to France) 0d 17-Nov-14 z Delivery of VbBC #2 for vehicle #2 (;o France)
MS410 Delivery of VOBC #12 for vehicle #12 0d 30-Jui-15* : Delivery of VOBC #%12 for vehicle #12
MS330 Delivery of VOBC #4 for vehicle #4 0d 02-Nov-15* z Delivery of VC;')BC #4 for vehicle #4
MS320 Delivery of VOBC #3 for vehicie #3 (to Ottawa) 0d 03Nov-15*] | 7 e A ~ § Deliveryof V(?)é&:’ #3 for vehicle #3 (ﬂt; Ottawa) | - 777777777 '
MS340 Delivery of VOBC #5 for vehicle #5 0d 01-Feb-16* z Deliverg of VOBC #5 for vehicle% #5
MS350 Delivery of VOBC #6 for vehicle #6 0d 04-Mar-16* ‘ Delive;ry of VOBC#6 for vehicile #6
MS360 Delivery of VOBC #7 for vehicle #7 0d 01-Apr-16* 3 Delijvery of VOBC #7 for velj'licle #7 | :
MS370 Delivery of VOBC #8 for vehicle #8 0d 06-May-16* 8 D%e!ivery of VOBC #8 for \;ehicle #8
MS380 Delivery of VOBC #9 for vehicle #9 0d 23dun16r | | """""""""""""""""""""""" ] o 3 Delivery 0 Vbéé’#é’?:ar' vehicle #9 - """"""""
MS390 Delivery of VOBC #10 for vehicle #10 0d 08-Jul-16* z Delivery of VOBC #1%) for vehicle|#10
MS400 Delivery of VOBC #11 for vehicle #11 0d 26-Jul-16* z Delivery|of VOBC #1 1 for vehicle #11 }
MS420 Delivery of VOBC #13 for vehicle #13 0d 01-Sep-16* z Delivery of VOBCj #13 for vehjcle #13
MS430 Delivery of VOBC #14 for vehicle #14 0d 15-Sep-16* | ‘ Delivery of VOB(?; #14 for vehicle #14
Remaining Level of Effort Remaining Work L J @ Milestone Ottawa LRT - Preliminary Schedule Rev 03A THALES

EEEEEE Actual Level of Effort Critical Remaining Work
B /otual Work @ & Baseline Milestone Page 5of9
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07-Dec-16*] |

Installation

8560 |

10:Dec-14

S 0d 9-Sep-16" |
MS450 Delivery of VOBC #16 for vehicle #16 0d 12-Oct-16*
MS460 Delivery of VOBC #17 for vehicle #17 0d 26-Oct-16"
MS470 Delivery of VOBC #18 for vehicle #18 0d 10-Nov-16*
MS480 Delivery of VOBC #19 for vehicle #19 0d 24-Nov-16*
MS490 Delivery of VOBC #20 for vehicle #20 0d

MS500 Delivery of rest of VOBC (for vehicles 21 -34) 148d 21-Dec-16*  17-Jul-17

HW3005 Support Install & PICO Test Track 24-Apr-15  10-Jun-15
HW3010 Support Test Track Equipment Installation & Test 10-Jun-15
Complete (In France)
HW4750 Support Install & PICO Back-up central HW 59d 22-Jul-15 16-Oct-15
HW3030 Support Install & PICO - ZC #3 84d 30-May-16 . 23-Sep-16
HW3040 Support Install & PICO - ZC #4 84d 30-May-16  23-Sep-16
HW4000 Support Install & PICO Trackside Equipment - ZC #4 84d 05-Sep-16 ' 30-Dec-16
HW4520 Support Install & PICO - ZC #2 84d 01-Feb-17 : 30-May-17
HW3095 Support Install & PICO Trackside Equipment - ZC #2 84d 17-Feb-17 | 15-Jun-17
HW3007 Support Install & PICO Trackside Equipment - ZC #3 84d 04-Apr-17  31-Jul-17
HW4440 Support Install & PICO - ZC #1 84d 31-May-17  26-Sep-17
HW30980 Support Install & PICO Trackside Equipment - ZC #1 84d 20-Jun-17  16-Oct-17
HW1570 Support Install & PICO Central Hardware 33d 01-Jan-18  15-Feb-18
HW4910 Support Install and Test DCS network on site 44d 15-Feb-18 | 18-Apr-18
Maintenance & Storage Facility (MSF) 246d 06-Mar-15 02-Mar-186
HW3015 Support Train Control Installation in MSF 120d 06-Mar-15 E 26-Aug-15
HW3020 Train Control Testing and Commissioning in MSF 104d 29-Sep-15  02-Mar-16
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st Track Equipment Inst

ivery of VOBC #15 for ve

ivery of VOBC #16 for

$§ Delivery of VOBC #17 for

$ Delivery of VOBC #18 o

Delivery

pport Install:& PICO Bagk-up central HW

Sup

rt Train Coritrol Installat

hort Install & PICO - ZC

port Install & PICO - ZC

Sup!

Su

on in MSF!

Train Control Testing and Gemmissicning

allation & Te:ést Complete

Support Install & PICQ

hicle #15
ehicle #16
ehicle #17!

vehicle #18

Delivery of VOBC #19 far vehicle #19

Delivery of VOBC #20 for vehicle #20 |

of rest of VOBC (for veh

(In Francej

#3

wA

Slpport Install & PICO T 2C #2
' Support Install & PICO Trackside B

Support] Install & PICO Tracksid

port Install & PICO -ZC
pport Install'& PICO Tra

B Suppoft Install & P

BE@ Support Install

in MSF

Trackside quuipment 1 ZC #4

icles 21 -34)

quipment - ZC #2
e Equipmeht -ZC#3

#1

and Test DUS network
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installation/Vehicle Static PICO 284

fo -Ju -”17 1 : '
VH1000 Install & Static PICO vehicle #1 20d 10-Dec-14 15.Jan-15 Install & ;Static PICO|vehicle #1 ‘
VH1010 Install & Static PICO vehicle #2 11d 16-Jan-15  30-Jan-15 Install & Static PICQ vehicle #23 !
VH1020 Support Install & Static PICO vehicle #3 to 34 6d 17-Nov-15 | 31-Jul-17 Support Install & St%tic PICO vehicle #3 to 5’134
Dynamic PICO 552d 10-dun-15 07-Aug-17 | | 777777777777777777 7777777777777777777777 7777777777777777 ''''''''''''''''' 7777777777
........ 12000 ;'?:rgc'lgick e B e A e Fasto o 5 e z Test Track ready for Dyj*namio PICOs at Train F;actory (In France)
VH2010 Dynamic PICO vehicle #1 16d 11-Jun-15  03-Jul-15 Dynamic PICO Vehiclé #1 ! :
VH2020 Dynamic PICO vehicle #2 11d 06-Jul-15 | 20-Jul-15 Dynamig PICO Veh“‘;‘e #2
VH2030 Dynamic PICO vehicle #3 5d 24-Nov-15 ' 01-Dec-15 B Dynamic F"jCO vehicle #3
VH2040 Dynamic PICO vehicle #4 5d 01-Dec-15 08Dec15 | | . | T """"" I {Dynamic PICO Vehicle g [ ”””””””””””” """"""""""" """"""
VH2050 Dynamic PICO vehicle #5 5d 08-Dec-15  15-Dec-15 i| Dynamic F’;'CO vehicle #5
VH2060 Dynamic PICO vehicle #6 5d 15-Dec-15  22-Dec-15 i| Dynamic F’:'CO vehicle #6
VH2070 Dynamic PICO vehicle #7 5d 22-Dec-15  07-Jan-16 Dynamic ;P'CO vehicle #7
VH2080 Dynamic PICO vehicle #8 5d 07-Jan-16  14-Jan-16 ] Dyﬂam":j PICO vehicle #8
VH2090 Dynamic PICO vehicle #9 54 14dan16 21-dant6 | | T """""" I Dynamic PICOvehigle #9—~~7 ”””””””””””” ””””””””””” ””””””
VH2100 Dynamic PICO vehicle #10 5d 21-Jan-16  28-Jan-16 i Dvnamijc PICO vehicle #10
VH2110 Dynamic PICO vehicle #11 5d 28-Jan-16  04-Feb-16 B Dvﬂamiﬁc PICO vehicle #11
VH2120 Dynamic PICO vehicle #12 5d 04-Feb-16 . 11-Feb-16 i Dvnamﬁc PICO vehicle #12 | | |
VH2130 Dynamic PICO vehicle #13 5d 11-Feb-16 | 18-Feb-16 g Dyna"j’ic PICO vehicle #13
VH2140 Dynamic PICO vehicle #14 54 18-Feb-16  25-Feb-16 | | | A A """"""" §” Dynamic PICO vehicle #1417 A A
VH2150 Dynamic PICO vehicle #15 5d 25-Feb-16  03-Mar-16 i Dyna%‘“ic PICO vehicle #15
VH2160 Dynamic PICO vehicle #16 5d 03-Mar-16  10-Mar-16 i Dyﬂa?ﬂic PICO vehicle #16 |
VH2170 Dynamic PICO vehicle #17 5d 10-Mar-16  17-Mar-16 a Dvn%mlc PICO vehicle #17
VH2180 Dynamic PICO vehicle #18 5d 17-Mar-16  24-Mar-16 i Dvmjamic PICO yehicle #18 ‘
VH2190 Dynamic PICO vehicle #19 54 24-Mar-16  31-Mar-16 | | ””””””””””””””””””””””” ”””””””” Ii”Di/hféfﬁi’C’P"C’O"éh’ié"éiﬁgé ””””””””””” A ””””””
VH2200 Dynamic PICO vehicle #20 5d 31-Mar-16  07-Apr-16 i Dyf%amlc PICO vehicle #203 }
Remaining Level of Effort Remaining Work L J @ Milestone Ottawa LRT - Preliminary Schedule Rev 03A THALES
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BEREEER Actual Work ® @ Baseline Milestone Page 7 of 9




COMHO0000011

Ottawa LRT - Preliminary Schedule Rev 03A 30-Jan-13

VVVV STD1001  : Onboard CBTC-Vehicle Interface/Integration Testing & |  60d W board CBT(?)—VehicIe lnréer?acellntegjratlon Testing & PICO ajtvehlcle supplier's test irack ‘ :
PICO at vehicle supplier's test track ! | | | ' |

STD1070 ATO Tunning 386d  01-Dec-15 01-Jun-17 | | ””””””””””””””””” ‘ ] TO Tumnifg ””””””
STD1140 Integration Testing 207d 30-Dec-16  17-Oct-17 Integration Tes%ting
STD1120 Train Control Testing and Commissioning 101d 26-Sep-17  13-Feb-18 Train (onntrol Testing and Comjmissioning
STD1040 SAT ZC#1, ZC#2, ZC#3and ZC#4 40d" " 03-Jan-18" 27-Feb-18 ' ‘ | Em SAT ZC #1,2C#2, ZC#3 anjd ZCit4 ‘
STD1100 Final SW release 0d 27-Feb-18 : 3 Final SW release

STD1080 System Operation Testing (SOT) (Trial Run prior 21d 25-Apr-18 : 24-May-18 1T I A [ ] ’éygfém’Ob’er’a’ﬁdﬁ’Té’s’tfri{g’(’S’()’T)’(T’i’a]’RUﬁ ﬁriér;7Réi’éﬁ‘jér)””””””jj 77777777777
Revenue) : i : | |
STD1090 Safety Case and Handover 21d 25-Apr-18  24-May-18 B ?afety Casejand Handoyer
Logistics 1315d | 15-Oct-14  24-May-20
WH1000 Deliver Test Track Equipment to France 17d 15-Oct-14  07-Nov-14 Deiiver Test ';Tfack Equipment to Fraﬁce
WH1060 Deliver of 1st DVTD to Train Facility 25d 15-Oct-14  18-Nov-14 Deliver of 1Sjt DVTD to Train Facility

WH1040 Deliver Wayside / SER Equipment to Site 34d 06-Mar-15  24-Apr-15 | | e N i ’Déjr"’\iéf Wayside 7’S”E'R’Ei11dii>'rﬁ’eﬁft5 Site N . ”””””””””””” """"""""""" ””””””
WH1050 Deliver Central Equipment to Site 34d 06-Mar-15  24-Apr-15 Dejliver Gentral Equipment to Site 1 1
WH1070 Deliver of 2nd DVTD to Site 10d 06-Jul-15 17-Jul-15 Ei Deliver of 2nd DVTD? to Site
WH1010 Deliver 3rd Vehicle Equipment to (Ottawa-Site) 0d 22-Jul-15 z Deliver 3rd Vehicle I‘j—_’quipment td (Ottawa-Sijte)
..................................................................................................................................................................................................................... AT T !

T cc1000 00 | 29-Nov-17 . 01-Feb-18 I ””””””””””” ””””””””””” B ””””””””””” ””””” ’ Cﬁ’siéhﬁjé’f’T’féiﬁiﬁb’ ”””””””””””””””””””””””””””””””””””””””
Warranty Services | 26-Febi18 ‘ ‘ ‘ ‘
[ """""" cc7000 “{\Warranty Spares i o : 26-Feb-18 ® ® ?Warranty Shares : :

‘ CC4000 Warranty (Reliability Demo for CBTC system) 523d 24-May-18 | 24-May-20 \jNarranty (Reliability Der%no for CBTH
..... ares epair oy . ‘
C€C2000 z Commissioning %Spares (main equipmenﬁt) - Delivery

Remaining Level of Effort Remaining Work L J @ Milestone Ottawa LRT - Preliminary Schedule Rev 03A THALES
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Ottawa LRT - Preliminary Schedule Rev 03A 30-Jan-13

Delivery of Customer spares and tools

BILLM100 Mobilization (subject to Subcontractor being effective) 15-Feb-13 t Mobiliziation (subject to Subcontractor being effective)

BILLM110 SDR accepted by Sponsors (according to Appendix B, 0d 16-May-13 z SDR accepted by Sponsbrs (according to Appentix B, Schedule of Payments, inquiry No. 507528-P002) 3
Schedule of Payments, inquiry No. 507528-P002) 3 | | )
BILLM120 PDR accepted by Sponsors (according to Appendix B, 0d 23-Aug-13 z PDR dccepted by Sponsors (decording to Appendix B, Schedule off Payments, inquiry No.507528-P002)
Schedule of Payments, inquiry No. 507528-P002) : : ! : .
BILLM127 Analyze Hardware & Software Safety 0d 18Mar-14 | | | § Analyze Hardware & Software Safety
BILLM125 Finish DCS Design od 18-Jun-14 $ Finish DC$ Design
BILLM130 FDR accepted by Sponsors (according to Appendix B, 0d | 22-Aug-14 z FDR accepted by Sponsors (acording to Appendix B, Schedule of Payments, [inquiry No. 507528-P002) ‘ : ‘
Schedule of Payments, inquiry No. 507528-P002) ' ! ! : i ! ! !
BILLM170 Prototype Vehicle Train Control T&C accepted by 0d 11-Nov-14 f z Brototype Vehicle Train Gontrol T&C!accepted by Sponsors | f
Sponsors ! :
BILLM140 All First Article Inspections, Qualification Test results, 0d 11-Jun-15 : All First Article Inspectifons, Qualifigation Test results, FAT results accepted by Sponsors
FAT results accepted by Sponsors : : ; : b : ‘ ! ‘
BILLM150 MSF & Yard equipment installation and Post Installation 0d 26-Aug-15 z MSF & Yard equipment installation and Post Installation Check-Out (PICO) accepted by Sponsors
Check-Out (PICO) accepted by Sponsors | ; } | | i
BILLM165 Yard (in Ottawa-Site) Train Control T&C accepted by 0d 02-Mar-16 ! $ Vard (In Ottawa-Site) Train Control T&C acoepted by Sponsors 1 1
Sponsors | | : 1 | |
BILLM190 Mainline equipment installation and PICO accepted by 0d 1 30-Dec-16 3 ‘ Mainline equipment installation and PICO accepted by Sponsors
Sponsors ! ! ! : 1 . ! i . i
BILLM166 Finish Wayside Radio Layouts 0d 31-Jul-17 ' z Finish Wayside Radio Layouts
BILLM210 System Integration accepted by Sponsors 0d 17-Oct-17 : System Integration acceptéd by Sponsors
BILLM180 Training Complete and all equipment, incl. Spares & 0d 01-Feb18 | | A o ! f : : TralnlngCompleteand all eqmpment incl. E;pares&SpeaalToIIsacoepted by Sponsors N
Special Tolls accepted by Sponsors 3 : | ; |
BILLM200 Mainline Train Control T&C accepted by Sponsors 0d 13-Feb-18 | 3 Mainlirie Train cgn§tm| T&C aofcepted by Sponsors
BILLM230 System RAMS Demonstration Accepted by Sponsors 0d 27-Feb-18 3 g System RAMS Dejmonstratior{ Accepted by Sponsors!
BILLM220 Contract Milestone "Revenue Service Availability" 0d 24-May-18 : 3 ! : 3 3 Contract Miléstone "Revenue Service Availability" Achieved !
Achieved i : | X | i ; 3 | |

Remaining Level of Effort Remaining Work L J @ Milestone Ottawa LRT - Preliminary Schedule Rev 03A THALES
EEEEEE Actual Level of Effort Critical Remaining Work
B Actual Work L J € Baseline Milestone
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SCHEDULE 1
DISPUTE RESOLUTION PROCEDURE

1. GENERAL

1.1 Subject to Section 2.1 below, all disputes, controversies, or claims arising out of or
relating to any provision of this Subcontract, or the alleged wrongful exercise or failure to
exercise by a Party of a discretion or power given to that Party under this Subcontract, or
the interpretation, enforceability, performance, breach, termination, or validity of this
Subcontract, including, without limitation, this Schedule 1 to the Subcontract, or any
matter referred to for resolution pursuant to this Schedule I (collectively and individually,
a “Subcontract Dispute”) shall be resolved in accordance with the provisions of this
Schedule I (the “Subcontract Dispute Resolution Procedure”).

1.2 The Parties agree that at all times, both during the period from the Commencement Date
until Completion and after Completion, each of them will make bona fide efforts to
resolve by amicable negotiations any and all Subcontract Disputes arising between them.
In the event that cither Party determines that it is not possible to resolve a Subcontractor
Dispute by way of amicable negotiations then, subject to Section 1.1 of this Schedule 1,
cither Party may deliver to the Construction Contractor Representative or the
Subcontractor Representative, as applicable, a written notice of dispute (the “Notice of
Subcontract Dispute”), which Notice of Subcontract Dispute shall initiate the dispute
resolution process described in Sections 2 to 4 of this Schedule I. To be effective, the
Notice of Subcontract Dispute must expressly state that it is a notice of dispute, set out
the particulars of the matter in dispute, describe the remedy or resolution sought by the
Party issuing the Notice of Subcontract Dispute and be signed by the Construction
Contractor Representative, if given by the Construction Contractor, or by the
Subcontractor Representative, if given by the Subcontractor.

1.3 The issuance of a Notice of Subcontract Dispute by either Party shall constitute a referral
of the Subcontract Dispute to the Senior Representative Panel in accordance with Section
3 of this Schedule I.

2. INTERACTION WITH OTHER DISPUTES AND CLAIMS

2.1 Where any Subcontract Dispute relates to the same matter or is otherwise related to, or
has issues in common with, a dispute between Project Co and the City, such Subcontract
Dispute shall be referred to the Dispute Resolution Procedure in the Project Agreement,
and the Construction Contractor and Subcontractor shall stay any and all proceedings
commenced pursuant to the Subcontract Dispute Resolution Procedure and participate in
proceedings referred to the Dispute Resolution Procedure in the Project Agreement, and
the Subcontractor shall comply with such requirement and be bound by any decision or
determination made under the Dispute Resolution Procedure in the Project Agreement.

2.2 With respect to any Subcontract Dispute which gives rise to an Equivalent Claim or any
City Claim, the Parties shall proceed in accordance with the applicable provisions of Part
1 and not in accordance with the Subcontract Dispute Resolution Procedure. The

CBTC System Supply Subcontract
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foregoing sentence shall be without prejudice to the Parties’ rights to refer matters to the
Subcontract Dispute Resolution Procedure in relation to Equivalent Claims or City
Claims where the applicable provisions of Part 1 include a right to do so.

3. REFERRAL TO SENIOR REPRESENTATIVE PANEL

3.1 The Senior Representative Panel shall be comprised of three (3) senior representatives of
the Construction Contractor and three (3) senior representatives of the Subcontractor
(collectively the “Subcontract Senior Representative Panel”), provided that such
individuals shall have the right at any time to designate in writing a representative with
respect to any Subcontract Dispute.

3.2 Within 20 days (or such shorter period of time necessary for Construction Contractor to
comply with the terms of the Construction Contract) after delivery of a Notice of
Subcontract Dispute in accordance with Section 1.2 of this Schedule I, the Subcontract
Senior Representative Panel shall convene a meeting to attempt to reach a mutually
acceptable resolution of the Subcontract Dispute. Unless otherwise agreed by the Parties
in writing, the Senior Representative Panel shall issue a written notice (the “Subcontract
Senior Representative Panel Notice”) within thirty (30) days after delivery of the
Notice of Subcontract Dispute (or such other period of time as may have been agreed by
the Parties in writing) stating: (i) the terms of any unanimous resolution of the
Subcontract Dispute reached by the Subcontract Senior Representative Panel; or (ii) the
inability of the Subcontract Senior Representative Panel to reach a unanimous resolution
of the Subcontract Dispute. No meeting of the Subcontract Senior Representative Panel
shall take place without representation of both Parties.

33 If the Subcontract Senior Representative Panel reaches a unanimous resolution of the
Subcontract Dispute, the Subcontract Senior Representative Panel Notice shall be signed
by each member of the Subcontract Senior Representative Panel and shall be binding and
conclusive on the Parties.

4. SUBCONTRACT ARBITRATION

4.1 Either Party may, in the event that the Subcontract Senior Representative Panel issues a
Subcontract Senior Representative Panel Notice stating that the Subcontract Senior
Representative Panel has been unable to resolve all of the Subcontract Dispute(s), or fails
to issue a Subcontract Senior Representative Panel Notice, or otherwise require resolution
of a Subcontract Dispute by providing written notice to the other Party (a “Subcontract
Arbitration Notice”) within thirty (30) days after receipt of the Subcontract Senior
Representative Panel Notice or the Subcontract Senior Representative Panel’s failure to
issue such Subcontract Senior Representative Panel Notice within the time for doing so
hereunder, and then by submitting such Subcontract Dispute to arbitration in accordance
with the provisions of the Arbitration Act, 1991 (Ontario), and the provisions of this
Section 4 (the “Subcontract Arbitration Procedure”) shall apply.

4.2 A single qualified and independent arbitrator knowledgeable in the subject matter of the
Subcontract Dispute shall be jointly appointed by the Parties to preside over the

CBTC System Supply Subcontract
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Subcontract Arbitration Procedure. Should the Parties be unable to agree upon an
arbitrator within five (5) Business Days of delivery of the Subcontract Arbitration Notice,
the Parties shall each appoint a single qualified and independent mediator or arbitrator
knowledgeable in the subject matter of the Subcontract Dispute (each, a “Subcontract
Dispute Representative”), and the Subcontract Dispute Representatives shall, within
five (5) Business Days, appoint a single qualified and independent arbitrator
knowledgeable in the subject matter of the Subcontract Dispute to preside over the
Subcontract Arbitration Procedure.  The decision of the Subcontract Dispute
Representatives regarding the identity of the arbitrator shall be final and binding upon the
Parties and the Parties agree that there shall be no appeal available to either or both of
them to the decision of the Subcontract Dispute Representatives in this regard. An
arbitrator with the requisite qualifications that is appointed pursuant to this Section 4.2 is
hereinafter referred to as the “Subcontract Arbitrator”.

4.3 Within ten (10) Business Days of the appointment of the Subcontract Arbitrator, the
Parties shall submit their written positions to the Subcontract Arbitrator. Within five (5)
Business Days of receiving the submissions of the Parties, the Subcontract Arbitrator
shall coordinate with the Parties hearing dates that shall occur no later than twenty (20)
Business Days following the deadline for the Subcontract Arbitrator’s receipt of the
Parties’ submissions. Meetings and hearings of the Subcontract Arbitrator will take place
either in the City of Ottawa or the City of Toronto. Subject to the foregoing, the
Subcontract Arbitrator may fix the date, time and place of meectings and hearings in the
arbitration and will give all parties adequate notice of same. Subject to any adjournments
which the Subcontract Arbitrator allows, the final hearing will be continued on
successive Business Days until it is concluded. All meetings and hearings will be in
private unless the Parties agree otherwise and both Parties are entitled to be represented at
any meetings or hearings by legal counsel. Either Party may examine and re-examine all
its own witnesses at the arbitration and may cross-examine all of the other Party’s
witnesses.

4.4  The arbitration will be kept confidential and the existence of the proceeding and any
clement of it (including, but not limited to, any pleadings, briefs or other documents
submitted and exchanged, and testimony or other oral submission and any awards) will
not be disclosed beyond the Subcontract Arbitrator, the Parties, their counsel, the Finance
Parties (as defined in the Project Agreement and as required under the Lending
Agreements, also as defined in the Project Agreement), and any person necessary to the
conduct of the proceeding, except as may be lawfully required in judicial proceedings
relating to the arbitration or otherwise.

4.5 The Subcontract Arbitrator shall have the authority to award any remedy or relief that a
court or judge of the Superior Court of Justice (Ontario) could order or grant in the
circumstances, subject to and in accordance with this Subcontract, including, specific
performance of any obligation created under this Subcontract, the issuance of an interim,
interlocutory or permanent injunction, or the imposition of sanctions for abuse or
frustration of the Subcontract Arbitration Procedure.

CBTC System Supply Subcontract
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4.6  The Subcontract Arbitrator will make and send a decision in writing not later than fifteen
(15) Business Days after the conclusion of the hearing and, unless the Parties agree
otherwise, will set out reasons for the decision.

4.7  The decision of the Subcontract Arbitrator will be final and binding on the Parties and
subject only to judicial review or appeal only in accordance with the provisions of the
Arbitration Act, 1991 (Ontario).

S. FAST TRACK SUBCONTRACT DISPUTE RESOLUTION PROCEDURE

5.1  Notwithstanding the provisions of Sections 3 and 4 of this Schedule C, if the Subcontract
Dispute relates to a matter that may reasonably be expected to have an adverse impact on
the Approved Subcontract Schedule or the Works Schedule (and unless the Parties
otherwise agree) the Subcontract Dispute shall be resolved by arbitration pursuant to
Section 4 of this Attachment 27 (without the requirement for reference to the Executive
Panel pursuant to Section 3 of this Attachment 27) and with the following amendments to
Section 4 (such amended Subcontract Dispute Resolution Procedure referred to
hereinafter as the “Fast Track Subcontract Dispute Resolution Procedure”):

(a) The Subcontract Arbitration Procedure referenced in Section 4.1 shall be initiated
within two (2) Business Days of receipt by ecither Party of a Subcontract
Arbitration Notice from the other Party;

(b)  the Parties shall agree upon a Subcontract Arbitrator to preside over the
Subcontract Dispute pursuant to Section 4.2 in one (1) Business Day, and if they
are unable to agree, shall each appoint a single Subcontract Dispute
Representative in one (1) Business Day, and the Subcontract Dispute
Representatives shall, within one (1) Business Day of being appointed, appoint a
Subcontract Arbitrator;

(c) the Parties shall submit their written positions to the Subcontract Arbitrator within
two (2) Business Days, and, within two (2) Business Days of receiving the
submissions of the Parties, the Subcontract Arbitrator shall coordinate with the
Parties hearing dates that shall occur no later than three (3) Business Days
following the deadline for the Subcontract Arbitrator’s receipt of the Parties’
submissions;

(d) Subject to the Subcontract Arbitrator’s sole discretion, any hearing in respect of
the Fast Track Subcontract Dispute Resolution Procedure shall take place over a
maximum of two (2) Business Days with one (1) Business Day for each Party to
present its respective position to the arbitrator, provided that the Parties may,
upon written agreement, extend the length of the hearing and the amount of time
that each of them shall have to present their evidence; and

(e) the Subcontract Arbitrator shall send a decision in writing not later than five (5)
Business Days after the conclusion of the hearing.

CBTC System Supply Subcontract
CONFIDENTIAL AND COMMERCIALLY SENSITIVE. NOT FOR DISTRIBUTION



COMHO0000011

OLRT Project
Subcontract No. 507528-P002 Page: 5

6. COSTS
6.1 The Parties shall instruct the Subcontract Arbitrator to award the costs of the arbitration.
7. MISCELLANEOUS

7.1 Construction Contractor and the Subcontractor shall diligently carry out their respective
obligations under this Subcontract (including, for greater certainty, payment of any
undisputed amounts and payment of any Delay Liquidated Damages) during the
pendency of any Subcontract Disputes. If during the pendency of any Subcontract
Dispute that is also a Dispute under Schedule 27 to the Project Agreement or under
Attachment 27 to the Construction Contract, a direction is given by the City in
accordance with section 13.1 of Schedule 27 of the Project Agreement, then without
prejudice to the Subcontractor’s rights in respect of the Subcontract Dispute, the
Subcontractor shall proceed in accordance with the direction of the Construction
Contractor (passing through the direction of the City), and in the event the matter in
dispute is determined in favour of the Subcontractor, proceeding in accordance with the
City’s position, the provisions of Part 1 relating to Equivalent Project Relief shall apply.
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SCHEDULE K
INSURANCE REQUIREMENTS

1. DESIGN AND CONSTRUCTION WORKS INSURANCE COVERAGE
1.1 INSURANCES REQUIRED

1.1.1  Subject to Article 8, from the date that is 15 days after execution of this Subcontract and
until the Revenue Service Availability Date, the Subcontractor shall, at its own expense, obtain
and maintain, or cause to be obtained and maintained, the following insurances, which are
designated in Exhibit 1 to this Schedule K as insurances for which the Subontractor is
responsible, as such insurances are further described in this Schedule K, and Part 1 of
Appendix A to Schedule 25 to the Project Agreement, an extract of which has been attached
hereto as Exhibit 1. These insurances are in addition to insurance protection afforded to the
Subcontractor through insurance arranged by Project Co or the Construction Contractor, all in
accordance with Article 1.1 of Schedule 25 of the Project Agreement and to the extent of the
policies issued therefor:

(a) Automobile Liability;

(b) Commercial General Liability and Non-Owned Automobile Liability with respect to
off-Site operations and activities;

(c) Aircraft and Watercraft Liability (if any exposure);
(d) Not used.

(e) “All Risks” Contractors’ Equipment;

(f Comprehensive Crime; and

(g9  WSIB.

1.1.2 The Parties acknolwedge that Project Co and Construction Contractor are required
under Attachement 25 to the Construction Contract, from and after execution of the Project
Agreement and until the Revenue Service Availability Date, at their own expense, to obtain and
maintain, or cause to be obtained and maintained, subject to Article 8 of Attachment 25 to the
Construction Contract, the insurances designated in Appendix A to the Attachement 25 to the
Construction Contract as insurances for which Project Co and Construction Contractor,
respectively, are responsible, as such insurances are further described in Appendix A to
Attachement 25 to the Construction Contract and Part 1 of Appendix A to Schedule 25 to the
Project Agreement.)

1.1.3 Notwithstanding anything else contained herein with respect to the Subcontracted Work,
Subcontractor represents and warrants that it maintains and shall continue to maintain general
liability insurance including coverage for products and completed operations (as that term is
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generally understood in the Canadian insurance industry) for a limit equal to [l
Candian dollars (S CDN), until two (2) years following the date stated in the actual
Taking-Over Certificate. This insurance does not have to be specific to the Project but shall
include coverage for the Project. Subcontractor shall be responsible for any deductible or self-
insured retentions applicable to this insurance. Subcontractor shall deliver proof of such
insurance coverage through a certificate of insurance addressed to Construction Contractor at
delivery of the equipment and annually thereafter at the renewal date of such insurance. In the
event of material alteration or cancellation of this insurance, the Subcontractor shall ensure that
its insurer(s) provide thirty (30) days' notice of such material alteration or cancellation to
Construction Contractor. All other terms and conditions of this Schedule K do not apply to this
article 1.1.3.

1.2 OTHER PROVISIONS

1.2.1  With respect to the insurances for which the Subcontractor is responsible, the
Subcontractor shall comply with the applicable requirements set out in this Schedule K,
including Exhibit 1.

1.2.2 The Subcontractor shall be liable for any increase in the insurance premiums in respect
of the insurance policies that the Construction Contractor or Project Co is required to obtain and
maintain, or cause to be obtained and maintained, under the Construction Contract, where such
increase is caused by the Subcontractor as a result of Subcontractor’s adverse loss experience,
including losses under Project Co or Contractor controlled insurance policies where such loss is
caused by Subcontractor in the course of performance of the present Agreement, or an
increased exposure to loss that could not have been reasonably ascertained by Construction
Contractor at the signing of this agreement.

1.2.3 The Subcontractor shall, with respect to each of the insurances that it is required to
obtain and maintain or cause to be obtained and maintained pursuant to this Schedule K, pay or
cause to be paid each insurance premium when due and, on request from the Construction
Contractor, produce receipts for such payment, if available.

1.2.4 Neither compliance nor failure to comply with the insurance provisions of this
Subcontract shall relieve the Subcontractor or Construction Contractor of their respective
liabilities and obligations under this Subcontract.

2. REFERENCES

2.1 The Subcontractor shall:

(a) ensure that where “L.enders” are required to appear in the insurance documentation, as
specified in Article 2.1(c), each of the following appear in such insurance documentation:
the Administrative Agent (in its capacity as administrative agent for the Senior Creditors)
and the Collateral Agent (in its capacity as collateral agent for the Senior Creditors),
each as defined hereafter:

Collateral Agent and Insurance Trustee:
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BNY Trust Company of Canada
320 Bay Street, 11th Floor
Toronto, ON M5H 4A6

Administrative Agent:

National Bank Financial Inc.

130 King Street West, Suite 3200
Toronto, Ontario M5X 1J9

(b) ensure that the “Lenders” (as described in Article 2.1(a)) are noted as additional named
insured to the extent of Subcontractor’s indemnification obligations as defined in the
Subcontract, and are afforded waivers of subrogation, in each case to the extent set out
in the following Table 1:

Table 1 — Subcontractor Insurance Coverage

Policy “Lenders” as | Subrogation
additional waiver in favour
named of “Lenders”
insured

Automobile Liability No No

Commercial General Liability Yes Yes

and Non Owned Automobile

Liability

Aircraft and Watercraft Liability | Yes Yes

(if any exposure)

13 H ” . ’ ¥es ¥es

exposure}

“All Risks” Contractors’ No Yes

Equipment

Comprehensive Crime No No

WSIB No No

(c) ensure that each of the insurance policies described in Article 2.1(a), Table 1, shall
contain a separation of insureds clause, as understood in the insurance industry, where
appropriate;

(d) ensure that each of the insurance policies described in Article 2.1(b), Table 1, have
modification and cancellation notice in accordance with Articles 15.1 and 15.2 and that
the recipients of notice will include the “Lenders” (as described in Section 10.20(a)); and
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(e) cause all insurance to be placed with insurance companies that are Qualified Insurers.

2.2 References herein to defined terms not otherwise defined in this Schedule K or in the
Subcontract shall have the meaning prescribed in the Project Agreement or Construction
Contract.

3. NO LIMIT ON RECOVERY

3.1 Notwithstanding any other provision of this Schedule K or the Subcontract, it is hereby
agreed that the limits of liability specified in this Schedule K or the applicable provisions of
Attachment 25 to the Construction Contract or Schedule 25 to the Project Agreement for
insurance policies, whether such policies are required to be obtained (or caused to be obtained)
by the Subcontractor, by Project Co or by the Construction Contractor, shall in no way limit the
Subcontractor’s liability or obligations to the Construction Contractor or the Construction
Contractor’s liability or obligations to the Subcontractor, as applicable.

4. ADDITIONAL COVER

4.1 Without prejudice to the other provisions of this Subcontract, the Subcontractor shall, at
all relevant times and at its own expense, obtain and maintain, or cause to be obtained and
maintained, those insurances which it is required to obtain and maintain, or cause to be
obtained and maintained, by Applicable Law, or that it considers necessary.

4.2 The Construction Contractor reserves the right to require the Subcontractor to purchase
such additional insurance coverage or requests higher or lower limits of insurance or otherwise
alters the types of coverage requirements, their minimum amounts and deductibles (taking into
consideration, without limitation, such as matters as the nature of the Subcontracted Works,
operations and maintenance requirements, contract value, industry standards, and availability of
insurance) , as the Construction may reasonably require from time to time. Any additional costs
of such additional and/or amended insurance shall be borne by the Construction Contractor

5. RESPONSIBILITY FOR DEDUCTIBLES

5.1 The Party responsible for the matter giving rise to a claim, to the extent responsible
therefor, shall be responsible and liable for the payment of deductibles under any policy of
insurance under which it is an insured party or under any policy of insurance the Construction
Contractor or Project Co is required to maintain (or cause to be maintained) under Attachment
25 to the Construction Contract or this Schedule K. In the event that responsibility for the matter
giving rise to the claim is indeterminable, the First Named Insured under the policy of insurance
is responsible and liable for the payment of deductibles. The Parties agree that, as between the
Parties, Construction Contractor shall be entitled to all delay in start-up insurance proceeds.

6. COOPERATION WITH INSURER’S CONSULTANT

6.1 For insurance policies where the Subcontractor is included as an insured, If an insurer
or an insurer’s appointed consultant, for underwriting purposes or as a term of an insurance
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policy, needs to review any part of the performance of the Subcontract, then the Construction
Contractor shall, and shall require the Subcontractor to:

(a) cooperate with the insurer and its consultant, including providing them with such
information and documentation as they may reascnably require; and

(b) allow the insurer and its consultant to attend meetings between any of Project Co,
the City, the Construction Contractor or the Subcontractor (or, as applicable, and if
reasonably required by the insurer, between the Subcontractor and those engaged by or
through the Subontractor.

7. NOT USED
8. UNINSURABLE RISKS

8.1 The term “Uninsurable Risk” means a risk, or any component of a risk, against which
the Subcontractor is required to insure under this Schedule K or Project Co or the Construction
is required to insure pursuant to Attachment 25 and for which, at any time after the date of the
Subcontract, either:

(a) the insurance required (including the terms and conditions specified for such
insurance therein) is not available in relation to that risk:

(iy where Applicable Laws require that the insurer must be licensed in the
Province of Ontario to insure such a risk, by insurers licensed in the Province of
Ontario; or

(ii) where Applicable Laws do not require that the insurer must be licensed in the
Province of Ontario to insure such a risk, by any insurer otherwise permitted
under the terms of this Subcontract;

(b) the insurance premium payable or the terms and conditions for insuring that risk are
such that the risk is not generally being insured against in the worldwide insurance
market.

A risk, or component of a risk, shall not constitute an Uninsurable Risk under this Subcontract if
it does not constitute a Uninsurable Risk as defined in (and for the purposes of) the Project
Agreement. The Subcontractor shall provide such assistance (including documentation) to
Project Co or the Construction Contractor as may be reasonably required by Project Co or the
Construction Contractor in support of Project Co’s demonstration to the City that the definition of
Uninsurable Risk under the Project Agreement applies to a particular risk.

8.2 If the Subcontractor shall become aware of an Uninsurable Risk, the Subcontractor shall
notify the Construction Contractor as soon as possible and, in any event, within 5 Business
Days of becoming aware of same and shall provide the Construction Contractor (and, if
required, Project Co) with all relevant details in relation to such risk, including a copy of the
relevant insurance policy.

CBTC System Supply Subcontract
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8.3 The Construction Contractor and the Subcontractor shall, as soon as possible following
the provision of the notice referred to in Article 8.2, meet to discuss, in good faith, the
appropriate means by which the Uninsurable Risk should be managed and, if Construction
Contractor and the Subcontractor are able to agree to alternative arrangements, the
Uninsurable Risk shall be managed in accordance with such alternative arrangements. The
Subcontractor shall, to the extent permitted by Project Co and the City, participate in any
discussions between Project Co and the City with respect to an Uninsurable Risk, and the
Subcontractor shall abide by any agreement or arrangement reached by Project Co and the
City.

8.4 The Subcontractor acknowledges that in the event that Project Co and the City are
unable to agree to alternative arrangements with respect to the management of an Uninsurable
Risk, the City may, in its absolute discretion, either:

(a) elect to assume responsibility for an Uninsurable Risk in relation to which the
Subcontractor was required to insure, in which case, Construction Contractor shall
withhold from any payment or payments due to the Subcontractor or collect as a debt
from the Subcontractor an amount equal to any such amounts withheld or to be withheld
by the City, and this Subcontract shall continue in full force and effect; or

(b) terminate the Project Agreement as though the Project Agreement had been
terminated as a result of Project Co and the City having failed to reach agreement in
accordance with section 47.2 of the Project Agreement following the occurrence of an
event of Force Majeure (as defined in the Project Agreement), in which case, this
Subcontract will automatically terminate.

8.5 The Subcontractor acknowledges that on the occurrence of an Uninsurable Risk, the
City may, in its absolute discretion, either:

(a) pay to Project Co an amount equal to the insurance proceeds that would have been
payable to the Subcontractor in connection with such Uninsurable Risk had the relevant
insurance continued to be available, in which case, the Subcontractor will be entitled to
such payment and this Subcontract shall continue in full force and effect and, to the
extent that the Subcontractor would have been entitled to insurance proceeds had the
relevant insurance continued to be available; or

(b) terminate the Project Agreement in accordance with section 47.2 of the Project
Agreement, as though the Project Agreement had been terminated as a result of Project
Co and the City having failed to reach agreement in accordance with section 47.2 of the
Project Agreement following the occurrence of an event of Force Majeure, (as defined in
the Project Agreement), in which case, this Subcontract will automatically terminate.

8.6 With respect to any Uninsurable Risk against which the Subcontractor is responsible to
insure, the Subcontractor:

(a) shall continue to approach the insurance market on a regular basis and, in any
event, at intervals of not less than 180 days and use reasonable efforts to obtain (or

CBTC System Supply Subcontract
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cause to be obtained) insurance to cover as much or all of the Uninsurable Risk as can
be insured in the available insurance market from time to time; and

(b} shall be relieved of its obligation to maintain (or cause to be maintained) insurance
in respect of the Uninsurable Risk.

8.7 Where a risk against which the Subcontract is responsible to insure ceases to be an
Uninsurable Risk, the Subcontractor shall, at its own expense, obtain and maintain, or cause to
be obtained and maintained, insurance in accordance with the requirements of this Schedule K
and the provisions of this Article 8 shall no longer apply to such risk.

9. TOTAL OR SUBSTANTIAL DESTRUCTION

9.1 In the event of damage to, or destruction of, all or substantially all of the System for
which there is coverage under property and asset related insurance policies, the Subcontractor
acknowledges that the Insurance Trust Agreement restrict the payment of insurance proceeds,
including by requiring that any insurance proceeds shall first be applied to the reinstatement,
restoration or replacement of the assets in respect of which insurance proceeds have been
paid.

10. SUBCONTRACTORS

10.1  The Subcontractor shall require that all Sub-subcontractors are covered by, or obtain,
the insurance described in this Schedule K, provided that the Subcontractor shall determine the
applicable limits to be obtained for such insurance relating to the Sub-subcontractors, such
limits to be in compliance with the requirements under Schedule K. The Subcontractor shall be
solely responsible and liable for any damages which Project Co may suffer as a direct result of
the Subcontractor’s failure to comply with the foregoing.

10.2 The Subcontractor shall at immediately notify the Construction Contractor at any time
Sub-subcontractor is not covered by any insurance required by Schedule K to be obtained (or
caused to be obtained) by the Sub-subcontractor, and the Subcontractor:

(a) shall ensure that such insurance coverage is put in place forthwith;

(b) shall remove the Sub-subcontractor from the Site and ensure that it does not
perform any further part of the Subcontracted Works at Site until after such insurance
coverage is put in place; or

(c) acknowledges and agrees that if the Sub-subcontractor cannot be covered by a
particular policy as required by this Schedule K, the Subcontractor shall replace the Sub-
subcontractor with a new Sub-subcontractor who can be covered by insurance required
by this Schedule K.

1. RENEWAL AND REINSTATEMENT

11.1 The Subcontractor shall provide to the Construction Contractor as soon as possible prior to
the expiry date of any policy of insurance required to be obtained (or caused to be obtained) the

CBTC System Supply Subcontract
CONFIDENTIAL AND COMMERCIALLY SENSITIVE. NOT FOR DISTRIBUTION



COMHO0000011

OLRT Project
Subcontract No. 507528-P002 Page: 8

by Subcontractor pursuant to Schedule K to the Subcontract, evidence of the renewal of each
such policy satisfactory to the Construction Contractor, Project Co, the “Lenders”, the City, HMQ
and 10, acting reasonably.

11.2 In the event that the limits of any of the insurance policies required to be placed and
maintained by the present agreement or by the Construction Contractor or Project Co under
Attachment 25 are eroded due to a claim or claims, and where Construction Contractor or
Project Co is required by the City, Infrastructure Ontario, Her Majesty the Queen in Right of
Ontario, the Lenders or any combination thereof to reinstate such insurance limits, insofar as
the claim giving rise to the erosion of the policy limits to be reinstated is attributable in whole or
in part to the fault of the Subcontractor, the Subcontractor shall be responsible for its
proportional share of the insurance premium, brokers commission, and insurance premium tax
incurred by the City, Project Co or the Construction Contractor to reinstate the limits of the

insurance policy, up to a maximum cumulative aggregate sumof [
Canadian dollars (S CDON).

12. NAMED AND ADDITIONAL INSUREDS AND WAIVER OF SUBROGATION
12.1  Subcontractor pursuant to Schedule K to this Subcontract, shall:

(a) include the Construction Contractor, Project Co, the City, HMQ 10 and the
“Lenders” and any other party specified in Table 1 or Exhibit 1 as Additional Insureds to
the extent specified in Table 1 or Exhibit 1, but only to the extent of Subcontractor’'s
indemnifiction obligations as defined in the Subcontract;

(b) Not used;

(c) except with respect to Automobile Liability, Comprehensive Crime and WSIB, contain
a waiver of subrogation as against the City, City Parties (as defined in the Project
Agreement) and their respective shareholders, officials, directors, officers, employees,
servants, consultants (other than design consultants) and agents and, to the extent
indicated in Table 1, the “Lenders”;

(d) contain a breach of warranty provision whereby a breach of a condition by the
Subcontractor will not eliminate or reduce coverage for any other insured; and,

(e) be primary insurance with respect to any similar coverage provided by any insurance
obtained by or available to the City without any right of contribution of any insurance
carried by the City.

12.2 The Subcontractor acknowledges that, notwithstanding that the City includes each board
commission or other subdivision, department or branch of the City and “HMQ” includes each
ministry, agency, board or other subdivision, department or branch of HMQ, for purposes of
Schedule K to this Subconract, certain department and branches of the City and certain
ministries and agencies of HMQ are listed as Named Insureds and/or Additional Insureds for
greater certainty and for insurance evidence requirements.

CBTC System Supply Subcontract
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13. CERTIFICATES OF INSURANCE POLICIES

13.1  Prior to the commencement of any part of the Subcontracted Works, the Subcontractor
will provide the Construction Contractor with certificates of insurance, confirming that the
insurances specified, and for which the Subcontractor is responsible in Article 1.1 have been
obtained and are in full force and effect.

14. FAILURE TO MEET INSURANCE REQUIREMENTS

14.1 If the Subcontractor fails to obtain or maintain, or cause to be obtained and maintained,
the insurance required by this Schedule K, or, the policy lapses, is cancelled, or is materially
altered, then in addition to any other rights of the Construction Contractor may have, including in
respect of a Subcontractor Event of Default, the Construction Contractor, shall have the right,
without obligation to do so, to obtain and maintain such insurance itself in the name of the
Subcontractor, and the cost thereof shall either, at the Construction Contractor’s option, be
payable by the Subcontractor to the Construction Contractor on demand or be deducted by the
Construction Contractor from the next payment or payments otherwise due to the
Subcontractor.

14.2 If coverage under any insurance policy required to be obtained (or caused to be
obtained) by the Subcontractor should lapse, be terminated or be cancelled, then, if directed by
the Construction Contractor, the City or Project Co, all work by the Subcontractor shall
immediately cease until satisfactory evidence of renewal is produced.

15. MODIFICATION OR CANCELLATION OF POLICIES

15.1  Except as noted in Exhibit 1, all insurance provided by the Subcontractor shall contain
endorsements confirming that the policy will not be cancelled without the insurer(s) giving at
least thirty (30) days prior written notice by registered mail, at the addresses specified, to the
Construction Contractor, Project Co, the City HMQ, 10 and the “Lenders”.

15.2 Allinsurance provided by the Subcontractor pursuant to this Schedule K shall contain
endorsements confirming that, in the event of cancellation for non-payment of premium, the
insurer(s) will give at least fifteen (15) days prior written notice by registered mail, at the
addresses specified, to the Construction Contractor, Project Co, the City and the “Lenders”.

15.3 Not used.
16. INSURERS

16.1  All policies of insurance to be obtained (or caused to be obtained) by the Construction
Contractor, Project Co or the Subcontractor in accordance with this Schedule K to the
Subcontract shall be issued by financially sound insurers acceptable to Project Co, the
Construction Contractor, the City and the Lenders, acting reasonably, and, where required by
statute, be licensed to insure such risk in the Province of Ontario.

CBTC System Supply Subcontract
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16.2 To be eligible to provide insurance, an insurer must be acceptable to the Senior Creditors’
Insurance Advisor (as defined in the Credit Agreement) and have the capacity to provide the
particular insurance and shall have current ratings from time to time of either:

(a) a Financial Strength Rating of not lower than “A-“ for three out of the previous five
years but not lower than “B” at any time during those five years, and a Financial Size
Category not lower than VII, such ratings being those established by A. M. Best
Company (Best); or

(b) a Long-Term Financial Strength Rating of not lower than “A-“ for three out of the past
five years but not less than “BBB” at any time during those five years, a Short-Term
Financial Strength Rating of not lower than “A-3” for three out of the previous five years
and a Financial Enhancement Rating of not lower than “A-* for three out of the previous
five years but not less than “BB+” at any time during those five years, such ratings being
those established by Standard and Poor’'s (S&P); or

(c) if the insurer is not rated by Best or S&P, an insurer that is acceptable to Project Co,
the Construction Contractor, the City and the Lenders, acting reasonably, with respect to
the insurances required by this Schedule K to the Subcontract.

17. POLICY TERMS AND CONDITIONS

17.1  All policies of insurance to be obtained (or caused to be obtained) by the Subcontractor
in accordance with this Schedule K to the Subcontract shall be in form and substance consistant
with insurance industry standards.

17.2 To achieve the minimum limits for any type of insurance required under Appendix A, itis
permissible to arrange the insurance under a single policy, or by a combination of primary,
umbrella and/or excess policies.

18. FAILURE TO COMPLY

18.1 Neither failure to comply nor full compliance by the Subcontractor with the insurance
provisions of this Schedule K to the Subcontract shall relieve the Subcontractor of its liabilities
and obligations under this Subcontract.

19 NOT USED
20. INSURANCE PROCEEDS

20.1 Insurance proceeds shall be applied strictly in accordance with the provisions of the
Project Agreement, Construction Contract, the Subcontract and, where applicable, the
Insurance Trust Agreement.

CBTC System Supply Subcontract
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Exhibit 1 to Schedule K (Insurance)

From first Access to Site until the Revenue Service Availability Date (Insurance for Design and Construction Works)

Insurances to be provided by Subcontractor

S (Vinimum) for vehicles

m eductibfésﬁ

Standard Ontario Owners Form For all vehicles operated by

COMHO0000011

Automobile

Liability Subcontractor in connection with the Project.
Business Automobile Liability insurance covering third party property
damage and bodily injury liability (including accident benefits) arising out
of any licensed vehicle.

Commercial Commercial General Liability insurance covering all operations on an

General Liability
and Non-Owned
Automobile
Liability
including Direct
and Contingent
Employers
Liability, Products
and Completed
Operations
Liability, and
Owner’s and
Contractor’s
Protective
extensions

(1.1 s cach
occurrence, and in the annual
aggregate with respect to Broad
Form Completed Operations
Limits of liability may be
structured as any combination of
Primary plus supplementary
layers and Umbrella and/or
Excess, or Primary plus Umbrella
and/or Excess

« Owner’s and Contractor's
Protective

¢ Blanket Contractual (written)

¢ Direct and Contingent
Employers Liability

e Personal Injury (nil
participation)

occurrence basis against claims for Bodily Injury (including Death),
Broad Form Property Damage (including Loss of Use), and including
Broad Form Products and Completed Operations Liability.

This Commercial General Liability Insurance will cover off-site activities
connected to the project and Products and Completed Operations
Liability beyond the “Wrap-Up” Commercial General Liability Insurance
policy’s Products and Completed Operations extension period.

this insurance shall be maintained in effect during the Design and
Construction Works and until twelve (12) months following the earlier of
the termination of the Subcontractors involvement in the Design and
Construction Works..

CBTC System Supply Subcontract
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e Cross Liability and
Severability of Interest with
respect to each insured party

o Blasting / demolition /
excavating / underpinning /
pile driving / shoring / caisson
work / work below ground
surface /tunnelling/grading
and similar operations
associated with the Initial

Works as applicable

¢ Elevator and Hoist Collision
Liability

¢ Non-Owned Automobile
Liability

o Prairie or Forest Fire Fighting
Expenses — subject to
sub-limit

e Permission for Unlicensed
Vehicles’ (partial road use)

e Unlicensed Equipment

o Loss of Use Without Property
Damage

¢ Loading and Unloading of
Automobiles

e Broad Form Property Damage

e Broad Form Completed
Operations

¢ Intentional Injury, committed
to Protect Persons or Property

o Worldwide Territory, subject to
suits being brought in Canada
or the US

Permitted Exclusions:
¢ Injury to employees, where

CBTC System Supply Subcontract
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WSIB provides valid coverage

e Property in the care, custody
or control of the insured,
except as provided under
Broad Form Products and
Completed Operations

e Operation of licensed motor
vehicles, other than attached
machinery, while used for its
purpose or at the Site

e Cyberrisk
e Mould, fungi and fungal
derivatives

o Professional liability of
engineers, architects and
other professional consultants

o Nuclear or radioactive
contamination, except release
of radioactive isotopes
intended for scientific,
medical, industrial or
commercial use

Comments * Project Co, Construction Contractor,The City, HMQ, 10 and the Lenders will be identified as Additional Insureds

Underwriters Eligible insurers as defined herein.

CBTC System Supply Subcontract
CONFIDENTIAL AND COMMERCIALLY SENSITIVE. NOT FOR DISTRIBUTION



COMHO0000011

OLRT Project
Subcontract No. 507528-P002 Page: 14

From First Access to Site until the Revenue Service Availability Date (Insurance for Design and Construction Works)

Insurances to be provided, or caused to be provided, by Project Co

Aircraft and Minimum $ inclusive, To be determined Policies shall be endorsed to preclude cancellation, except upon 90 days
Watercraft including $ passenger prior written notice provided to the City, HMQ, 10 and the Lenders.
Liability hazard — Owned Aircraft

(If any exposure)  Minimum $iEEEERE inclusive —
Non-Owned Aircraft

Minimum $ R i clusive

Owned or Non-Owned Watercraft

Comments o The City, HMQ, 10 and the Lenders will be identified as Additional Insureds or insured clients of Project Co and its Affiliates

“All Risks” If Site equipment is three years All Risks coverage on all owned, rented, leased or borrowed contractors’

Contractors’ old or less, the sum insured shall equipment, used at the Site.
Equipment be equal to [EEE% of the

To cover replacement value of all

Subcontractor contractors equipment used at the

project. If Site equipment is more
than three years old, actual cash
value basis of loss settlement is
acceptable.

Comments  * Waiver of Subrogation rights against Project Co, the City, HMQ, 10, the Construction Contractor,

CBTC System Supply Subcontract
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From First Access to Site until the Revenue Service Availability Date (Insurance for Design and Construction Works)

Insurances to be provided, or caused to be provided, by Project Co

aximum Deductibles inci

Employee SRR o1 l0ss Employee Dishonesty insurance against the fraudulent/dishonest acts of
Dishonesty employees of Project Co and its Affiliates including additional coverage
(Crime) for Broad Form Money and Securities, Money Orders and Counterfeit

Paper, Depositors’ Forgery, Computer Fraud and Funds Transfer Fraud,
Audit Expenses and Credit Card Forgery.

Insurance primary without right of contribution of any other insurance
carried by the City, HMQ, 10 or the Lenders.

Underwriters (All Principal underwriters in compliance with Error! Reference source not found. of this Schedule 25
non-IOCIP Initial

Works insurance

to be provided or

caused to be

provided by

Project Co)

wsiB In accordance with Ontario Act's Not Applicable Prior to commencement of the Design and Construction Works,
established benefits and Subcontractor shall provide satisfactory written confirmation of
schedules compliance, from the appropriate authority, including confirmation that

all required assessments have been paid to date.

Upon the termination of the Subcontractor involvement in the Design
and Construction Works, Construction Contractor shall be provided with
satisfactory written confirmation that all required assessments have
been paid to date.

On request, within 30 days of such request, Subcontractor shall deliver
to the Construction Contractor evidence of the workers compensation
coverage maintained by any person involved in the Design and
Construction Works, or confirmation of that person’s exemption from
workers compensation coverage.

“Construction Contractor” means OLRT Constructors, an unincorporated joint venture consisting of SNC-LAVALIN
CONSTRUCTORS (PACIFIC) DRAGADOS CANADA, INC., ELLISDON CORPORATION

“Project Co” means Rideau Transit Group General Partnership.
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“City” means City of Ottawa.

“10” means Ontario Infrastructure and Lands Corporation, a non-share capital corporation continued under the Ontario Infrastructure
and Lands Corporation Act, S.0. 2011, ¢.9, Schedule 32, as amended.

“HMQ” means Her Majesty the Queen in Right of Ontario.
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1.0 INTRODUCTION

1.1 Purpose

This document specifies the system requirements for the Provision of the Communications
Based Train Control (“CBTC”) system that is required for the Ottawa Light Rail Transit Project
(“OLRT").

1.2 Scope

The CBTC system is a component of the electrical and mechanical systems of the OLRT
Project. Drawing 3030-48DK-SW-0300-FI (the CBTC System Context Diagram) displays the
scope of the CBTC System.

The mandate of the CBTC System is to provide the following, as a minimum:

e vital Automatic Train Protection (“ATP”) functionality with a moving or virtual block signalling
design,

e non-vital Automatic Train Operation (“ATO”) functionality, operating within the limits
established by the vital ATP system,

e non-vital Automatic Train Supervision (“ATS”) functionality to non-vitally adjust the Train
speed limits, and to adjust station dwell times to optimize Headway and Train spacing and to
reduce energy usage,

e a minimum sustained operating Headway of 105 seconds under typical operating conditions
and a minimum designed Headway of under 90 seconds,

o fixed block Train detection functionality to allow the CBTC system to locate trains in the
event of communications failure,

e a high level of availability and reliability, and

e user interfaces for the System Users.

1.3 Definitions, Acronyms, and Abbreviations

1.3.1 Definitions
The following definitions are utilised in this specification:

City and Client shall refer to the City of Ottawa.
e Fail-Safe shall refer to the condition where failure of any system, equipment or component
results in a safe condition.
o Headway shall be defined as the time required for two consecutive trains, travelling in the
same direction on the same track, with the same stopping pattern, to traverse an identical
reference point.
Line shall refer to the OLRT Line in Ottawa, Ontario, Canada.
Project shall refer to the Ottawa Light Rail Transit Project.
Specification shall refer to this document, the OLRT Project CBTC System Specification.
Works shall refer to the work to be undertaken to facilitate the design, engineering,
manufacturing, testing, delivery, installation (if applicable), commissioning and warranty of
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the work hereunder to the System as set out in Client’s Project Agreement and Request for
Proposal dated October 27, 2011 for the OLRT (each as amended).

1.3.2 Acronyms and Abbreviations

The following acronyms and abbreviations are utilised in the definition of this Specification:

AAR Association of American Railroads

AP Access Point

AREMA American Railway Engineering and Maintenance-of-Way Association

ATC Automatic Train Control

ATCS Automatic Train Control System

ATO Automatic Train Operation

ATP Automatic Train Protection

ATS Automatic Train Supervision

AW2 vehicle weight with driver, all passenger seating full, and with passengers
standing at 4/m?

AW4 vehicle weight with driver, all passenger seating full, and with passengers
standing at 8/m?2

bps bits per second

BRT Bus Rapid Transit

CBTC Communications Based Train Control

CIH Central Instrument House

CRO CRO Control Room Operator

CS Communications System

E&M Electrical and Mechanical

EMC Electromagnetic Compatibility

EMI Electromagnetic Interference

GUI Graphic User Interface

HVAC Heating, Ventilation, and Air Conditioning

IEC International Electrotechnical Committee

IEEE Institute of Electrical and Electronics Engineers

ESB ESB Emergency Stop Button

km Kilometre(s)

km/h Kilometres per Hour

LRV Light Rail Vehicle
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LRT
m/s
MSF
MTBF
MTTR
NEMA
OBC
oCC
OCS
OLRT
pphpd
RAMS
RFID
SCADA
SIL
STTS
TBA
TBD
TSCC
UPS
VLS
VMIS
VMS
YCC

Light Rail Transit

Metres per Second

Maintenance and Storage Facility

Mean Time Between Failures

Mean Time To Repair

National Electrical Manufacturer's Association
On Board Computer

Operations Control Centre

Overhead Catenary System
Ottawa Light Rail Transit

Passengers Per Hour Per Direction
Reliability, Availability, Maintainability and Safety
Radio Frequency Identification
Supervisory Control And Data Acquisition
Safety Integrity Level

Simulation Training and Testing System
To Be Advised

To Be Determined

Transportation Services Control Centre
Uninterruptible Power Supply

Vehicle Location System

Vital Microprocessor Interlocking System
Variable Message Sign

Yard Control Centre

COMHO0000011
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1.4 References

The following references have been utilised in the definition of this Specification:

[12]

[13]
[14]

[15]

[16]

OLRT Project Agreement, as amended, Schedule 15-2, Part 4, Article 5, Train
Control,.

OLRT Project Agreement, as amended, Schedule 15-2, Part 4, Article 6,
Communications,.

OLRT Project Agreement, as amended, Schedule 14, Commissioning,

OLRT Project Agreement, as amended, Schedule 15-2, Part 1, Article 2,
Operational Performance Requirements

EN50121, Railway Applications — Electromagnetic Compatibility.
EN50125, Railway Applications — Environmental Conditions for Equipment.

EN50126, Railway Applications — The Specification and Demonstration of
Dependability, Reliability, Availability, Maintainability, and Safety .

EN50128, Railway Applications — Software for Railway Control and Protection
Systems.

EN51029, Railway Applications — Safety Related Electronic Systems for Signalling.

EN50155, Railway Applications — Electronic Equipment Used on Rolling Stock.

EN50159, Railway Applications — Part 2: Safety Related Communication in Open

Transmission Systems.

IEC 61508, Functional Safety of Electrical / Electronic / Programmable Electronic

Safety related Systems.
IEEE 1474.1, CBTC Performance and Functional Requirements.

IEEE 1474.2, Functioning of and Interfaces Among Propulsion, Friction Brake and

Train-borne Master Control on Rail Rapid Transit Vehicles.

IEEE 1474.3, Recommended Practice for CBTC System Design and Functional
Allocations.

IEEE 1483, Verification of Vital Functions in Processor Based Systems Used in Rail

Transit Control.

COMHO0000011
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2.0 SYSTEMS SUMMARY

2.1 Overview

2.1.1 Ottawa Light Rapid Transit Project Overview

The OLRT Project will provide an integrated LRT System capable of delivering public transit
service in a safe, reliable, and efficient manner and in accordance with the operational
performance parameters that have been specified for the Project in the Project Agreement.

Responsibility for operation of the OLRT will rest with the Client. The design and construction of
the CBTC system shall thoroughly consider the operational requirements and functionality of the
Line as specified in the Project Agreement and shall validate the operational capabilities through
performance simulation.

In order to meet the high capacity operational needs of the Project, the Line shall be designed
and constructed to be highly integrated and highly reliable across all major rail systems
including, but not limited to, the following:

vehicles,

train control and signalling,
traction power,

stations,

tunnel ventilation?, and
track and special trackwork.

The Project shall consist of surface track and two below-grade track sections - a downtown area
underground section and a second underground section that provides access to the MSF.

The Project shall include thirteen stations comprised of the following:

three new underground stations located in the downtown area of the Project,
four transfer stations (including two terminal stations),

four BRT to LRT station conversions, and

two new at-grade stations that are located along the surface alignment.

An MSF shall be provided for the Project to service and store the LRVs. This facility shall
contain everything required for the maintenance and storage of the LRVs.

Specification and drawings of the functional details of the OLRT CBTC system may be found in
Section 4.0 and 5.0 herein respectively. A summary of the operating characteristics and
functional requirements are provided below.

1 The tunnel will be partitioned into a number of tunnel ventilation zones. The CBTC system shall be capable of restricting the
maximum number of controlled trains present at any given time in each tunnel ventilation zone
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2.1.2 Operating Characteristics
2.1.2.1 Headways

The CBTC system shall be capable of reliably supporting a minimum sustained operating
Headway of 105 seconds, under typical operating conditions, and a minimum designed
Headway of under S0 seconds.

The CBTC system shall be capable of reliably supporting a minimum sustained operating
Headway of 900 seconds (15 minutes) during a single track outage at any location throughout
the Line to support maintenance activities and continued operation during unplanned outages.

The Client seeks to minimize operating costs by maximizing Train capacity and peak operating
Headways to achieve the required capacity and has identified the Headways stated for the
planned operating scenarios (refer to section 2.1.2.3 herein). If required, alternate operating
Headways for each of the planned scenarios should be established, based upon the actual
supplied vehicle, provided the other CBTC system capacity criteria and operational performance
requirements are met.

2.1.2.2 Hours of Operation

The CBTC system shall support the following hours of train operation:

Monday through Thursday: 05:00 — 01:00
Friday: 05:00 —02:00

Saturday and select Holidays: 06:00 — 02:00
Sunday and select Holidays: 08:00 — 23:00

Operational scenarios are anticipated during which train operation will extend beyond the above
hours of operation. For example, passengers entering the Line at any station during the above
hours must be able to travel to any other station even if a portion of their journey takes place
outside of the above hours of operation.

Passenger facilities in stations shall be available for use by passengers from 15 minutes prior to
the departure of the first scheduled train from that station until 15 minutes after the departure of
the last scheduled train from that station.

2.1.2.3 Planned Operating Scenarios

The following operating service scenarios have been established by the Client:

e Operating Scenario 1: Opening day operation with peak period Headways of approximately
3.25 minutes (195 seconds) utilizing train consists of approximately 120 metres in length to
provide a passenger carrying capacity of 11,360 (minimum) pphpd.

e Operating Scenario 2: Year 2031 operation with peak period Headways of approximately 2.1
minutes (126 seconds) utilizing train consists of approximately 120 metres in length to
provide a passenger carrying capacity of 18,040 (minimum) pphpd.
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e Operating Scenario 3: Ultimate capacity operation with peak period Headways of 2 minutes
(120 seconds) or less utilizing train consists of approximately 150 metres in length to
provide a passenger carrying capacity of 24,000 pphpd.

The CBTC system shall be capable of supporting Operating Scenario 1 and Operating
Scenario 2 and shall be capable of being expanded in the future to support Operating
Scenario 3, without undue modification or loss of investment in the initial CBTC system.

2.1.2.4 Travel Times and Average Speeds

To ensure an efficient and effective service, the CBTC system and the rolling stock shall support
a maximum terminal to terminal travel time (start to stop) during the peak period. Actual
terminal to terminal travel times shall be determined using stochastic operations simulation
analysis of the proposed Line under manual and ATO operations.

The maximum terminal to terminal travel time during the peak period shall be 24 minutes in
manual mode (including dwell time and accounting for underperformance resulting from driver-
controlled vehicle movement) and 23 minutes in ATO mode (including dwell time).

2.1.2.4.1 Manual Operating Mode

Trip times for manual operations shall be determined through simulation with stochastic
variations in driver performance and dwell times.

Dwell time variance shall consider the effect of late trains based on industry experience as
documented in the simulation report. In the absence of delay-based dwell time simulation, a
randomized uniform distribution around the nominal calculated dwell times of not less than plus
and minus 5 seconds shall be applied.

Driver performance variations shall be set such that the average terminal to terminal running
time shall be at leastfli% greater that the ideal trip time under full performance.

2.1.2.4.2 ATO Operating Mode
Trip times for ATO operations shall be determined through simulation with stochastic variations
of dwell times, and appropriate variations in vehicle performance based on performance

tolerances of the vehicle and the ATO equipment.

For analysis purposes, dwell time variation for ATO operations shall follow a uniform distribution
around the nominal, calculated dwell times based on experience and recommendations, but no
less than plus and minus 5 seconds.

2.1.2.4.3 Dwell Times

Dwell times at each station, which shall be included in the calculation of the maximum travel
time, shall be based on the directional peak hour passenger boardings and alightings.

The absolute minimum dwell time shall be 20 seconds at all stations during the peak period.
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Passenger loading and unloading time at terminal stations is considered part of the terminal
layover time, and shall not be included in the calculation of the maximum travel time.

2.1.2.4.4 Terminal Times

Terminal time shall be defined based on the proposed Headway for each operating scenario
and shall be maximized to the capacity of each terminal station. A minimum terminal time shall
be no less than one operating Headway.

The absolute minimum terminal time shall not exceed the calculated time required for
passenger loading and unloading at the terminal stations during the peak hour including an
appropriate allowance for variations in passenger flow.

An operational simulation validating compliance with these terminal times shall report the
distribution of terminal times at each terminal station and discuss the ability of the CBTC system
to reliably meet the terminal time requirements.

2.1.2.5 Fleet Size and Train Lengths

A sufficient fleet of LRVs shall be procured to support the needs of the Line based on the
following:

e the planned service capacity as documented in the Operating Service Plan, and
o the effective execution of the rail fleet maintenance program with an appropriate
maintenance spare ratio.

34 vehicles shall be required for revenue service commencement.?

The platforms lengths for scenarios 1 and 2 are 90 m, and with envisioned provision for a 10m
extension in scenario 3.

The maximum train consist length shall be compatible with normal platform lengths of 90m for
Operating Scenario 1 and Operating Scenario 2 (identified in section 2.1.2.3 herein). For off-
peak periods within these operating scenarios, the CBTC system shall be capable of operating
with shorter train consist lengths.

The CBTC System shall be configured to maximize train throughput, and to be generally
compatible with long term plans (Operating Scenario 3) to operate headways down to 105s.

2.1.2.5.1 Maintenance and Storage Facility

The MSF shall be designed and constructed to accommodate the LRVs that are required to
meet the operational performance requirements for Operating Scenario 1 and Operating
Scenario 2 (refer to section 2.1.2.3) as well as any non-revenue and specialty vehicles required
to fulfil the Line's maintenance requirements and obligations.

2 Even though only 34 vehicles are required for Scenario 1, CBTC software subsystems and databases shall support up to 80
unique VOBC IDs in the 2018 delivery
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2.1.3 Train Control Functional Summary

The CBTC system shall be based on a proven CBTC architecture which allows automatic
operation of LRVs under manual supervision in a segregated guideway with short Headways.

The CBTC system shall provide the ability to also operate the LRVs manually (line of sight).

Trains shall bi-directionally communicate to the wayside equipment through a high availability
communications medium.

The design of the CBTC system shall be fail-safe to maximize the safety and security of all
personnel and passengers.

The CBTC system is a safety critical computer based control system that provides the following
minimum functionality:

vehicle identification,

vehicle location control and monitoring,

maintaining a safe distance between vehicles,

vehicle speed control,

maintaining safe brake rates,

vehicle route selection and fleet management,

interlocking control,

power consumption optimization,

broken rail detection on the mainline

fixed block train detection and signals at interlockings (for failure management), on the
mainline and portion of the yard where the OC Transpo drivers operate.

As a minimum, the fixed block train detection layout shall include a block for each station /
interlocking. Thales shall provide the proposed block layout in their technical response to this
specification.

2.1.3.1 Maintenance and Storage Facility Operation

Thales shall provide fully automated control (driverless) of the MSF territory by the CBTC
system, as implemented on the mainline, and integrated with the mainline System. The CBTC
system shall ensure that trains are prevented from entering the mainline in UTO (driverless)
mode.

The tracks leading into the vehicle maintenance shop shall be a manual operation area. Thales
shall provide the necessary functionality to safely manage the transition between this manual
area and the automatic tracks. Operation in the transition area shall be as per section 5.4.4.7 of
Appendix 1.

2.1.3.1.1 Coupling and Uncoupling

Thales shall provide, fully automatic unattended coupling and uncoupling in designated areas
within the MSF territory. This functionality is required to reconfigure trains for unscheduled
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maintenance, etc. With automatic coupling and uncoupling, the final configuration of the Train(s)
shall be established by the CBTC system without operator involvement.

Thales shall specify the Onboard CBTC-Vehicle interface requirements to accommodate
automatic coupling and uncoupling functionality.

2.1.3.2 Simulation Training and Testing System

The CBTC system shall include a Simulation Training and Testing System (STTS). The STTS
shall be used for operator training, timetable performance verification, and CBTC system
testing. The STTS shall execute the actual CBTC system software (excluding vital /O
components) that will be used in the revenue System, in conjunction with a track and vehicle
emulator. The track and vehicle emulator shall allow the STTS to simulate indications from
trains and from the wayside devices.

The STTS shall provide functionality to simulate the following:

the entire Line, including both the mainline and the MSF territory,

e movement of trains anywhere on the simulated track,

e all wayside devices to which the CBTC must interface (e.g. switches, signals, intrusion
detectors, yard ESB and

e the revenue System functionality.

It shall be possible to execute predefined training / testing scenarios on the STTS including the
injection of full or partial equipment failures. These equipment failures shall include, but not be
limited to, the following:

switch failures,

Zone controller failures

ATS server failures

vehicle propulsion failures,

communications failures, and

trainborne CBTC system equipment failures.

It shall be possible for a trainer to prepare scripts for the training scenarios off-line and then load
the scripts onto the STTS for execution via the Trainer's Workstation. The trainer shall be able
to control the simulation, including injection of full or partial equipment failures via the Trainer's
Workstation.

It shall be possible to manually operate a selected simulated train as per manual mode of
operation.

All CBTC system displays available to the CROs in the revenue Control Room shall be available
on the STTS. The STTS shall not communicate or interface with the revenue System in any
manner.

The STTS shall provide a playback or rerun capability where it shall be possible to review the
revenue or STTS operators' interactions, the operating state of the train(s), and the equipment
working state in fast-forward, pause, stop, or real-time speed modes.
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2.1.3.3 Communications Interface

The CBTC system shall provide train location, destination and routing information to the
wayside and vehicle-borne Passenger Information and Passenger Announcement systems via
the Communications System.

The CBTC system shall provide data to the Client's applications and systems. The CBTC
system shall support periodic backup of operational data and logs to the City’s central backup
facility over a network connection that will be provided by Others.

Data requests and transfers to external systems shall occur over a network other than the
CBTC network. The CBTC interface to external systems shall be provided with hardware and
software security measures to block external access to the CBTC network.

The CBTC system shall provide such other information to the Communications Systems as
may be identified by the Client during the detailed design review phase of the Project.

The CBTC system shall receive and react to information from the Communication System
including, but not limited to, status of traction power sections.

The onboard CBTC System shall provide master clock time updates to the vehicle subsystems.

2.1.3.4 Vehicle Interface

Thales shall coordinate with the vehicle supplier to develop and agree on installation details for
the trainborne CBTC system equipment and to ensure that all interfaces between the CBTC
system and the vehicle shall function correctly. This shall include, but not be limited to, the
function of spin/slide management.

Thales shall develop in collaboration and agreement with the vehicle supplier, a strategy for
early integrated system testing of the trainborne CBTC system equipment and the vehicle at the
vehicle supplier's premises.

Thales acknowledges that a CBTC System has never been integrated with a Low-Floor LRV.
Furthermore the Vehicle Supplier acknowledges that the vehicle, including the Train
Control/Vehicle interface must perform reliably in the extreme climate of the City of Ottawa.
Thales shall be jointly and severally responsible with the Vehicle Supplier for all aspects of the
interface between all vehicle and Train Control equipment. This includes, but is not limited to,
detailed design, implementation, testing and demonstration, and performance of all vehicle and
Train Control equipment interfaces.

As far as practicable Thales shall demonstrate all vehicle and Train Control equipment
interfaces at the supplier’s test track prior to the delivery of the first vehicle to the site. This shall
include, but is not limited to, demonstration of the integration of the spin/slide control system
with the Train Control system, as well as demonstration of the automatic yard functions of
Unattended Train Operation with unattended coupling and uncoupling.
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3.0 GENERAL REQUIREMENTS
3.1 Co-ordinated Installation Programme

There will be a number of other suppliers and sub-contractors (civil, E&M, etc.) involved in the
Works. The Designer-Builder or its designate, in consultation with Thales and the other
suppliers, will be responsible for the production of the Co-ordinated Installation Programme
(CIP) for the Project. Thales’ schedule must be coordinated with the Designer-Builder and these
other parties as their respective contracts are awarded.

Thales shall co-operate with the Designer-Builder and other parties, including provision of
details of Thales’ schedule, in order to create an workable schedule and a CIP.

Thales shall comply with the following conditions in their co-ordination on the CIP:

e Thales shall not have exclusive access to any area except by specific written agreement
from the Designer-Builder,

e Thales shall take note that when the same time allocation for certain areas has been given
to more than one supplier, Thales shall co-ordinate their work in such areas with that of the
other suppliers without detriment to the schedule, and

e the absence of a scheduled date or installation period for Thales in a specific area shall not
prejudice the right of the Designer-Builder to establish a reasonable date or installation
period for that area.

Thales shall provide a preliminary installation plan identifying the planned locations and
equipment room sizes for the CBTC system equipment. Thales shall as far as possible
maximize the use of equipment rooms in stations and the MSF building and minimize the use of
Central Instrument Houses along the wayside.

3.2 Test and Commissioning

Thales shall be responsible for undertaking all necessary testing activities for the Train Control
system.

Thales shall develop, organize and implement test and commissioning plans that verify that the
CBTC system meets all its functional, safety, systems assurance, and performance
requirements.

Factory and site tests shall be performed. Deliverables shall not be shipped until all required
factory inspections and tests have been completed, test results and reports submitted and all
deficiencies have been corrected to the Designer-Builder's satisfaction. Site testing shall ensure
that the CBTC system has been correctly installed, and that the system satisfies all
performance, safety, reliability, and functional requirements while in revenue service. Spare
parts shall be tested in the identical manner as other equipment.

Thales shall provide on-site support during the CBTC system test and commissioning phases of
the Project.
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3.3 Training

Thales shall provide a training programme for the Designer-Builder’s training instructors (i.e.,
train the trainers) and supervisory staff of sufficient quality and depth to permit satisfactory
operation, servicing, and maintenance of the CBTC system.

Thales shall provide adequate training software, such as computer based training packages,
videos, slides, drawings, printed materials, and training manuals to conduct the training
effectively.

The requirements of the training programme shall include, but not be limited to, the following:

e establish training objectives and recommended training methods suitable for the Designer-
Builder's operations and maintenance staff,
define course attendee pass/fail criteria,
develop and provide training through the use of classroom and hands-on instruction,
simulators, mock-ups, models, manuals, diagrams, and parts catalogues, and

e provide initial training for designated Designer-Builder staff, to enable them to support
testing and operational evaluation tasks and to a level proficient enough to enable them to
conduct training of additional designated Designer-Builder staff in the operation and
maintenance of the CBTC system.

Thales shall provide on-site management and co-ordination of the training programme to ensure
continuity of classes and proper distribution of training materials, and to be responsible for
interfacing with instructors.
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40 PROJECT AGREEMENT

Please refer to the Project Agreement (as amended) and in particular Schedule 15 thereto and
specifically sections 5.4.1,5.4.4, 54.5, and 5.4.6 of RTG’s technical response narrative and the drawings,
diagrams and cut sheets referenced therein (see Appendix 1 below).
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5.0 DRAWINGS

This section contains the following reference drawings:

Drawing Number

TRK-1-CK-001
Chart - Sheet 15 of 1609

TRK-2-CK-001 OLRT Project - Tunney's Pasture to Blair Road - Track
Chart - Sheet 308 of 1609

TRK-3-CK-001 OLRT Project - Tunney's Pasture to Blair Road - Track
Chart - Sheet 724 of 1609

TRK-4-CK-001 OLRT Project - Tunney's Pasture to Blair Road - Track
Chart - Sheet 986 of 1609

TRK-5-CK-001 OLRT Project - Tunney's Pasture to Blair Road - Track
Chart - Sheet 1279 of 1609

TRK-4-CK-460 OLRT Project - Tunney's Pasture to Blair Road - Yard
Yard Track Plan | - Sheet 1058 of 1609

TRK-4-CK-461 OLRT Project - Tunney's Pasture to Blair Road - Yard
Yard Track Plan Il - Sheet 1059 of 1609

TRK-4-CK-462 OLRT Project - Tunney's Pasture to Blair Road - Yard
Yard Track Plan Il - Sheet 1060 of 1609

3030-48DK-SW-0300-FI OLRT Project - CBTC System Context Diagram

6.0 SCOPE SPLIT

This section sets out the scope of work of Thales, the Design-Builder, and Others (for example,
the City).3

. - . - .
1. Central CBTC Hardware Thales Thales Deglgnez— Thales
Builder
2. Central CBTC Software Thales Thales Thales Thales
3. Wayside CBTC Hardware Thales Thales Deglgner- Thales
Builder °
4. Wayside CBTC Software Thales Thales Thales Thales
5. Equipment Rooms including A/C Designer- Designer- Designer- Designer-
Builder Builder Builder Builder
6. Control Room Designer- Designer- Designer- Designer-
Builder Builder Builder Builder

3 Thales shall provide on-site CBTC equipment installation support and supervision for an 3-month period following commencement of CBTC
equipment on-site installation. If and as circumstances warrant, Thales shall participate in bi-weekly or weekly installation teleconferences
during the CBTC installation phases.

4 Thales shall provide on-site installation supervision for Central CBTC hardware.

5 Thales shall train Design/Builder on the installation and PICO testing of the 1st Zone Controller and its in-SER peripherals {e.g. relay racks). All
PICO test results shall be reviewed and approved by Thales.
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7. CBTC Cables within Equipment Thales Thales Desn_gner- Thales
Rooms Builder
8. CBTC Cables within Control Room Designer- Designer-
Thales Builder Builder Thales
9. CBTC Cable between Equipment Designer- Designer-
Rooms and Wayside Equipment Thales Builder Builder Thales
10. Control Room Desks, and Video Designer- Designer- Designer- Designer-
Wall Builder Builder Builder Builder
11. Cable Termination Frames Thales Thales Des[gner- Thales
Builder
12. Mounting Plinths for Switch Thales / . . .
: . Designer- Designer- Designer-
Machines Designer- . : :
. Builder Builder Builder
Builder
13. Installation Fasteners for Wayside Designer-
CBTC Equipment Thales Thales Builder Thales
14. Earth Cables for Wayside CBTC Thales DeS{gner- Des[gner- Thales
Equipment Builder Builder
15. Cables to ESBs (including Junction
Boxes, Local Cables, and
Connecting Hardware)Cabling Designer- Designer-
Associated with Fixed Block Train Thales Builder Builder Thales
Detection System, Wayside Signals
and Indicators
16. Switch Machines (including control Designer-
and detection rods) Thales Thales Builder® Thales
17. Portal Intrusion Dectors Thales Thales Des;lgner- Thales
Builder
18. Switch Machine Earth Cables Thales Des!gner- Des[gner- Thales
Builder Builder
19. Switch Machine Control Cables Thales Des[gner- DeS{gner- Thales
Builder Builder
20. Fixed Block Train Detection System Desidner-
(including all associated hardware Thales Thales 9 Thales
Builder
and software)
21. Wayside Signals and indicators Designer-
(including all associated hardware) Thales Thales Builder Thales
22. Uninterruptible Power Supplies Designer- Designer- Designer- Designer-
Builder Builder Builder Builder
23. Power Distribution Panels & Circuits | Designer- Designer- Designer- Designer-
& Earth Leakage Detection Builder Builder Builder Builder
24, Power Cables to CBTC Equipment Thales Thales Designer- Designer-
within Equipment Rooms Builder Builder
25. Grounding Designer- Designer- Designer- Designer-
Builder Builder Builder Builder

6 Thales shall train the Design/Builder on the installation, PICO testing and set-up of the 1*! two switch machines.
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'26. | Trainborne CBTC Equipment
including Driving CBTC Panel Thales Thales Alstom 7 Thales
Components
27. Vehicle Testing Support at Vehicle Thales
Factory
28. Vehicle Testing Support at Site Thales
29. Trainborne CBTC Software Thales Thales Thales Thales
30. Tralnborne CBTC Cables within Thales Thales Alstom Thales
Vehicles
31. Trainborne CBTC Cables within
CBTC Cabinet Thales Thales Thales Thales
32. Tranjbome Rack for CBTC Thales Thales Alstom Thales
Equipment
33. Trainborne Cubicle / Cupboard for
CBTC Equipment Alstom Alstom Alstom Alstom
34. Trainborne Mounting Brackets Alstom Alstor Alstom Alstom
(tachometers, antennas, etc.)
35. Vehicle Driving Panel / Controls
(including mode selector, bypass Alstom Alstom Alstom Alstom
switch and manual release switch)
36. Trainborne Conduits and
Cableways for CBTC Cables Alstom Alstom Alstom Alstom
37. Equipment Room Conduits and Designer- Designer- Designer- Designer-
Cableways for CBTC Cables Builder Builder Builder Builder
38. Wayside Conduits and Cableways Designer- Designer- Designer- Designer-
for CBTC Cables i Builder i i
39. Test & Commissioning Staff Thales
40. Operatllonlal Support Staff for Test & Others
Commissioning
41. | Special Tools and Test Equipment® Thales Thales
42. | Equipment Spares® Thales Thales
43. Operations a_nd Maintenance Thales Thales
Documentation
44, Training Materials / Documentation Thales Thales
45, Training the Trainer Thales
46. First Level Preventative and
Corrective Maintenance of CBTC Thales
Equipment Prior to Warranty Period

7 Thales shall train Design/Builder on the installation and PICO testing of the 1st two onboard CBTC equipment sets and will
perform static and dynamic PICO testing on same.

8 Thales shall include this item in the Maintenance Contract scope of supply.
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Appendix 1
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RIDEAU TRANSH

in accordance with RFP Schedule 3-1 instructions, this section describes the Rideau Transit Group solution for Vehicle
and LRT Systems — a solution that brings together a world class light rail vehicle manufacturer with a state of the art
supplier of Communication Based Train Control,

From the outset of the OLRT bid process, the RTG team was intent on finding the “right” solution for Ottawa’s uniqus
needs. We began by canvasing the globe in an infernational procurement process. For more than six months, the RTG
team thoroughly reviewed submissions from the world's leading suppliers of rail vehicles and systems. We measured and
svaluated their products and performance against the Ottawa challenges - cold climate operations, state of the art
vehicles and traln control but proven in service, modern low floor convenience plus 100 km per hour capability to name
just a few — with a goal of putling the “best of the best” together in one integrated packags.

Our selection of Alstom Transportation’s CITADIS vehicle and Thales for frain control and systems will place Oltawa’s
new light rail system at the head of the class, meeting the industry’s highest levels of safely, comfort and reliability.

Worldwide, Alstom Transportation is a global powerhouse, having eamed in excess of $8 billion in Revenue in the past
operating vear. The company also has significant experience in the North American rolling stock business. It maintains a
farge manufacturing plant in Hornell N.J {one of the largest in NA) and has produced more than 7000 transit vehicles for
transit authorities and rall customers. In Canada the company has Transport division offices In Ottawa, Montreal and
Toronto. Alstom is very experienced in technology transfer to meet both the letter and spirit of local content regulations as
discussed in Section 5.4.2.

The Citadis vehicle is the ONLY 100 per cent low floor vehicle operating at 100 km in the world today. Its sleek urban
design is the ideal solution for Ottawd’s urban environment, offering the ideal blend of form and functionality in one
vehicle. lis maintenance advantages are also proven, The Ixege pivoling bogie design {which utilizes conventional axels)
has been shown to have lower life cycle and maintenance costs and better performance, particularly in the snow. The
ixege hogie allows the passenger interior of the car to have all of the accessibility and convenience of a 100% low floor
LRY but many of the operational and performance advantages of a 70% low floor LRV, This will prove invaluable in winter
operating conditions in Ottawa.

Thales is a global technology leader in the Transportation, Aerospace, Defense and Security markets. In 2011, the
company generated revenues of 17 billion with 67,000 employees in 56 countries. With its 22,500 engineers and
researchers, Thales has a unique capability to design, develop and deploy equipment, systems and services that mest
the most complex security requirements. Thales has an exceptional international foolprint, with operations around the
world working with customers as local pariners.

In Canada, Thales has been operating for more than 30 vears, employing 1,300 people in its Transportation, Defense &
Security, and Aerospace sectors. Canada is also headquarters to Thales Centre of Excsllence in Signalling with offices
are in Ottawa, Toronto and Vancouver that employ over 800 people. The CBTC signalling solution was first deploved by
Thales on Vancouver's driverless metro in 1986, Today, CBTC technology has become the de facto standard for urban
rall systems. Since then, with more than 35 systems equipped with s SelTrac CBTC solution and over 10 million
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cumulative hours of operation to its credit, Thales has more experience with this solution than any other provider in the
world. Successiul projects in Beljing (1.2 million passengers a day on the two lines equipped by Thales), Shanghat (1.6
million passengers a day on the & lines equipped by Thales), Wuhan, Guangzou and Hong Kong have made Thales a
market leader for transit signalling systems in mainland China. Thanks o SelTrac CBTC technology, the Docklands Light
Railway - one of the busiest lines in the London transport system, with 70 million passengers a year - delivers over 98%
avallability — a remarkable achievement since I includes the availability of the fixed block backup system. The Sellrac
CBTC installation on the Capada Line achieves over 99.95% availability {again including wayside components) even
though it does not have as extensive redundancy as will be provided for the OLRT,

Thales’ technologies and solutions are particularly well suited to the requirements of transit systems. Safsty, reliability and
cost effectivenass are fundamental to modemn light rail system operations. Thales' gystems conirol fraln gpeed and
direction with great precision; this optimizes use of system assets and transiates into enhanced performance and cost
savings for the city. Thales’ systems are in operations with major melro opesrators worldwide, including those of
Yancouver, London, New York, Shanghai, Hong Kong and Dubai.

in addition to each company's independent success stories, Alstom and Thales have worked successiully together on
several joint transit projects — the London Underground Jubilee Line and on Shanghal Metro Lines 6 and 8. The Shanghal
installations employed 1500 VDC as is proposed for the OLRT. Throughout the design phase, Alstom and Thales will
work clossly with an engineering joint venture (EJV) comprising SNC-Lavalin Inc., MMM Group, and specialty consultants
selected for thelr Project-spedcific expertise fo deliver the best solution to the Gity.

541 LRT SYSTEME DESIGN PROCESEES

RTG brings togsther the strengths, capabilities and expertise of ACS Infrastructure Canada inc.; SNC-Lavalin Capital, a
division of SNC-Lavalin Inc.; and EllisDon Inc. On announcement of Praferred Proponent these companies will form a
special-purpose vehicle (Project Co) to contract with the City for the OLRT Project. Our team will use their combined
experience on past projects fo deliver the LRT Systems and Yehicles using the formal set of design processes explained
below.

54.1.1 Design Methodology & Lessons Learned

Successiul system integration starls with developing proper processes (o validate requirements, implement them in a timely
marner, and verify that the delivered gystem is safe and reliable. Over many years of experience on successiul fransit
projects, RTG has developed a set of practical and results-oriented system engineeting processes. These are dosumented
in the plans and specifications definad in the following sections and incorporate the following key lessons lsamed:

Perform a thorough Requirements Analysis to fully understand the City's requirements

Use a formal engineering process through all Project phases to manage the work, track requirements and conduct
comprehensive test and verification planning

Thoroughly document interfaces and, in particular, vehicle interfaces {e.g. Train Control and wheel/rail)

Choose proven suppliers and subsystems best suited to the City's requirements

Emphasize off-site acceptance testing and maximize the use of simulators and test tracks

involve operations and maintenance staff in commissioning as sarly as possible

E B B B

The design methodology is shown graphically in Diagram 5.4.1 D2.1A and the interaction with the overall Project is shown in
Diagram 5.4.1 D2.18.

Systems Engineering Plan

The Systems Engineering Plan described in this section will apply to each CLRT system in a manner commensurate with
the safety level it is designed to provide. The Plan will ensure the fracking of system requirements and configuration
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through Project design, implementation and test phases to support system assurance, quality, safety management and
certification and to ensure a safe and reliable Maintenance Term.

The LRT Systems and Integration Manager will prepare the Systems Enginesring Plan at the concepiual design phass,
based on the current internationally recognized systems engineering standard: ISG/AEC 15288, Systems Enginesring ~
System Life Cycle Processes.

The purpose of the Systems Engineering Plan is to define an integrated sel of engineering processes, thus assuring the
City that good engineering practices will be followed in the systems engineering of the Works, as follows:

w Establishing and evolving a complete and consistent set of requirements that will enable delivery of a feasible and
cost-effective systems solution

Satisfying requirements within cost, schedule, and risk constraints

Providing a system, or any portion of a sysiem, that satisfies the City over the life of the products that make up the
system

# Satisfving Sustainability requirements including safe and cost-effective disposal or retirement of a system or part
thareof

The Systems Engineering Plan will spacify the following elements relative to engineering of the System:

Agreement processes {e.g. product acquisition, product supply, subcontractor management and evaluation)
Project management processes {e.g. planning, assessment, project control, and risk management)

®m Technical processes {(e.g. the City's requirements definition, requirements analysis, design, implementation,
integration, verification, transition, validation, operation, maintenance, and disposal)

®  Proposed technical review process
Summary of documents requirad by the Plan

Design Mlanning

The LRT Systems and Integration Manager will prepare the Design Management Plan for System design aclivities at the
conceptual design phase. The Plan will include the following elements:

# Organization of the Design Team
#® System design activities:
- Plan and schedule for managing the requirements, analysis, definition, and validation phases
Design review and audit schedule
Document submission schedule
Drawing submission schedule
®  System design elements:
- Document tree, Hlustrating the documentation hierarchy
- Drawing tree, Hustrating the drawing hierarchy

Design Reviews
There will be three design reviews for the OLRT System:

w  Conceptual Design Review (CDR)
#  Preliminary Design Review (PDR)

& Final Design Review {FDR)

in addition there will be a PDR and FDR for each major sub-system within the Works,
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The formality and scope of these dasign reviews for the System or sub-system will depend on the complexity, size, and
risk associated with the System or sub-system. In the following discussion, the term system {lower case) may refer o a
system, sub-system, or componsnt.

Conceptual Design Review

Senior designers from each discipline will prepare documsntation for the CDR defining the theory of oparation of the
overall OLRT System, including major sub-systems, sub-system interfaces, interfaces to external systems, and any
requirements the system may impose on external systems or equipment. Special attention will be paid to operator
interfaces.

Preliminary Design Reviews

A primary goal of each PDR will be to validate system requirements o ensure that they are the complete, necessary, and
sufficient set of requirements for the system, that they are consistent with the City's inten, and that the system supplier
understands them. Typical documentation submitted for sach PDR will include but not be limited to the following:

B Requirements analysis and other documentation to demonstrate that the proposed system meets the specified
requirements

Functional descriptions of the system and its major sub-gystems
Equipment layout and functional architecture
interconnection drawings
Finalized interface specifications
Mack-ups of operator interfaces
Confirmation of the following:
- Sub-system specifications have been defined appropriately
- Enabling products have been defined adequately to initiate enabling product development, if required
- Approaches planned for the next design phases have been appropriately planned
Project risks have been identified, and mitigation plans are feasible and judged {0 be sffective

E BE BE E EBE B
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Systern Assurance doouments and checklists o confirm that the design conforms to quality safely and RAMS
requiremnents (see also Section 5.1.5.1)

Open items from previous design reviews for the system will be addressed and/or resolved during the PDR,
Final Design Review
For each FDR, ssnior designers from each discipline will prepare documentation that confirms the following:

m  Specifications, drawings, and/or software development files have baen appropriately defined
B 1he end product designs satisfy system requiremenis
E | he system meels one of these criteria:

- Ready for continued design and development

- Appropriately defined for purchase of products from an external supplier

- Ready for manufacture/fabrication

- Adequately defined such that off-the-shelf products and/or proven products can be used to fulfill system
requirements and are available

B System Assurance documents and checklists to confirm that the design conforms to quality safety and RAMS
requirements {see also Section 5.1.5.1)

For each FDR, detalied designs and other documentation will be prepared with sufficient information to confirm a

complete design and allow manufacturing/construction to proceed. Typical submittals for an FOR will include, but not be

fimited to, final design and instaflation drawings, shop drawings, caleulations and analyses fo demonstrate that the system
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will meet the specified requirements. Al open items from previous design reviews for the system will be addressed and/or
resolved during the FDR.

For each FDOR, a System Verification Matrix (SVM) will document how each of the validated requirements will be verified,
and the status of that verification. The SVM will be updated periodically to maintain the status of the requirement
verification.

Other Reviews
(ther types of reviews may be held on an as-appropriate and as-required basis:

w  Pre-System Definition Reviews which, during the Project’s conceptual phase, will consider all concepts analyzed
and select a preferred concept for further development that has the potential for satisfying identified City
requirements. In addition, this review may assess progress fowards converging on a viable, traceable sef of
System Technical Requirements that are balanced with cost) scheduls, and risk. This review will also ensure the
design is optimized In terms of safely, operations reliability, availability, maintainability and lifecycle cost, service
dependability, failsafe design and failure management of the system operation. OLRT system oplimization is
disoussed in detail in Section 5.1.5.1.

# Readiness Reviews which, during the Project’s integration and test phase, will demonstrate that delivered snd
products from lower layer systems have been validated, or that validation tests are adeguately planned, and that
each sat of integrated products forming a composite end product is ready for end-product verification and
validation, if required.

w  Audits which, during the Project’s manufacturing, integration and test phase, will demonstrale and confirm the
following:

- End products comply with their specified requirements and product verification outcomes compare
favourably against configuration documentation (e.g. drawings, test procedures, authorized changes,
software development files, as-built/as-coded documentation)

- The as-buillias-coded configuration has been favourably examined againgt its  configuration
documentation {e.q. drawings, bill of materials, specifications, code lists, manuals, compliance fest,
compliance data)

- Products have been buill to drawings and salisfy specifications

- The information database represents the work products of the system development

- Required changes to previously completed spedcifications have been implemented

- Enabling products for downstream associated processes are available, can be execuled, and mest the
City's requirements

®m Procass Reviews which, during the Project’s integration and test phase, demonstrate that the development of
enabling products for associated processes is on schedule, and that designs satisty related end-product needs.
Examples of Process Reviews are production readiness reviews and test readiness reviews.

w Independent Contractor Evaluations, Reviews, and Audits may ocour as required throughout the Projest

Sysiem Requirements Specification

A System Requirements Specification that captures the City's requirements and System technical requirements wili bs
prapared by senior designers. This specification will be reviewed with the City to ensure that RTG completely understands
the reguirsments. The Requirements Management Dalabase will be created and maintained using the DOORS
requirements management database tool.

The System Requirements Specification and Sub-System Requirements Specifications will be reviewed as part of the
Preliminary Design Review.

SECTHON 5.4
THE FROPOSED OTTAWA LIGHT RAIL TRANS PROJECT: TUNNEY'S PASTURE TO BLAIR SIATION




Reguirements Validation

COMHO0000011

As summarized in Table 5.4-1, requirements have been validated when it is defermined that the subject set of
requirements describes the input reguirements and objectives such that the resuling system products can satisty the
requirements and objectives.

11 Reguirements Validation

General

Requirements
Validation

The LRT Systems and
integration Manager will
ensure that technical
requirement siatements
are well formulated

Definad System
| requirements will be

eads and expectations

' reviewsd against the City's

Analyzing and ensuring thal each requirement siatement is stated with:
clarity, correciness, feasibility, focus, modifiability, removal of ambiguity,
singularity, testability, and verifiability

Analyzing and ensuring that technical requirement statements in pairs and as
a set are stated with connectivity and without redundancy and conflicts

Salecling metheds and defining procedurss for validsting that the sel of
Syslem requiremenis is consislent with the level of system structure, and the
Validation Plan as appropriste

Analyzing and comparing identified and collected reguirements fo the set of
defined Syslem requirements to determine upward and downward traceability
identifving and resolving variances, voids and conflicts

Recarding validation results

System
Technical
Requirements
Validation

Defined System technical
requirements will be

the CGity’s requirements

reviewed against validated

Selecting methods and defining procedures for validating that the set of
System technical requirements is consistent with the level of systems
structure and the Validation Plan as appropriate

Analyzing and comparing identified and collected Systermn lechnical
requirements with the set of defined System technical requiraments to
determine upward and downward traceability

Analyzing assumptions made with respact {0 defining System technical
requirements to ensure they are consistent with the System baing engineered
Analyzing Systam technical requirements that have been defined as sssential
for the design effort where there is no parent reguirement in the set of the
City's requirements, to ensure they are consistent with the Sysiem being
engineerad

tdentifying and resalving variances, voids and conflicis

Revalidating System technical requirements whenever a requirement change
affects the City’s requirements, or System technical requirements

Recording validation results

Computer-Based Syslems

Software

Tasks will be undertaken to ensure that System software complies fully with the following requirements:

Operates without degradation during all date changes

Uses a formal methodology for structured modular code design and implementation appropriate to the application

and safely integrity of the System
m Uses open standards and non-proprietary protocols for all interfaces except where proprietary protocols are

required to facilitate integration with legacy systems or to meet City requirements
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® Ensures that configuration details are available down to the appropriate software configurable tem
m s capable of local loading and, where operationally required, remote loading

Formal documentation, change control, festing and verification processes will be appropriate to the application and safety
integrity of the System for software quality control.

Software Development Management Plan

YWhaere the System includes components of proprietary software development, a Software Development Management Plan
for the System will be prepared at the conceptual design phase, to indude, but not be limited to, the following:

& Organization including identification of Software Development Manager and key team members, as well as position
descriptions {e.g. qualifications, fraining)

® ldentification of subcontractors including their qualifications, how the Plan and other plans apply to them, and how

they are assessed and evaluated during System development

Software development philosophy

Software lifecycle including phase input and oulput details, and phase entry and exit conditions

Quality assurance and control activities and procedures

Development schedule (e.g. oritical activities, how key dates will be achisved, resourcing levels)

(uality schedule including audits and reviews

Strategies to accommodate contingencies and changes {(e.q. software development schedule, resources)

g 8 B B B B

The Software Development Management Plan and the software lifecycle processes documented therein will comply with
internationally recognized standards.

54.1.2 Systems Interface Management
interface Management Plan

Al the conceptual design phase, an Interface Management Plan will systematically identify documents and provide a
management tool for resolving technical interfaces between subsystems and between the System and external systems
across all disciplines. This will include all System elements that have a direct or indirect interaction with systems or
aguipment external to the System. The Interface Management Plan will be updated as the interfaces evolve.

interface Specifications

Each interface will be managed within a system of interface-control documentation {(primarily interface specifications),
which will include, but not be limited to, the following definitions:

The organizational entities responsible for managing and engineering the interface and other entities involved

# Details of the agreed interface arrangement {e.g. physical installation, civil, power supply, signal levels, transfer
characteristics, message formats, communications protocols)

# The functional, performance, reliability, maintainability and safely requirements of the individual elements forming
the interface

# The proposed method and schedule for verifying interface integrity, individual element performance, and combined
system performance

The interface control documentation will be reviewed In the process reviews and design reviews and will be updated as
the interfaces evolve.

When interfacing o systems provided by others that are part of the Works, RTG will jointly prepare the interface control
documentation with the third party.
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interface Communications

An organizational structure and corresponding procedures will be created for coordination and communication of interface
data among the suppliers of systems and sub-systems within the system and interfacing to it. The City will be provided
with design crileria that clearly define interface requirements between the System and systems provided by others,
including any oivil, structural, and fixed fadilities that may interface to the System.

Configuration Data

During execution, Works suppliers will exchange configuration data (e.g. Station identification, track locations) using a
structured, well-normalized record format. Project-wide configuration date guidelines will provide an overview of
configuration data formats and structures specifying items such as abbreviations and Project-level identifiers.

The exact format and content of configuration data to be exchanged will be specified in configuration data control
documentation (primarily Configuration Data Specifications). Such documentation will include, but not be limited to, the
following:

m Detailed description of each item of configuration data, including how it is intended to be used
m Delailed desoription of the format of the configuration data, using examples if possible

Typically, there will be one set of configuration data control documentation for each configuration data interface with
ancther entity {e.g. supplier, subconiractor). Subcontractors will prepare the interface-specific configuration data control
documentation and comply with Project-wide configuration data guidelines.

Configuration Data Management Plan

A prefiminary version of the Configuration Data Management Plan will be prapared for the System at the conceplual
design phase, with the final Plan prepared at the preliminary design phase. [t will include the following:

Detailed description of the process and methods to handle configuration data

Deseription of configuration data o be supplied to and by third-parties

Desaription of copfiguration data formats to be used

Configuration management procedures

Change control management procedures

Configuration data schedule {e.q. when configuration data is to be delivered to, or is required from, others)

E B B EBE B B

54.1.3 Verification & Validation Strategy

The LRT Systems and Integration Manager will coordinale system verification and validation activities with the appropriate
design phase as shown in Diagram 5.4.1 D.1C. The System Validation process provides a comparative assessment o
confirm that the City's requirements are comectly defined. By assessing services presanted fo the City, validation
demonstrates that the correct system entity has been created. Tasks include Requirements Validation and End Products
Validation,

The System Verification process will be used {o ascertain the following:

m  System design solution generated is consistent with its sourcs requirements and the specified design requirements
are fuifilied by the system end product

B End producis at each level of the system structure implementation, from the bottom up, meet specified
requirements

Enabling system development or procurement for each associated process is propetly progressing
Required enabling systems will be ready and available when needed to perform

Test and commissioning plans will be developed, organized, and implemented to verify the adequacy of the System to
meet all functional, safety, systems assurance, and performance requirements.
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All matertals furnished {including spare parts) and all work performed as part of the Works will be inspected and tested. If
specific hardware, software, or documentation does not meet specific requirements, it will be repaired, replaced,
upgraded, or added by the responsible supplier as necessary to correct deficlencies. After correction of a deficiency, all
tests necessary to verify the effectiveness of the corrective action will be repsatad.

Factory and site tests will be performed. Deliverables will not be shipped until all required factory inspections and fests
have been completed and all deficiencies have been coected. Sife testing will ensure that the System has been properly
installed, and that the System satisfies all performance, safety, refiability, and functional requirements while in actual
gervice. Spare parts will be tested in the identical manner as other squipment,

Before testing staris, the City will have approved all test plans and procedures for the test, and all relevant prerequisite
testing will have been completed. Inspection and Testing will comply with 150-8001:2008, clauses 8.2.4 “Monitoring and
Measurement of Product” and 7.6 “Control of Inspection Measuring and Test Equipment’.

Test Documentation Submillals
RTG will submit test documentation to the City including the following:

w A Validation, Ingpection, and Test Plan for acceptance at the Conceptual Design Review. This Plan will
demonstrate that the Contractor has considerad all testing requirements and made adequate schedule provisions
for testing in the overall schedule,

A System Test Plan and a Test Plan for each sub-system for acceptance at the Preliminary Design Review listing
the tesis required to fully verify that the System meets functional, safety, and performance reguiremenis.

& Detailed test procedures for acceptance for each test identified in the test plans identified above, no later than 80
days before testing.

# A Commissioning Test Plan for the System for acceptance at the Preliminary Design Review. These plans will list
the tests required to fully verify that the System has been properly installed and to demonstrate that the System
satisfies all performance, safely, reliability, and functional requirements while communicating with a full
complement of devices under actual service conditions.

® A 80-day look-ahead schedule detailing all testing activities proposed for the period covered. The first schedule will
be submitted 90 days before the first test scheduled and a revised schedule will be submitted pericdically as
required.

Test Reports containing the resulis of all tests conducted at any factory or field location.
Deficiency repori(s), periodically or as required.

Test Documentation
Validation, Inspection, and Test Plan

The Validation, Inspection, and Test Plan will include at least the responsibiliies of individuals and documentation of
validation and test results and will include, but not be limited to, the following items:

® Flow diagram indicating the logical sequence of validations and lests, starting with matsrials receiving tests and
inspections and concluding with system demonstrations tests

Validation schadule

Test schedule

Responsibilities

Record-keeping assignments, proceduras, and forms

Procedures for performing validation

Procedures for monitoring, correcting, and re-testing deficiencies

Procedures for controlling and documenting changes made o hardware and software after testing starls

g B B B E B B
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g Coordination needed from the City

System and Sub-System Test Plan

Test plans will demonstrate that the System supplied is complete, safe and operable and will include at least the following
ftems:

Test schedule

Responsibilities

Biock diagrams of the hardware test configuration including external data transmission inlerfaces, and delailed
descriptions of test andfor simulation equipment

Estimated duration of each test

Coordination needed from the City

Calibration and its traceability to known standards of hardware, software, simulation tools and test equipment to be used
for testing

Commissioning Test Plan
The Commissicning Test Plan will include at least the following:

Commissioning test schedule

Responsibilities

Recordkesping assignments, procedures, and forms

Procedures for monitoring, correcting, and re-testing deficiencies

Procedures for controlling and documenting changas mads to hardware and software after testing starts
Coordination needed from the City

2 BE E B E B

Test Procedures

Test Procedures will describe individual test cases and the steps comprising each case, with emphasis on the methods
and processes o be followed:

Objective of the test

Reguirement{s) to be demonstrated and verified

Required setup and conditions, including descriptions of test equipment and required data
Descriptions, listings, and instructions for test software tools and displays

Step-by-step descriptions including inputs and user actions for each test step

Expected resulls including the pass/faill criteria

Technigues and scenarios used fo simulate system field inputs and controlled equipment

E B B BE E B B

Tast Records

Complete certified Test Records of all factory and field acceptance test results will be maintained and delivered o the
City. Test Records will be keyed to Test Procedures and will include the following:

]
]
]
B
B
]
&

Reference to the corresponding Test Procedure

Date the Test Procedure was execulad

Description of test conditions, input data, or user actions differing from that described in the Test Procedure
Results for each test case including a passedffailed indication

Name of test engineer and the City's Representative (if present for execution of the Test Procedure)
Provision for comments by the City's Representative

Copies of any deficiency reports generated as a result of the execution of the Test Procedurs
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®  Copies of repotts, display coples, and any other hardeopy generated by executing the Test Procedure

m  Configuration data that fully describes the hardware and software that was tested, including software version and build
numbersfidentifiers for every software module

Failure Reporting, Analysis, and Corrective Action

Throughout the periods of System field testing, demonstration, and warranty, a closed-locp Failure Reporting, Analysis,
and Corrective Action (FRACA) system will determine the cause of all test failures, unscheduled part removals, and other
deficiencies. To identify failled parls and pertinent data and actions relating to each failure, failures will be classified and a
cumulative summary of all faillure analyses maintained. RTG will apply this process to all OLRT System and subsystem
failures including performance failures.

FRACA data will regularly and systematically be evaluated to identify and monitor failure trends, no-trouble-found
incidents, and new-failure effects,

End-Product Audits

During the Project’s integration and test phase, end-product audits of the System will be held which, during the Project’s
integration and test phase, will demonstrate and confirm the following:

w  End products comply with specified requirements and product verification outcomes compare favourably against
configuration documentation {e.q. drawings, test procedures, authorized changes, software development files, as-
built/as-coded documentation)

®  As-buil/as-coded configuration has been favourably examined against configuration documentation {e.g. drawings,
bills of material, specifications, code lists, manuals, compliance test, compliance data)

Products have been built to drawings and satisty specifications

The information database represents the work products of the system development

Required changes to previously completed specifications hava been implemantad

Enabling products for downstream associated processes are available, can be executed, and meet City requirements

g B 8 =B

Readiness Reviews

Readiness Reviews may be held for the System which, during the Project’s integration and test phase, will demonstrate
that delivered end products from lower layer systems have been validated, or that validation tests are adequaltely planned,
and that each set of integrated products forming a composite end product is ready for end-product verification and
validation, if required.

Tests on Completion
Tests on Completion will include alf testing to be performed before Completion of the Works.
First Article Inspection

To snsurs units are suitable in all respects for the purpose intended, a First Article Inspection (FAlY will be conducted on
the first production unit of each sub-system prior o the first shipment of equipment for that sub-system from the factory.
The FAI testing will include, but not be limited to, the following:

Electrical and mechanical construction testing
Vibration and impact resistance testing
Temperature and humidity testing
Functionality, performance, and timing testing
Accelerated life testing

EMC testing

E B B E 8 B
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Critical items of the Syslem’s equipment that do not have a proven history will be subject to qualification testing.
Equipment Tests

Sample units from production will be subject to routine and Guality Control inspections and testing.

Factory Acceptance Tests

YWhere appropriate and reasonably practicable, Faclory Acceptance Tesis {(FATs) will be conducted on systems and sub-
systems in a factory environment representative of the actual operating environment, {o demonstrate that System items
under test can perform in accordance with specifications, before being installed. The deliverable hardware and software
will be tested. Upon completion of testing, a FAT review will confirm that the system or subsystem under test is fit {o be
deployed and installed.

Post installation Checkoul Tests

Post-installation Checkout (PICO) testing will demonstrate that all system hardware {including spare parts) and software
functions properly in the installed environment. The installed system will be verified against installation drawings to verify
correct installation and that system equipment has not been damaged subsequent o shipment from the factory.
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