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OTTAWA LI GHAT RAI L COW SS|I ON
CTY O OTTAWA - MARI AN SI MJULI K
MVAY 6, 2022

--- Held via Zoom Vi deoconferencing, with all
participants attending renotely, on the 6th day of
May, 2022, 2:00 p.m to 5:00 p.m
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| NDEX OF EXHI BI TS

NO. DESCRI PTI ON PAGE/ LI NE NO,

1 Decenber 2009 Downtown Ot awa

Transit Tunnel Pl anning and

Envi ronnent al Assessnent Study.......

* * The followwing is a list of docunents undertaken

to be produced, itens to be followed up on, or

guestions refused * *

| NDEX OF UNDERTAKI NGS

The docunents to be produced are noted by UT and

appear on the follow ng page/line: 20:9

| NDEX OF REFUSALS

The questions/requests refused are noted by RI'F and

appear on the follow ng pages: 89:3
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-- Upon comrencing at 2:07 p.m

MARI AN SI MJLI K;  AFFI RVED.

LI Z McLELLAN: So good afternoon. My
name is Liz MLellan, and I am Conm ssi on Counsel,
and | amjoined by the co-lead on the Conm ssi on,
co-l ead Counsel on the Comm ssion, Ms. Kate
MG ann, and we will be conducting the interview
t oday.

So | amgoing to read you a quick
script, and before that, to confirmthe w tness has
been affirmnmed.

So the purpose of today's interviewis
to obtain your evidence under oath or solemm
decl aration for use at the Comm ssion's public
heari ngs.

This will be a coll aborative interview
such that ny co-Counsel, Ms. McGann, may intervene
to ask certain questions. If tinme permts, your
Counsel may al so ask foll owup questions at the end
of this interview

This interview is being transcri bed and
the Comm ssion intends to enter this transcript
I nto evidence at the Comm ssion's public hearings,

either at the hearings or by way of procedural
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order before the hearings commence.

The transcript will be posted to the
Comm ssion's public website along wth any
corrections nmade to it after it is entered into
evi dence.

The transcripts along with any
corrections |later made to it, will be shared with
the Conm ssion's participants and their Counsel on
a confidential basis before being entered into
evi dence.

You wll be given the opportunity to
revi ew your transcript and correct any typos or
other errors before the transcript is shared wth
the participants or entered into evidence. Any
non-t ypographi cal corrections nade will be appended
to the transcript.

Pursuant to section 33(6) of the Public
| nquiries Act, a witness at any inquiry shall be
deened to have objected to answer any question
asked of himor her upon the ground that his or her
answers may tend to incrimnate the wtness or may
tend to establish his or her liability to civil
proceedi ngs at the instance of the Crown or of any
person, and no answer given by a witness at any

I nquiry shall be used or be receivable in evidence
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against himor her in any trial or other
proceedi ngs agai nst himor her thereafter taking
pl ace, other than a prosecution for perjury in
gi vi ng such evi dence.

As required by section 33(7) of that
Act, you are hereby advised that you have the right
to object to answer any question under section 5 of
t he Canada Evi dence Act.

MARI AN SI MULI K:  Ckay.

LI Z McLELLAN: So with that, we wll
begi n your interview.

So, Ms. Simulik, | understand that you
were the Gty Treasurer from 2007 to Decenber 20109.

MARI AN SI MULIK: That's correct.

KATE McGRANN:  And you were also a
menber of the Executive Steering Commttee?

MARI AN SI MULIK: That's correct.

LI Z McLELLAN: So which date did you
beconme a nenber of the ESC?

MARI AN SIMJULIK: | do not renenber the
date. It was before we went into Stage 1, when
they actually established the Executive Steering
Committee for the project.

LI Z McLELLAN:  And what was the purpose

of the commttee? Wy was it established?
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MARI AN SI MJLI K: It was an oversi ght
commttee, so they reported a lot of -- as we
progressed towards the letting of the project and
there were a | ot of decisions that needed to be
made and Council had del egated their authority to
the Gty Manager and the Executive Steering
Committee to nmake those decisions to keep the
project rolling.

And then after the project was let, to
actually oversee the progress of the project, they
woul d report -- the transit fol ks and the project
fol ks woul d report on a regular basis about how
t hi ngs were goi ng and raise issues and so on for
direction fromthe Executive Steering Commttee.

LI Z McLELLAN:  And when you refer to
the transit fol ks and the project fol ks, can you
just clarify who you nean?

MARI AN SI MJLI K:  Ckay, so from-- there
was a RIO office, so at the beginning, | guess, |
think it was John Jensen woul d have been the head
of the RIO office, but then there were -- because
it was a transition to transit, they were invol ved
init as well, so John Manconi and his fell ow
directors in transit were also on -- were invol ved

wth the commttee.
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LI Z MCLELLAN: Ckay, and then for the
sake of the transcript, | realize | referred to the
ESC, so that is the Executive Steering Commttee,
and then, Ms. Simulik, you referred to the RIQ
whi ch stands for the Rail Inplenentation Ofice?

MARI AN SI MULIK: That's correct.

LI Z McLELLAN: So when were you
on -- when did you cease to be on the ESC?

MARI AN SI MULIK: When | retired in
Decenber of 2019.

LI Z McLELLAN:  And in your role, did
you interact wth the Finance and Econom c
Devel opnent Comm tt ee?

MARI AN SI MULIK:  Yes, | did. The
reporting on the progress of the project went to --
"1l refer to it as FEDCO the Finance and Econom c
Devel opnent Commttee. So we reported to FEDCO,
and if there were issues that needed approval or
what ever, the first step was always to go to FEDCO

LI Z MCLELLAN:  So you weren't sitting
on FEDCO. You were nore reporting to FEDCO?

MARI AN SI MULIK:  Only politicians sit
on a commttee of Council, no staff.

LI Z MCLELLAN: Right. And so then just

on this -- the issue of delegation of authority,
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what were the general delegation of authority to
City Manager, if you could just wal k us through
t hat ?

MARI AN SI MULIK: | actually can't
because | know t hey del egated oversi ght of the
progress, as they normally do with projects, to see
themto fruition.

But | amnot famliar wth the specific
del egated authorities that they gave to the Gty
Manager. There was an extensive set, and | know
there were al ways di scussions at the Executive
Steering Committee when we were nmaking a decision
whet her this was a decision that was within
his -- wwthin the purview of what he had been
del egated or whether this was sonething that would
have to go to FEDCO and Council for approval.

So they -- but the specific authorities
that were given to the Gty Manager, | amnot -- |
couldn't give you an in-depth explanation of those.

LI Z McLELLAN: And what about you?

Were you del egated with any authorities?

MARI AN SI MULIK: Well as a Treasurer,
you are del egated authorities. For exanple, they
had aut horized the issuance of debt for this

project, so under ny authorities | amable to go

neesonsreporting.com
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and actually issue the debt.

So ny authorities in the financial
realmare just within what is typical of a
Treasurer. There wasn't any extra authority
provided to ne as a result of this project.

LI Z MCLELLAN:  And what is invol ved
wth issuing the debt?

MARI AN SI MULI K:  When the City issues
debt, basically what we do is we have a syndicate
of banks that we are in discussion with, and one is
designated as the lead in the syndicate, they get
the | argest portion of the debt to issue.

So we go -- when we go to market, it is
our syndicate that actually puts it out there and
sells it for us. So there is all kinds of
deci si ons about timng and where we think we are
going to price it at and all kinds of things |ike
t hat .

And then it goes to market. It goes on
Bl oonberg and it gets sold and usually wthin 15
m nutes, and then we adm nister the debt, the
repaynent of it, over the next whatever the term
I S.

LI Z McLELLAN: Ckay. And so can you

descri be your involvenent wwth Stage 1 of the

neesonsreporting.com
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proj ect ?

MARI AN SI MULI K:  Wth Stage 1, it was
basically just advisory for around financi al
I ssues. | actually had -- ny Deputy Cty Treasurer
was basically the point person fromny departnent
who was involved in with the RFQ setting the
financi al paraneters and when they cane in
reviewi ng them and she also | ooked at the results,
was on the oversight or the review teamfor the
financial conponent of the actual proposals itself.

So ny involvenent was early on deci ding
how nuch the large "F', as they call it, the
| arge -- the external financial conponent, how
| arge that would be in this project.

And then it was just oversight and
advice and providing staff, ny Deputy Treasurer, to
work on the project basically on a full-tine basis
until contract award.

And then it was just providing advice
as we went al ong around the financial paraneters,
of which there really weren't many.

LI Z MCLELLAN:  Okay. And what was your
role on the Executive Steering Comnmttee? Wat did
that entail ?

MARI AN SI MULI K:  That was just what |

neesonsreporting.com
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descri bed to you. That was part and parcel,
attending neetings, listening to the progress
reports, providing advice if requested about any
financial aspects that were comng up. As | said,
there were little or no financial aspects that cane
up. So that was ny role.

LI Z McLELLAN: Ckay. And then what
about -- | realize this was a bit later on, but the
Conti ngency Managenent Conmmttee, can you speak to
your role on that commttee?

MARI AN SI MJLI K:  Eventual ly at one

poi nt we broke off the contingency portion of the

overal | budget, which was $100 mIlion, and set
aside -- and had the contingency commttee nmade up
of -- it was nyself, the Gty Manager and the head

of Transit.

So when there was a request for use of
t he contingency fund or budget, they would nmake
a -- whoever it was requesting would cone in and
t hey woul d make the requests and explain what it
was for and why they needed it.

And then the three of us would have to
sign off on an approval for an allocation for use
of the contingency.

And then we would report on it. There

neesonsreporting.com
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was | think it was quarterly reports to all of
Council, to FEDCO and all of Council, and we woul d
I ncl ude a comment in there about the use of the
conti ngency, how nuch had been all ocated, how nuch
had actually been spent, and so on, and report on
t hat .

So that was ny involvenent on the
Conti ngency Conmm ttee.

LI Z McLELLAN:  And from your
I nvol venent, was there a specific area or purpose
that made up the mpjority of the draws down on the
contingency fund?

MARI AN SI MJLI K:  Property was a big
| ssue, or the purchase of property was certainly a
big i ssue. But we had devel oped -- well, |
shouldn't say "we", because | never really did
anything with it, but the RIO office had devel oped
a Ri sk Register where they had identified all the
potential risks that they could foresee happening
with this project and in that register then they
woul d put in an assessnent of the probability and
what it would cost if it happened.

And so as we went through, those itens
on the R sk Register becane itens then we woul d

Identify as part of the contingency because al nost

neesonsreporting.com
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all of those did not have another source of funding
for them

LI Z McLELLAN:  And when was the Risk
Regi st er established?

MARI AN SI MULIK: It was established
very early on. That was one of the first things
they did when they established the Contingency
Comm ttee was to nmake certain that we had a ful sone
Ri sk Register and just to see if we would have
enough funds in the contingency.

LI Z MCLELLAN:  And so when a risk was
I dentified, what was the process to sort of account
for that risk?

MARI AN SI MULIK:  Are you talking in
terms of funds or just --

LI Z McLELLAN: The funds, yes.

MARI AN SI MJLI K:  Ckay, so we had --
initially there was a nunber of specific itens that
got allocated funds fromthe contingency, so then
the risks would be identified in the Register and
they would be totalled and they woul d be shown
agai nst how nuch roomthere was in the contingency.

So they weren't actually allocated any
noney, but they were assessed against it just to

make certain that, you know, we were always within
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a reasonabl e reach of the contingency.

LI Z McLELLAN: | understand that there
was around $52 mllion worth of draws on Project
Agreenent variations. Do you recall what the
ci rcunst ances were of those draw downs on the fund?

MARI AN SI MULIK:  Not in particular.
There were draw-downs. | renenber sone of them
having to do -- there was sonething with radios.
There was all kinds of things that needed
draw downs from the contingency, things that either
had been m ssed or a decision was made and we need
to inprove this in sone way, shape or form

So the only one | can think of on the
top of ny head was the need for sone kind of radio
system for energency responders.

LI Z McLELLAN:  And can you recall any
funds required for anmendnents to the agreenent that
woul d have conprised as part of that draw down?

MARI AN SI MULI K:  Anendnents to the
agreenents? No. The agreenent, as far as | know,
was never anended. These were all either add-ons,
or | don't think there were any changes of scope.
They were all just additional things that were
added on as we progressed and got nore granul ar

with the design.
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LI Z MCLELLAN:  Okay. So just bringing
It back to the early days, so | want to understand
how the City's budget for the project was first
arrived at, so if you renenber the circunstances
around that.

MARI AN SI MULI K:  The budget -- okay, so
there was estimates and there is a budget. A
budget was finally set, a full budget in 2012, but
we had a nunber for what this would cost as early
as | think 2018 -- or sorry, 2008.

So initially there was a project or an
| dea call ed the Downtown Ottawa Transit Tunnel .

So they did an environnental assessnent
and they came up with a value for it, and that
was -- and that could even have been as early as
2007, but | think it was 2008, and they canme up --
| believe the nunber at that tinme -- and you have
to remenber an environnmental assessnent is not a
conplete project nunber. It is just basically what
It is going to cost you to construct and to -- and
for the vehicles.

And the nunber they cane up with |
t hi nk was about $1.8 billion. There was concern
that was sort of a big nunber for the Gty of
Otawa. We never had a project that big. And

neesonsreporting.com
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1| there was concern that if we had approved -- if
2| Council approved that type of project, there would
3| be no funding left for other initiatives in the
4| transit area, and there was still a need to have an
5| expansion of the bus rapid transit system et
6| cetera, et cetera.
7 So we, the Finance Departnent,
8| undertook to look at all of the capital needs over
9| a longer time period to determ ne whether in fact
10| the City could fund their share of the Downt own
111 Otawa Transit Tunnel Project and the concl usion we
12| came to, because we were well bel ow the Provinci al
13| ceiling for debt issuance, that the City had the
141 financial capacity to do that.
15 The next tinme the project got put
16 | forward in front of Council basically asking for
171 direction to proceed with it - because it was j ust
18 | identified before in the Transportation Master
191 Plan, it wasn't an actual project, per se, but just
20| jdentified - it was about, let nme see, in 2010.
211 And at that tinme the 1.8 billion was increased to
221 2.1 billion, and at that time property was added
23| in. It was also the construction and the vehicles.
24 But there was no escal ation for
25| inflation to that nunber, so it was set at 2.1

neesonsreporting.com
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11 billion and Council gave direction to proceed with
2| that particular project.

3 W then worked with that. There was,

4| that nunber, at that point, 2.1 billion, again, it
5| becane a concern, could the City afford that? So

6| we prepared what was called the Transit Long-Term
7| Financial Plan, and that plan, because transit has
8| its own tax rate and we issued debt just for

9| transit itself, it is sort of its own little entity
101 in terms of finance.

11 So we | ooked -- our |long-term financi al
121 plan went out | think it was -- we went out to 2042
131 init, and we |ooked at not only the capital costs
141 of transit over that tine period, but also all the
15| operating costs and all the funds we knew that were
16 | comng in to support it to see whether in fact we
171 could afford the new nunber and, again, the

18 | conclusion was as long as the other |evels of

19 | government paid their one-third of the share and

20 that the City kept its tax increases and fare
21| increases at the rate of inflation, we could afford
22 | this particular nunber.

23 A nunber of iterations went on, because
24| that nunber, if you think about it, if it doesn't
25

have inflation over that tinme period, you are

neesonsreporting.com
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tal ki ng probably 400, $500 million worth of
inflation. Plus there was a requirenent fromthe
Provi ncial Governnent to use an alternative service
delivery, which neant we had to have private sector
financing on it, which is nore expensive to the
City. And that at the end cost an additional $177
mllion.

So there was a desire from Council to
try to keep within the original envel ope that
Counci | had approved, so a nunber of val ue
engi neeri ng changes were made to try to accommodate

that, and that is in fact what happened when we

went in 2012 to Council. They approved -- the
budget went up just slightly to 2.13 billion plus
the 63 mllion for transition frombus to |ight
rail and another -- the 100 mllion for

conti ngenci es.

So we were able to nore or less keep it
wi t hi n what Council had request ed.

And that is how the budget got set. So

there were portions of the budget that were set

bef orehand. For exanple, | believe in 2010 we had
to set a budget -- or 2012 -- or sorry, 2010, for
property acquisitions, so sone 74 mllion got

approved beforehand. But the big budget ask and
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the setting of it was all that Decenber

2012 neeting, the 2.13 billion.

LI Z McLELLAN:  And may | ask, are you

referring to notes?

MARI AN SI MULI K: | have a few notes on

a page here, yes.

LI Z McLELLAN: Can we ask to take a

| ook at those follow ng the interview?

UT MARI AN SI MULIK:  Certainly.
LI Z MCLELLAN:  Okay, thank you. So

thank you for that. | just want to confirma

coupl e of things.

So you spoke to the initial

and there was a change, | think it was from1l1l.4 to
2.1, but really that 2.1 was established in a
Decenber 2009 study. Do you recall that study?
MARI AN SI MULIK:  No, I'"msorry, |
don't. | can -- the only thing | have for
reference is the Council report, when it was set at

2.1. There was nost |ikely a study backing it, but

| amnot famliar with that study.

LI Z McLELLAN:  Well, | amjust going to
put this study to you, and this wll be Exhibit 1.
It is a Decenber 2009 Downtown Ottawa Transit

Tunnel Planning and Environnental Assessnent Study.

12t h of

assessnent
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EXH BIT NO. 1: Decenber 2009 Downt own

Otawa Transit Tunnel Pl anning and

Envi ronnent al Assessnent Study.

LI Z McLELLAN:  Are you famliar -- |
mean, of course, this was a long tine ago, so | am
just putting this to you. Are you famliar wth
this report?

MARI AN SI MJULI K: No, sorry.

LI Z McLELLAN: Okay. And so, of
course, this has the 2.1, and then are you famli ar
with the Council vote approving the 2.1 nunber from
a report and environnental assessnent?

MARI AN SI MULI K: And that was January
of 2010 when Council --

LI Z McLELLAN:  Yes.

MARI AN SI MULIK:  Yes, | amfamliar
with the Council report.

LI Z McLELLAN:  And at that tinme the
budget was set at $2.1 billion and Council approved
that $2.1 billion --

MARI AN SI MJLI K:  That's correct. Well,
t hey approved that as the target. They didn't
actually establish a budget until -- a budget isn't
established until they actually take a vote and a

project is there. It is -- this was a budget
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target that they set in 2010.

LI Z McLELLAN: Ckay. And then the
budget | ater goes up to 2.13, that really fromthat
envi ronnmental assessnment to the final nunber it is
a small increase?

MARI AN SI MULI K2 That's correct, but
don't forget there is also the 100 mlIlion
contingency on top of that.

LI Z McLELLAN: Ri ght.

MARI AN SI MJULI K:  So before that had
I ncl uded contingency.

LI Z MCLELLAN:  Okay. So then | guess
the $2.1 billion, did that account for financing
and transaction costs?

MARI AN SI MULIK:  No, the initial one
di d not.

LI Z McLELLAN: Ri ght.

MARI AN SI MJLI K:  The second one, the
one they approved, the 2.13, yes, it included the
addi tional 177 mllion for financing and
transacti on costs.

LI Z McLELLAN: So you spoke a bit to
this, but what approach was taken to cal cul ating
t he contingency for the project?

MARI AN SI MULI K:  To be honest with you,
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| don't recall what the nechanismwas to
establishing 100 mIlion.

LI Z McLELLAN:  And who el se woul d have
been involved in that decision? Wre you headi ng
up that decision or --

MARI AN SI MULI K:  No, that was actually
done by the Project Team by R O and Ms. Monknan,
nmy Deputy, would have been involved in that.

LI Z McLELLAN:  And do you renenber who
at RIO was involved in that?

MARI AN SI MULIK: Ch, at that point in
time, who was -- the guy who was heading RIO -- off
the top of ny head, | can't think of who it was.

PETER WARDLE: Maybe | can help. John
Jensen?

MARI AN SI MULIK: No, it wasn't John at
that tinme in 2012. Wasn't already noved on to --
who was the next guy, sorry.

PETER WARDLE: It is okay, if you can't

remenber -- | think the next one was Steve Cripps,
but I -- | think I have this right, but it doesn't
matter.

MARI AN SI MULI K: It was either one of
t hose two.
LI Z McLELLAN: Ckay. And in terns of
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adjustnments to the contingency anount, were there
adj ust nents nade over tine that you are aware of ?
MARI AN SI MULI K:  There were none nade

before | left, so there may have been sone nade
after, but when I left, it was still at 100
mllion.

LI Z McLELLAN: Ckay. And then in terns
of your interaction with Gty Council and FEDCO on
t he budget, what did that entail?

MARI AN SI MULIK: Well, this, presenting
the report in Decenber of 2012, so that was -- they
approved it at that tine. And then we reported on
It on a -- we report on capital works on a
quarterly basis, but it was also included in the
report, the quarterly reports that RI O issued on
t he progress of the project.

LI Z MCLELLAN: And at the tine, |
bel i eve the Mayor woul d have been Mayor Larry
O Brien, up until 2010; correct?

MARI AN SI MJLI K:  Yes, | believe that
was the election year.

LI Z McLELLAN: And did you have any
di scussions with Mayor Larry OBrien's office or
his staff about the budget anount?

MARI AN SI MULIK:  Are you referring to
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the final budget anmpbunt of 2.13? Because he wasn't
t he Mayor then.

LI Z McLELLAN:  Just the estimate, just
the prelimnary. D d he gave any direction on the
anount ?

MARI AN SI MULIK: | don't renmenber
havi ng any di scussions with himon this particul ar
budget, but we discussed many things. |t nmay have
cone up. Sorry, | can't renenber.

LI Z MCLELLAN:  You don't recall him
asking about the City's ability to take on such a
budget or anything |like that or the size of the --

MARI AN SI MULI K:  That may have
been -- sorry to interrupt. That may have been the
reasoni ng behind the decision to do the long-term
financial plan, to ensure that in fact the Gty
could -- had the financial capacity to take this
on, plus all the other transit priorities and
operations that woul d be happening at the sane
tinme.

LI Z MCLELLAN:  And of course,
accounting for the fact that this was awhile ago,
but when you say "may have been", is there any
specific recollection that you have on that point

or is that just a guess?
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MARI AN SI MULIK: My recollectionis in
di scussi ng about the need to show whether in fact
we had the capacity were all discussions that | had

with Kent Kirkpatrick, the Gty Manager at the

tinmne. | don't renenber a discussion with Mayor
O Brien, but that may have happened. | don't
recal | .

LI Z McLELLAN: Ckay. And we di scussed
this, but how was construction inflation, overall
inflation, worked into the $2.1 billion, and just
within that question too, expert advice, third
party advisors, how did that cone to be?

MARI AN SIMILIK: So in the initial 2.1

billion, there was no inflation, no construction
inflation in there. It wasn't Iin construction
dol | ars. It was in 2009 doll ars.

So when it finally got approved in
2013, that was in construction dollars because they
had been able to find ways to reduce the overall
cost of it to be able to absorb the inflation over
that tine period. So everything was in
construction dollars when it finally got approved.

LI Z McLELLAN:  And then so in 2010, you
are not at the final budget yet, but you are still

at 2.1 versus 2.13, and Mayor Watson is elected |
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believe in the fall of 2010 and did he express any
particul ar concerns about the budget at the tine
that you recall?

MARI AN SI MULIK:  Not that | recall.
Agai n, ny discussions were nmainly with Kent
Kirkpatrick at that tinme and about the need again
to show that the City had the financial capacity.
Well, | shouldn't say show. To determ ne whet her
the Gty had the financial capacity to undertake
such a | arge project.

LI Z McLELLAN: And what ki nd of
di scussions did you have with Kent Kirkpatrick
overall about the affordability of the budget?

MARI AN SI MULI K: Well, we brought in
Pri cewat er houseCoopers to actually do the nodel for
us, so we had many di scussions with himabout the
stress tests that we actually put on the nodel,
because we nodelled it with what we thought what
woul d happen and then we wanted to say, okay, so
debt costs, if the cost of interest goes up by 1
percent or 2 percent, what happens there, what
happens if inflation.

So we did a nunber of stress tests to
the nodel to see what woul d happen to our ability,

our financial capacity under all those scenari os.
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So we had discussions with hi mabout
t hose types of things and then we presented the
results to him and that was the discussions we
had. | don't recall any others.

LI Z McLELLAN: Ckay, and then over the
life cycle of the project, do you recal
di scussions, and we'll get into this in nore
detail, but just generally -- obviously these
di scussi ons woul d have gone through the City
Manager, but discussions with Cty Council or the
Mayor or FEDCO about the inplications of going over
t he budget ?

MARI AN SI MULIK:  We had in the
| ong-range financial plan, so we had stress tests
In there to see what woul d happen if it went higher
t han we had projected and so on.

So they had that discussion. The
understanding -- they were | ooking to see what kind
of cushion we would have, and so we were able to
show them you know, how far away they were from
the debt ceiling and so on.

There was really no discussion, from
what | understand or what | renenber, about this
particul ar budget going over-budget. It was just

how nuch financial capacity we had left after all
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of the various priorities were included in the
anal ysi s.

LI Z McLELLAN:  And did any -- well,
first of all, so the Gty obviously retained quite
a fewthird party advisors, expert advisors over
the life cycle of the project. Wre their fees and
costs accounted for in the budget?

MARI AN SI MJLI K: They are in the -- in
t he budget for light rail?

LI Z McLELLAN:  Yes.

MARI AN SI MULIK:  Are you referring to
the consultants | would have used?

LI Z McLELLAN: Al consultants, |ike
when you were | ooking at the nodelling and you were
speaking wth Pricewat erhouseCoopers and you were
goi ng t hrough what the nunbers should | ook Ii ke,
were expert consultants --

MARI AN SI MULI K:  No, those budgets were
not included in the light rail 2.1 billion. Those
were actually costs that the finance departnent
incurs. W do this as part of our role at the
City. W incur consulting costs on a regular basis
for a variety of |ong-range planning, and so, no,

t hat was absorbed by the Fi nance Departnent.
LI Z McLELLAN: Ckay, so then the 2.13
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and the -- what was involved in that nunber?

MARI AN SI MULI K: So involved in that
nunmber woul d have been the construction itself,
whi ch was a fixed price contract. There would have
been the City portion, which is all of the RIO and
the -- there is all kinds of work done by other
departnents that needed to be charged there,
property, for exanple, and then the transaction
costs. And what el se would have been in there?
Not the contingency, that was separate. The
vehicles were in there.

KATE McGRANN:  One foll owup questi on,
If | may, because | think the two of you may have
been speaki ng about different things. | understand
that PwC, the work that it did on the overall
transit planning nodel, that cost was absorbed by
the finance departnent; is that right?

MARI AN SI MULI K: That's correct. That
Is my recollection, | should say.

KATE McGRANN:  Understood. Wth
respect to consultants and advi sors who worked
specifically on Stage 1 of Otawa's LRT for the
Cty, for exanple, capital transit partners and
consultants who cane on later, can you speak to

where those costs appeared in the budget for the
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proj ect or otherw se?

MARI AN SI MULI K: Those woul d have been
i ncluded in the $2.1 billion LRT budget.

LI Z McLELLAN: Did any of the Cty's
advi sors ever suggest that the budget shoul d be
I ncreased?

MARI AN SI MULIK:  Not to ne they didn't,
but they may have spoken to soneone el se.

But | know there was initial concern
initially because, like | said, there was no
construction inflation in there, and that is why
they did a whol e bunch of val ue engineering to, you
know, nove where the actual tunnel was going to be
built and how deep it was going to be and all kinds
of things like that to bring it back wthin the
envel ope that had been identified initially.

So but no consultant ever spoke to ne
about needing to increase the budget.

LI Z MCLELLAN:  And so no conversations
that you recall wth l[ike Infrastructure Ontario
particularly because they woul d have been advi si ng
on procurenment ?

MARI AN SIMULIK:  Not with me. They may
have spoken to soneone else, but | basically was

the recipient of the nunber that was to be used. |
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wasn't a generator of that nunber because it is
engi neering, not finance.

The only concern -- the only nunber |
was able to -- | shouldn't say influence, but the
deci si on cane down to what we were confortable with
was really how |l arge the public sector debt
conponent would be in there because the larger the
public sector debt, the nore costly to the Cty.

So we worked with Deloitte and
I nfrastructure Ontario to | ook at a nunber of
scenarios to determ ne what size it should be, what
was the optimal size of that private sector debt
conponent and where was -- what was the appropriate
risk trade-off.

So that is why it was set initially at
400 mllion, up to 400 mllion.

LI Z McLELLAN:. Ckay. And then you
spoke briefly, if you could just wal k us through,
you said that the Province requires entering into
an AFP nodel if there is a project that neets
certain requirenents. Can you expand on that?

MARI AN SIMIULIK: It is in their
contri bution agreenent that we are required to do
an alternative financing for the project, and then

so it was part of their 600 mllion that, as | say,
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required it, and then Infrastructure Ontario, of
course that is actually in their mandate of what
they do. So Infrastructure Ontario perforned that.

So yes, they required that as part of
their contribution, that it couldn't just be
G ty-funded.

LI Z McLELLAN:. Ckay, and then on
Provincial funding, | think, you know, the initial
estimate came fromthat environmental assessnent
and you nentioned how hi gh | evel environnental
assessnents are in ternms of funding and fundi ng
expectations, that it is kind of like an initial
estimate?

MARI AN SI MULIK: That's correct.

LI Z McLELLAN: So typically a budget
woul d | ook very different after nodelling follow ng
an envi ronnmental assessnent ?

MARI AN SI MULIK:  You -- there is a
nunber of things that aren't included in an
envi ronnental assessnment, and so there is a need to
get Provincial commtnent early, which neans you
are using an EA, an environnental assessnent, but
It is not a fulsone picture of the actual costs.

So that is why we ended up with 600
mllion, which is not one-third of 2.13 billion.
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LI Z McLELLAN: So on that note then,
the Gty enters into discussions with the Federal
and Provincial Governnent, and | think that is in
2009, 2010, and is there a sort of cap because of
that initial estimate in terns of the Gty's
di scussions with the Provincial Governnent and the
Federal Governnent for funding?

MARI AN SI MULIK: | didn't partake in
t hose di scussions with either the Federal or the
Provi ncial Governnment. M understanding is that
any requests to increase it beyond the 600 mllion
they initially conmtted were net with a no.

LI Z McLELLAN:  And do you know why
t hose requests were net with a no?

MARI AN SI MULIK:  No, | don't.

LI Z McLELLAN: Ckay. And so were
you -- you weren't involved in the negotiations or
di scussions with the Provincial or Federal
Gover nnment s?

MARI AN SI MJLIK: No, | was not.

LI Z MCLELLAN:  And fromwhat | recall,
the Provincial commtnent to be 600 mllion fixed
anmount, that was earlier than the Federal
comm tnent; do you know why? It was about a year

bef or e.
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MARI AN SI MULI K:  Ckay, | don't renenber
any of that, so | couldn't tell you.

LI Z McLELLAN: Ckay. So Otawa's
limtations in terns of funding discussions wth
the Provincial and Federal Governnent and that it
was sort of a fixed anmobunt and there was no goi ng
over that amount, did that affect future funding
di scussi ons or budget discussions because it
limted the City's ability to get nore fundi ng?

MARI AN SIMULIK: It affected -- it
didn't -- it affected the approach that we were
t aki ng because all of a sudden all of the
construction inflation, any additional costs would
all be borne by the Cty, because their
contribution was fixed.

So automatically, there was a desire to
try to constrain the costs, to find ways to reduce
the overall costs, because everything that was
bei ng added on was a City cost.

So yes, it did affect how t he budget
was finally dealt with. [|f the Province or the
Feds had been there, it may not have cone in at
this anount. It may have. | can't tell you. That
I s specul ation. But yes, there was a desire to

reduce the inpact on the City as a result of their
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deci sion not to increase their contributions.

LI Z McLELLAN: And where did that
di rection cone fronf

MARI AN SI MULI K: Which direction are
you speaki ng of ?

LI Z McLELLAN:  For the Gty to reduce
costs and not go over the budget.

MARI AN SIMULIK: It wasn't to reduce
costs. It was to keep within the envel ope.

So Council had approved 2.1 billion.
Then you start doing your detailed review and

desi gn and you realize, oh, construction inflation

al one is going to increase it by 'x'.

So then it was how do we bring it back
to within what Council had directed, the $2.1
billion budget target.

LI Z MCLELLAN:  So who was sort of
havi ng t hose di scussi ons and sayi ng we need to make
sure we stay within 2.1?

MARI AN SI MULI K: That woul d have been
staff. That woul d have been through the Gty
Manager and through the RIO office that those
di scussi ons woul d have been had.

LI Z McLELLAN:  And were you involved in

t hose di scussi ons?
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MARI AN SI MJLI K We may have tal ked
about it at Executive Steering Commttee because
they were reporting to us on the results of the
work that they were doing and in order to bring
It -- to keep it wthin the target.

So | aminmagining | was, but
specifically |I cannot tell you. | don't renenber
t hose di scussions at the Executive Steering
Commi tt ee.

LI Z MCLELLAN:  So you don't recall any
di scussi ons about, you know, saying we need to nake
sure that we stay within this 2.1; what are we

going to do at that Executive Steering Commttee

| evel ?

MARI AN SI MULIK: | renenber discussions
that our target was 2.1 billion and how do we get
it to be within 2.1 billion. So the work that was

undertaken, so there was regular reporting on
di scussi ons about alignment, discussions about
debt, all those types of things.

LI Z MCLELLAN:  So what -- to the best
of your recollection, which neasures or which areas
sort of took the hit in making sure that that 2.13
was the constant nunber?

MARI AN SI MULI K:  So | woul dn't descri be

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission
Marian Simulik on 5/6/2022 38

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

it as taking a hit. | would say there were areas
t hat were anended, and | think you actually ended
up with a better systemas a result of it.

For exanple, the depth of the tunnel
was one area.

LI Z McLELLAN: Al right.

MARI AN SI MULIK:  Wiich that is a
positive thing that it is not as deep as it was.

There was supposed to be a station
underneath the R deau Canal. That got noved.

There was the actual alignnent itself
so that it goes under Queen Street as opposed to
goi ng underneath buil dings that go al ong Queen
Street.

So all those things I think nake for a
better system so | wouldn't describe it as a hit.
But those are the types of -- those are the big
things that allowed it to remain within the target.

Anot her one, for exanple, was the
deci si on about the maxi mum of $400 mllion in
private sector debt. Deloitte and 10 were
initially nodelling a billion dollars, and you
know, that is hundreds and hundreds of mllions of
dollars nore in interest charges on this project.

So you know, | think we found the sweet spot, and
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that was able to reduce the inpact by I think
probably at |east $200 to $300 nilli on.

LI Z McLELLAN:  So how -- in terns of
the discussions with Deloitte and | O about bringing
t he debt allowance froma billion to 400 mllion,
how did that shake out?

MARI AN SI MULI K: We had a nunber of
di scussions with them and they presented us with
scenarios, and they were |looking at trying to val ue
the risk that we were trying to transfer over to
the private sector and what was that worth to the
Cty.

And so the biggest risk we had, of
course, was a collapse in the tunnel, and they had
valued it at about $600 mllion was potentially
what it could cost if the whole thing coll apsed.

And so how do we transfer the -- how do
we get that risk over to them \Wat is the
correspondi ng anount of debt that they shoul d have
that is their skin in the gane.

So through all of those discussions,

and we went back and forth with several scenari os,

we ended up with -- we thought the good trade-off
was about $400 mllion of risk on our side, $400
mllion worth of debt fromthe private sector.
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LI Z MCLELLAN: So that is really
accounted for then wth the tunnel not being as
deep as it was, if you are tal king about $600
million?

MARI AN SI MULIK: | don't renmenber at
that point in tinme whether those decisions had been
made about reducing the depth of the tunnel, but IO
had done an assessnent about what they thought the
overall risk would be that the Cty, if sonething
bad woul d have happened there, what potentially we
could be on the hook for.

LI Z McLELLAN: Ckay. And in those
di scussi ons about, you know, which areas | guess
that you could be nore efficient on to stay under
that 2.1, was the Mayor's O fice or the Mayor or
Cty Council ever involved in those discussions?

MARI AN SI MULIK: | don't believe Gty
Counci | was because what we would do is when we
woul d actual ly have a deci si on about changi ng
sonething to nake it, as you say, nore efficient,
we would bring that to Council and they woul d have
to approve that change. So they had to approve the
change to the depth of the tunnel and where the
| ayout and so on. They approved the anount of

financing that we had on the project.

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission
Marian Simulik on 5/6/2022 41

1

2

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

So with respect to the Mayor's Ofi ce,
t he di scussions there may have taken place, but
t hat woul d have been between the Cty Minager and
the Mayor's O fice. That is sort of the conduit
bet ween t he bureaucracy and the Mayor's O fice is
the Gty Manager's office.

LI Z MCLELLAN:  So when the di scussions
turned to finance or the budget, it would just be
between the City Manager and the Mayor and you
woul dn't necessarily be invol ved?

MARI AN SI MULI K: The budget for this
particul ar project or the budget wit |arge?

LI Z McLELLAN:  Yes, for this particul ar
proj ect, yes.

MARI AN SI MULIK:  For this particular
project, it nost likely -- | may have been in
neetings. | don't recall any, but |I nmay have been
In meetings wwth them But yes, because the Cty
Manager was tasked with this particul ar project and
he is the touch point for the bureaucracy with the
Mayor's O fice, he would have had many di scussi ons
| amcertain wwth the Mayor around the cost, the
overal | cost.

LI Z McLELLAN: So the Mayor or the

Mayor's O fice woul d have never, you know,
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requested that you step in for a briefing, let's
say, because you woul d have been |ike the
specialist in that area?

MARI AN SI MULI K:  Mysel f or Mbna
Monkman, either one of us, and they may have, but
|"'msorry, | don't recall any.

LI Z McLELLAN: Ckay. Are you aware of
RTG or OLRTC or any of the subcontractors having to
I nject funds into the project to account for
addi tional funds that were needed that were not
avai | abl e?

MARI AN SI MULI K:  So they had a fixed
price contract. | know they did not get their
paynments as per the schedule, the ml estone paynent
schedul e, because they didn't get to revenue
service availability, they didn't get to
substantial conpletion, as per the schedul e.

So at those point in tinmes, if they
don't have Gty noney conming in, they are either
having to inject funds thenselves or they are going
to their short-termlending partners to get
addi ti onal funds.

But their financing was basically their
concern. W would pay them as per the m | estone,

as per the Project Agreenent, the m | estones that
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were established in there.

LI Z McLELLAN: So we'll get to this
| ater, but in terns of the City stepping in |ater
to guarantee RTG s debt, | assune there would have
been additional reporting, and was there any kind
of reporting about the funds that RTG -- that were
outgoing for RTG or OLRTC, any kind of reporting
i ke that?

MARI AN SI MJULI K:  There was sone
reporting when we were finally -- we took over the
| ong-termdebt. We didn't guarantee it. W took
It over.

So there was reporting at that point in
time, and then we could see that they had had to
put in sonme nore noney, but | don't renenber if how
they put it in was equity or whether it was debt,
but | -- because they weren't receiving Gty funds,
they had to keep goi ng sonmehow, so it was up to
themto find a way to do it.

LI Z MCLELLAN:  And do you recall if it
was RTG or -- and then, sorry, for the sake of the
transcript, RTGis R deau Transit G oup. So do you
recall if it was RTG or OLRTC that was injecting
the funds or both?

MARI AN SIMJLIK:  I'msorry, no, | don't
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recal | .

LI Z McLELLAN: Ckay. Sitting here
t oday, just what we have di scussed, do you feel
that the budget was sufficient, the 2.13 for the
project's needs, considering, you know, additional
funds being injected and, you know, all the
nodel i ng that you had done previously?

MARI AN SI MULI K: So the construction
portion of it, the contract that was let with RTG
was fixed price and it had an affordability cap on
it, and all of the private sector bidders cane in
within that affordability cap.

So the private sector was telling us
that the budget was sufficient. So otherw se they
woul d have bid at a higher price, but they didn't.
They bid at what we had or bel ow what we had
established as the affordability.

So if they had to inject later, that
was because they didn't neet their m|l estones.
They didn't get to revenue service availability.
They didn't get to substantial conpletion when they
sai d they woul d.

So the Gty is on the -- the Gty is

not on the hook when they don't deliver. That was

t he whole point of structuring it the way it was
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structured is that they were -- that was their
I ncentive to get things done as per the tinelines.

So | don't think there was a problem
with the budget.

LI Z MCLELLAN:  But to be considered or
to be chosen as the successful proponent, they had
to be within that affordability cap, right?

MARI AN SI MULI K:  They actual ly didn't
because we had a nunber of what we referred to as
"off ranps”. W were prepared for a situation,
even though we had been working with the three
conpani es that bid on it, to basically try to find
a way to help themcone in and there were changes
made and one of them even was the financing. W
went down from400 mllion to sonething Iike a
mnimum | think of 200 or 250 m i on.

So we were working wwth the three
bi dders all the tinme to try to find ways to reduce
the overall costs to them to nake certain that
they could cone in within the affordability.

But we were prepared if they didn't
cone in wthin that cap. W had a bunch of off
ranps to basically either scale back sone of the
wor ks that woul d take place, and if none of that

happened, we were prepared to go to Council wth a
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bid, a final bid that was above the affordability
cap.

So, you know, | don't know why the
private sector would be saying that the budget is
not sufficient. They bid on it and bid at the
affordability cap | evel.

LI Z McLELLAN. Ckay. M. MG ann, |
don't know if you have any foll ow up questions on
what we di scussed?

KATE McGRANN: | do not, thank you.

LI Z McLELLAN: So we'll nove on to the
sel ection of the delivery nodel. So which other
nodel s were consi der ed?

MARI AN SI MULI K:  There was a report.
All the nodels were initially considered. | think
It was a Deloitte report, and they | ooked at all of
t he various scenarios that could be and basically
found | think three or four were the best from an
obj ective of neeting the Cty's objective and
transferring risk and what woul d be even cost.

That was one of the considerations.

So they | ooked and they did a total
assessnent and canme up with three or four nodels.
Al'l of the nodels included the finance conponent.

They did not include -- in their analysis, the ones
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that had only Gty financing fell to the bottom so
t hey were not recommended.

And then we worked -- the
adm ni stration worked to refine that down, so they
were design/build/finance/ maintain, and | think
operating m ght have been in there initially as
wel |, and then through the process of defining the
project and the RFQ and the RFP, we ended up wth
desi gn/ bui | d/ fi nance/ mai nt ai n.

LI Z McLELLAN: So what were the upsides
to the DBFM that nade the City go with the
desi gn/ bui | d/ fi nance/ mai nt ai n nodel ?

MARI AN SI MULIK: It was basically that
the Gty didn't -- the upsides were that if you had
design/build and maintain, you were basically
bringing in people who were experienced in the rail
busi ness, who would be able to design and build it,
and the Cty didn't have experience in -- really
any experience in the rail business.

But then if they maintained it as well,
you tied that in there. Then you could expect that
they would design it and build it in a way that it
was easy to nmaintain or wasn't going to -- you
weren't going to run into maintenance issues

because they were going to be responsible for

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission
Marian Simulik on 5/6/2022

48

1

2

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

mai nt enance as wel | .

And then the finance conponent was
added in there so that in the event that there
a failure on their part to deliver, they had th
pressure of external financing on themto neet
t heir deadl i nes.

So that was the reasoning for that,
nore skin in the gane, as they call it.

LI Z McLELLAN: So we know that the

was

e

Provi nci al Governnment obviously required an AFP

nodel . Wat about the Federal Governnent? D d
t hey have any preference?

MARI AN SI MULIK: | don't renenber t
Federal Governnent entering the discussion. It
seened to ne it was all around what the Provinc

want ed, but they may have. | just don't recall

he

e

LI Z McLELLAN:  And what risks, if any,

were considered wth the DBFM nodel ?

MARI AN SI MJLI K: What risks were
consi dered?

LI Z McLELLAN:  Yes.

MARI AN SI MULI K: Well, one woul d
be -- and again, ny focus is really around the
finance part, so you know, the

desi gn/ bui | d/ mai ntenance, |'ll leave that to th

e

neesons

reporting.com
416.413.7755



Ottawa Light Rail Commission
Marian Simulik on 5/6/2022 49

1

2

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

engi neers.

On the finance side, it would be the
I npact of the interest rate, when they went to set,
when they went to issue the debt, that they
woul dn't get the credit rating that they needed,
and so it was going to be nore expensive. That was
really about it.

LI Z MCLELLAN. And so what happened
with that in the end in terns of the credit rating
and interest rates and --

MARI AN SI MULI K: Well, it turned out
what ever they had bid and they had -- as part of
the RFQ they had to identify sort of who was goi ng
to be their short-termlenders and |ong-term
| enders and tal k about what they had done in the
past around this.

And so -- and in the proposal, they
actually locked it down. The credit rating was
exactly as they had predicted it would be, and they
were able to secure the debt actually at the rate
that they said they were able to figure it out.

LI Z McLELLAN: So in terns of the
private financing, what determ ned the |evel of
financing and the anmount of financi ng?

MARI AN SI MULIK:  The 300 mllion?
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LI Z McLELLAN:  Yes.

MARI AN SI MJLI K:  That was the
di scussions that we had with 10 and Deloitte
setting -- and we had, as | said, we had initially
set it at 400 mllion as the maxi num anount, but
then through the discussions with the commercially
confidential neetings with the three bidders that
changed and it was reduced to | think -- | think it
was a mninmumof 250 mllion. And the winning bid
had 300 mllion, 75 mllion of that is equity and
225 as |l ong-term debt.

So it was their determnation as to how
much equity they would put in and how nuch
| ong-termdebt. W just required there to be a
private sector conponent of debt of a m ni num of
250 mllion, | think.

LI Z MCLELLAN:  And t hen who was
I nvol ved in advising the City on the delivery
nodel ?

MARI AN SI MJLIK:  Infrastructure Ontario
was our advisor. They were the procurenent agent
on this.

And then they worked closely with
Deloitte, so we worked with themas well on this.

LI Z McLELLAN:  And what was the inpact
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of 10 s involvenent generally and then in your role
t 00?

MARI AN SI MULI K: They didn't -- ny only
Interaction wwth themreally was as, you know, when
they were presenting to the steering commttee, but
t hen was around the di scussi ons about the val ue of
the | ong-term financi ng.

So | amreally -- | didn't have a | ot
of interaction wwth them so | can't really tel
you what their role was. | know they were invol ved
in the procurenent. They led the teans, the
evaluation teans for the RFQ and | think they | ed
the technical and the finance teans as well on the
RFP.

But their involvenent is -- it was with
ot her people at the Cty, not so nuch with ne.

LI Z McLELLAN:. Ckay. But in terns of
the Executive Steering Conmttee, nost -- would you
say it is fair that nost issues and a |l ot of the
oversi ght was done by the ESC on the project? So
in terns of, you know, if 10 did have a proposal on
sonething, would it likely go to the ESC?

MARI AN SI MULIK: It would. It depends
on the nature, | guess, of the proposal. They were

t he procurenent | ead, so you know, we were taking
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11 their advice. If they wanted to do sonething |
2| guess conpletely radical or whatever -- | renenber
3| nore just reporting fromthemas to the progress,
4| not really, you know, decisions around, you know,
S| is it going to be "x' or is it going to be 'y'.
6 LI Z McLELLAN: Ckay, and then what was
71 10s role during construction?
8 MARI AN SI MULIK:  One of -- | know one
91 of Infrastructure Ontario' s nenbers sat on the
10 | executive, was a nenber of the Executive Steering
11} Conmmttee, so they were receiving their reports
121 with everyone el se around how t he progress was
13| going, but I amnot certain what it was with --
14| what their involvenment was with the rest of -- wth
15| RIQ for exanple, or transit.
16 LI Z McLELLAN:  And who was it fromIO
17| that was on the ESC?
18 MARI AN SI MULIK:  His first nanme was
19| Der ek.
20 LI Z McLELLAN:  Ckay.
21 MARI AN SI MULIK:  And I'msorry, | don't
22 | know what his last nanme is. That has conpletely
23 | escaped ne.
24 LI Z MCLELLAN:  No, | understand. It
25

was awhi | e ago.
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MARI AN SI MULIK: It starts with a "T",
| think.

LI Z McLELLAN:  And then after the Gty
consulted -- after, did the Cty consult with IO
about potential issues or disputes that arose with
RTG?

MARI AN SI MULIK:  Well, any disputes
that woul d have arisen with RTG woul d have gone to
t he Executive Steering Commttee and they would
have been as part of that discussion. | don't know
I f they were discussed beforehand or whatever. |
just know that Derek woul d have been on the
comm ttee, or whoever it was fromI1 QO and they
woul d have heard the discussions about any
di sput es.

LI Z MCLELLAN: Because | think -- are
you famliar with an MOU between the Cty and |1 O?

MARI AN SI MULI K: The first one that was
signed for Stage 17

LI Z McLELLAN: The 2011 one.

MARI AN SIMJLI K:  Yes, | am

LI Z McLELLAN: And there was a cl ause
in there | think to do with dispute resolution and
the Gty would consult with | O about disputes. So

| am just wondering about the nmechani sm and how
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t hat happened.

MARI AN SI MJLI K:  Ckay, so | wouldn't
know too nmuch about that. | was nore or |ess
concerned about what they had in there about the
financing. Again, | sort of sticking to ny
knitting and it is nore or |ess about finance for
nme.

LI Z McLELLAN: And was the budget
revisited after the selection of the DBFM nodel ?

MARI AN SI MJLI K:  WAs t he budget
revisited? The DBFM nodel was actually established
| think at the sanme tine as they did in 2010, the
2.1 billion, which was then set as a target.

So already it was, the nodel -- or the
del i very nodel was al ready known at the tine the
2.1 billion was set as a target. So no, there was
no re-evaluation. There was discussion there
certainly, because those financing costs were
sonet hing that were not anticipated in the
begi nni ng, and then how to absorb that within the
overal | budget.

LI Z McLELLAN:  Ckay, and just generally
what was Boxfish's role?

MARI AN SI MULI K: They worked for the

Rail I nplenentation Ofice as an advisor. | don't
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know i f they worked for the Gty Manager's office,
but it was | ooking at the overall design. They are
the ones who basically canme up with the realignnent
and ot her issues.

So it was -- they were Techni cal
Advisors to RIOQ, and | amassunming as a result then
they would report -- they would attend sone of the
Executive Steering Commttee neetings to present on
i tens.

LI Z McLELLAN: And then who was it
typically who woul d present from Boxfish to the
ESC?

MARI AN SI MULI K: Typically it was Brian
Quest .

LI Z McLELLAN: Ckay. And then what
role did Boxfish have during constructi on?

MARI AN SI MULI K: During construction?
| am not aware that they had any rol e during
construction until we cane to sone of the disputes.

LI Z McLELLAN:  Ckay.

MARI AN SI MULI K: And then | think they
were retained again to cone in, given their
experience wth all the other rail |lines that they
had been involved wth, to provide advice and

gui dance on how to deal wth the disputes.
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LI Z McLELLAN: So what was the nature
of their role in terns of advising on the disputes
fromwhat you can recall? Because would they have
made presentations to the ESC, for exanple, on the
nature of the disputes and their recommendati ons?

MARI AN SI MULIK:  In conjunction with
John Manconi and the RIO office, yeah, they woul d
have been there as part of the presentations. |
don't -- | amassum ng they did sone thensel ves,
but | don't recall.

LI Z McLELLAN:  And can you think of any
val ue beyond the other advisors that the Cty had
t hat Boxfish added?

MARI AN SI MULIK:  Well, they had
ext ensi ve experience dealing with these types of
| arge projects and the di spute nechani sns on them
Boxfish was al so involved in devel opi ng the whol e
RFP and the Project Agreenent, so Brian had
extensi ve knowl edge on how it was to operate. And
so that was very val uabl e.

LI Z McLELLAN: "Il let Ms. MG ann
step in if she has any questi ons.

KATE McGRANN:  Not at this tinme. [I'll
turn ny canera on if and when | have any

fol | ow ups.
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LI Z McLELLAN: Al right,
Maybe now is tine for a good break --
MARI AN SI MULI K Ckay.

LI Z McLELLAN:. O nmaybe now is a good
time, if you are confortable with that, M. Sinmulik

and Madam Reporter, or if you want to keep goi ng

for a bit nore.

MARI AN SI MULI K: Do you know how | ong

we'll be?
LI Z McLELLAN: | don't.
5:00 p.m, but we have been going for

hour and 15 m nutes, so --

MARI AN SI MULI K:  Ckay, let's take a

br eak.

LI Z McLELLAN: W can keep going if you

prefer?

MARI AN SI MULI K: Let's take a break

then. How |long do you --

LI Z McLELLAN: How is five m nutes?

MARI AN SI MJLI K: Ckay, fi

sounds good.

PETER WARDLE: Can we nmake it a little

| onger than five m nutes.

LI Z McLELLAN:  Sure, do you want to do

257

perfect.

W have until

roughly an

ve m nutes,
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PETER WARDLE: No, no, why don't we do
10 or 15 mnutes, is that okay?

LI Z McLELLAN:  So do you want to do
3: 307

PETER WARDLE:  Sure.

MARI AN SI MJLI K:  3: 30, okay, thank you.

LI Z McLELLAN:. Perfect.

-- RECESSED AT 3:16 P. M

-- RESUMED AT 3:28 P. M

LI Z McLELLAN:  So, Ms. Simulik, just to
finish up where we were, so was there any anal ysi s
done on which of the delivery options would
maxi m ze the Cty's operational flexibility over
the long termand did any of them count for future
syst em expansi on?

MARI AN SI MULIK: D d any of the DBFM
nodel s | ook at operational flexibility fromthe
Cty?

LI Z McLELLAN: Any of the nodels, yes.

MARI AN SIMJLIK: | don't renenber that
as being part of any analysis, but again, this -- |
was really only concerned about the "F' part of it.
The engi neers and the transit people were concerned
about the other three parts of the delivery nodel.

So they may have.
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LI Z McLELLAN: Yes, okay, so in around
March 2011, | understand that FEDCO directed staff
to explore opportunities to accelerate the project
and the project tineline.

MARI AN SI MULI K:  Ckay, correct.

LI Z McLELLAN:  And then so can you
expl ain why? Like what were the circunstances
around this direction?

MARI AN SI MULIK: | think the concern
was that the Gty was growng quite rapidly and the
existing rapid transit, bus rapid transit system
because it had to go through the downtown, which
was such a bottleneck, it was getting to the point
of failure. W were having -- if there was ever an
| ssue on any of the streets that were used for bus
rapid transit, you would have -- and we coul d see
It fromCty Hall, you could have 40, 50 buses in a
row |l ined up on Rideau Street at the end of the day
because they couldn't get through.

So in order to alleviate those concerns
as quick as possible, it was decided | think to
accelerate it. There may have been other reasons,
but that is the one | amfamliar wth.

LI Z McLELLAN:  And were any of those

ot her reasons discussed with you, or that was the
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only reason, was the downtown congestion that was
di scussed with you?

MARI AN SI MULI K: And that really
actually wasn't even discussed with nme. That is
only what | renenber. Again, | amthe recipient of
the nunber and | have to work it into the finance
nodel. | am not the decider of, you know, what are
the issues that the Gty is facing froma
transportati on perspective.

LI Z McLELLAN: But then how woul d you
have received the direction on the nunbers from
say, FEDCO? Like what would the process be on
t hat ?

MARI AN SIMULIK:  Well, the
initial -- so starting with the environnental
assessnent that was done initially, and it cane up
with a nunber. And then we included that nunber in
our analysis. And then they went and further
refined it and brought it to the 2.1. And agai n,
that nunber is relayed to us, and we include it in
our anal ysi s.

So it is always the engi neers and the
transportation planning people are comng up wth
their estimates and providing those to us. They

are feeding that information into us to nake
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certain we are capturing it correctly in our
overal | financial nodel.

LI Z McLELLAN: Okay. So | nean, |ike
FEDCO neets and then they woul d nake certain
decisions, or would it be that you would have a
report that would go to FEDCO from your office
aut hored, you know, in your nane, and then there
woul d be recomendati ons? O how woul d the
information flow from FEDCO to your office?

MARI AN SI MULI K:  Ckay. So yes, FEDCO
doesn't make decisions in a vacuum

LI Z McLELLAN: Ri ght.

MARI AN SI MULIK:  The Gty staff provide
themwth a report and with recommendati ons. So |
provided FEDCO with ny analysis on the Cty's
financial capacity with respect to light rail, and
that -- there were no decisions in that because
that was just reporting out to them It was there
to support their decision about whether to proceed
with the $2.1 billion project.

So we prepare work. |t goes to the
commttee. There may be recommendati ons, as there
were in that report in 2010. And then we proceed
fromthere.

LI Z McLELLAN:  But who initially woul d
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conme to you and say, Ckay, FEDCO would |ike staff
to |l ook at accelerating the schedule. What are the
financial inplications?

MARI AN SI MULIK: | woul d have heard
that fromthe -- | guess Nancy Schepers woul d have
been the head of infrastructure and planni ng at
that time, so she would have been havi ng
di scussions with either the elected reps or with |
don't know who, the Mayor's O fice nmaybe, and then
t he deci sion would be nade that we are going to
have a report go forward to ask for it to be
accelerated and then | would be told -- at that
tinme that there was no nunber. It was just -- it
was the same nunber as before.

And then | get fed the informati on once
they finish their analysis.

LI Z MCLELLAN:  And then in ternms of
reporting to FEDCO, did you ever attend at FEDCO
neetings to give presentations on your reports or
proj ections?

MARI AN SI MULIK:  All the tine.

LI Z McLELLAN: And woul d you receive
guestions from Council ?

MARI AN SI MULIK:  All the tine.

LI Z MCLELLAN:  And so what was the
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di scussion |i ke around the -- around your report
and its findings on the acceleration of the
schedul e?

MARI AN SI MULI K: There wasn't -- that
wasn't a finance report. So that would have
been -- | believe that was a report comng from
Nancy Schepers' office, the infrastructure and
pl anni ng, so she woul d have been presenting and she
woul d have been having the discussion with them

My part of it or ny departnent's part
of it is there is a finance comment at the bottom
or at the end of every report, and it basically
woul d have -- and if | renmenber correctly, that one
said, you know, you can -- we have al ready provided
you wth an analysis to show that you have the
financial capacity to undertake this project.

That is really nmy job is to let them
know about the financial side of it. And at that
time, because it is not a real project, it is
just -- it is an idea, there is no real detail
about the financing, other than what | had provided
themwi th both in a neno and then later on in the
| ong-range financial plans.

And the | ong-range financial plans are

at a very high level. They are not down to, you
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know, nickels and cents. W are talking we are
rounding up to ten mllions of dollars.

LI Z McLELLAN: But if there was sort of
a note at the end of the report saying that |ike
you had reviewed it and your assunptions were built
in, did you still attend, even though naybe Nancy
Schepers was | eading the briefing?

MARI AN SI MJLI K:  Yes, | would have
been -- | attend all FEDCO neetings because that is
where finance reports to, so | attend all of those
neetings and if there are any finance questions,
they get referred to ne.

So if there had been -- when Nancy did
her presentation, if there had been a finance
guestion, she nost |ikely would have turned it over
to ne.

LI Z McLELLAN. Ckay, so Nancy Schepers
Is taking the | ead, and then you woul d answer
guestions, but do you recall specifically on the
| ssue of the acceleration of the project if you
wer e asked any questions or if you had received any
comment s from FEDCO?

MARI AN SI MULI K: No, | don't renenber.

LI Z McLELLAN: Ckay, generally, and

this is a very general question, but in terns of
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t hose neetings that you attended let's say from
2010 until 2019, generally would you attend and
di scuss the circunstances of the finances around
the project?

MARI AN SI MJLI K:  FEDCO can only di scuss
what is on the agenda.

LI Z McLELLAN: Right.

MARI AN SI MJLI K: They can neke gener al
inquiries at the end, but the progress on this
particular project was a regular -- | think they
came once a nonth to report to FEDCO to update
t hem on the progress.

And if there were -- and so in that
presentation, then they could ask questions, if
t hey had any, about the financials. There weren't
too many until we got to the issues of substanti al
conpl eti on and revenue service availability.

LI Z McLELLAN:. Ckay, and we'll be
getting to those areas, so we'll discuss those
neeti ngs then.

So in terns of the long-termprivate
financi ng conponent and initially, so what
advice -- did 1O provide any advi ce about the
anmount of long-termprivate financing and Deloitte?

| believe you said that they did, and they
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suggested $1 billion?

MARI AN SI MULI K:  That was their
starting point, so they nodelled all kinds of
different scenarios for us. And it ultimately was
a City decision, so | believe it was
M. Kirkpatrick and nyself who felt confortable
with the analysis that they provided that we woul d
go up to $400 mllion.

LI Z MCLELLAN:  And then the factor --
and | don't want to presuppose what your answer
will be, but | think we discussed it, but what were
the factors that were instrunental in the Gty's
deci si on about the anount ?

MARI AN SI MULI K: About the anobunt? It
was really the anount of risk we saw that we needed
to transfer over and we had to have nore or |ess an
offset for it, and then really the -- equal to cost
to the Gty.

LI Z McLELLAN: And so what was the
spectrum of the anounts recommended? So was it
kind of up to 1 billion and then what was the base?

MARI AN SI MULIK:  If | renenber -- |

remenber the billion and | renenber telling
them -- because a billion was way nore than the
risk that we were -- so they -- | think they took
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It down to 700 and they may have taken it to 350 or
sonething |ike that.

Honestly, | don't renenber the actual,
but they provided nmultiple scenarios for us.

LI Z McLELLAN:  But then the Gty goes
with 250, which | guess is $100 mllion |ower than
| O s recommended base?

MARI AN SI MULIK:  No, we initially set
it at 400 mllion was the very first.

LI Z McLELLAN: Ri ght.

MARI AN SI MULIK:  Up to 400 ml1lion.

But then in discussions with the three proponents
who were bidding and | ooking at trying to find ways
to allowthemto cone in and at the affordable

| evel, the decision was nade -- they were all
sayi ng reduce the anmount, allow us to have | ess
than that. And so that is when the decision was
made to reduce it.

Now at that tinme as well the risk nmay
have al so dropped because at that tinme we were al so
dealing with a shallower tunnel and with a
real i gned route.

LI Z McLELLAN:  You said that the three
bi dders were asking to have |l ess than $400 mllion

for long-termfinancing?
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MARI AN SI MULI K- Well, we were worKking
with themto find out what would be the best |evel,
and that is -- they were saying, you know, if you
want us to cone in under affordability, then change
this amount. So with | ooking at what they were
requesting and what was the risk, it was felt that
t hat was a reasonabl e approach.

LI Z McLELLAN: Ckay. And then at the
time, did you feel that that was a reasonabl e
approach, or what was your assessnent of that
position?

MARI AN SIMIJLIK: It was -- because it
wasn't set as a ceiling. It was set as a fl oor.

So the 250 was what they had to have as a m ni num
so they could go above it. |If they wanted to go to
400 mllion, they could have, if they could have
found a way to nake it work within the
affordability cap.

LI Z McLELLAN:  Wbul d that have affected
the Gty's scoring of the proponent if they did say
like I want to go up to 400 million and then
anot her proponent said we are good with 250, or how
woul d that have i npacted?

MARI AN SI MJULIK: | don't believe that

woul d have been a decision other than the nore
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private sector debt you have in there, the higher

t he cost, which neans your net present value is
going to be higher. So they knew how -- that in
fact it was the back end that had to be -- they had
to try to reduce that to get the NPV | owner.

So no, it wouldn't have nade a
difference in how they were scored. They were all
scored exactly using the sane net hodol ogy then.

And | can't tell you whether it would
have had an i npact because they coul d have done
sonet hing el se in another area which would have
brought themw thin the affordability.

LI Z McLELLAN: Ckay. In terns of
reporting to the Provincial and Federal Governnent
on the status of the project and the budget, how
were you involved in that, if at all?

MARI AN SI MULIK:  On the status of the
Cty's budget?

LI Z McLELLAN: On the status of the
proj ect budget and their -- so the Provinci al
Governnent and Federal Governnent give their fixed
anmounts, but did the Gty have to report to the
Provi nci al and the Federal Governnents on the
progress of the budget?

MARI AN SI MULIK:  On the progress of the
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project, yes, because they did not give us 600
mllion. They only gave us as we presented

| nvoi ces, as we presented mlestones. So we didn't
have the noney until the work was done.

So there was a whol e process in place
when a mlestone was net to actually -- because we,
the Cty, would have to pay the contractor RTG the
anount that was due, | think it was within five
days, but then we had to submt it to both the
Federal and the Provincial Governnents and then
they woul d go through their review process and then
eventually they would pay the Cty their share of
that particular invoice.

So we were front-ending all of
their -- all of the paynents for the Federal and
Provi nci al Governnents.

LI Z McLELLAN: So woul d you wal k us
through that a little bit nore. So what were the
different mlestones and then typically |ike would
the Province or Federal Governnent ever | ook at the
I nvoi ces and say that is too nuch? Wat was --

MARI AN SI MJLI K:  Ckay, so the
m | estones were set in the contract and the
anmounts, so there were | believe twelve of them

and that included revenue service availability and
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substantial conpletion as being ml estones.

But the rest of them they got to pick
what the m| estones were and that was anot her one
of the changes that we made because of the
commercially confidential neetings, was that
initially we had said, you know, no m |l estone could
be less than 50 mllion, and they said, No, no,
allow us to have it | ess than that.

So they selected the m | estones they
want ed, except for there were a couple that they
didn't have a say in, but everything el se was they
sel ected them and they were set in the contract.

So when you got to your very first mlestone, and |
don't even renenber what it was but it was a big
one, we had to -- they would send us the invoice
and we had an | ndependent Certifier or engineer and
he would go through it and verify that in fact it
had net the definition of what that m | est one was
as per the Project Agreenent.

And then once he had certified that, he
woul d send it over to us and we had five days to
pay RTG so -- and the dates were established in
the Project Agreenent as well.

W woul d then -- even though we had an

| ndependent engi neer, we would then have to send it
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to the Federal Governnent and the Provincial
Governnent and they woul d have their independent
engi neers go over what our independent engi neer had
done, and then they would send it to sone commttee
or do whatever, | don't know, they took forever it
seened like to send us the noney. So we woul d pay
them say, on the 5th of July and nmaybe by the 25th
of July we would get the share that the Federal
Gover nment and Provincial Governnent said that they
were going to pay of that particular invoice.

So it was all set out beforehand, but
they did a review of everything, a re-review, |
shoul d say, of everything that was reviewed at the
Cty as part of our process.

LI Z McLELLAN:  And how did the
m | estones match up with the mlestones that RTG
woul d have had with -- say |ike obviously the RSA,
so when RTG didn't neet the initial RSA date, then
was the Gty inplicated financially in terns of
receiving funding fromthe Federal and Provinci al
Gover nnent s because of that?

MARI AN SI MJLI K:  No, because they
hadn't sent us anything. They never -- they didn't
send us in advance. So when we woul d have got to

revenue service availability, we would have
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actually had to have sent an invoice to both the
Feds and the province to let us -- so that they
could be in their process to pay us, so no, there
was - -

LI Z McLELLAN: So you woul d have
actually paid it out and you would have --

MARI AN SI MJULI K:  Exactly, we acted as
t he bank for the Federal and the Provincial
Gover nnment s.

LI Z McLELLAN:  Ckay.

MARI AN SI MULI K We paid RTG and t hen
t hey reinbursed us.

LI Z McLELLAN:  Ckay.

[ Court Reporter intervenes

for clarification.]

LI Z MCLELLAN:  So | think it would have
just been -- | think | would have just said that
around RSA, because there weren't any funds being
paid out at that tine because they had missed it,
It wouldn't have necessarily affected the Cty's
position because the Gty wouldn't have had to pay
anyt hing out, and then they would therefore not
have to invoice the Provincial and Federal
Governnments. | think that is what | said.

[ Court Reporter intervenes for

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission
Marian Simulik on 5/6/2022 74

1

2

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

clarification.]

LI Z McLELLAN: How was the sel ection of
RTG det er m ned?

MARI AN SI MULIK:  So the RFP had a whol e
process outlined as to what they had to submt and
then it went through -- there was a techni cal
evaluation. There was an initial assessnent for
conpl eteness and a technical evaluation teamand a
financial evaluation team and they went through the
process.

And basically -- and RTG won on both
t he technical side and on the financial side.

LI Z McLELLAN: And then as a nenber of
the ESC, what information did you receive about the
sel ection of RTG?

MARI AN SI MULI K: We received a
presentation on the whol e process, on how t hey had
gone through it and how they had scored. And then
sonet hing about RTG itself, sone information on
that particular -- on those conpani es, because we
were not famliar wth them so we would have
received that. And they woul d have asked, |
believe, us to endorse that as the Preferred
Pr oponent .

LI Z MCLELLAN:  And at the tine what
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were your general -- what was your general
assessnent of RTG being selected as the Preferred

Pr oponent ?

MARI AN SI MULIK: | had no thoughts
about it one way or the other. | don't know
these -- | don't know construction conpani es, so
t hey coul d have been jack-in-a-box for all | know.

LI Z McLELLAN:  And then did --

t hr oughout the process and after they were
sel ected, did RTG provi de any feedback on the
sufficiency of the budget?

MARI AN SI MULIK: It was a fixed price.
So if they had problens with the fixed price, then
t hey should have bid higher. So | didn't hear
anyt hi ng about them saying -- they never told ne
that they thought the budget was insufficient.
They had bid on a fixed price, and they stuck to
it.

LI Z McLELLAN: Ckay. And then so back
to mlestone paynents but with RTG so how were the
m | estone paynents initially identified?

MARI AN SI MULIK: | believe in the RFP
process they were able to set their own what they

t hought the m | estones would be, the nunber of them

and what the types were.
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The only ones | believe the Gty
I nsi sted upon was the 2017 readi ness m | estone
because 2017 being the sesquicentennial, it was
| nportant that the downtown not | ook |ike a
construction site. So that was a requirenent to
the City that that one -- and there was a m |l estone
for neeting that.

But everything el se was set ny
under st andi ng was the choice of the proponent's.

LI Z McLELLAN:  And who was involved in
the activity of setting the m | estones?

MARI AN SI MJLIK: | can't tell you. |
just was -- found out what they were when | was
told who the wi nning proponent was and these are
the mlestones that they selected. | am not
certain how those were -- who was involved in the
setting of those.

LI Z McLELLAN:  And from your
under st andi ng, what was the purpose of the
m | est one paynents?

MARI AN SI MJLI K: The purpose of the
m | estone paynents was basically to provide them
with funding to continue on the work, but also to
pay themfor -- not for the work that had been done

up to that date, but when they reached sonet hing
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that was predefined. So they got to a certain --
you know, the conpletion of the tunnel | believe
was one of the mlestone paynents.

So it was their determnation as to how
they -- how and when they wanted to be paid as
per -- but they had to be defined. You had to have
done, you know, half of the stations have to be
ready or whatever it was. That is how they were
sel ect ed.

LI Z McLELLAN: And from what you
understood, were they there to incite achi evenent
of significant phases of the project?

MARI AN SI MULI K:  They coul d have been.
| don't know enough about engi neering and the whol e
sort of construction to tell you that those | ook
| i ke good construction m|lestones. They were just
paynments to nme, quite frankly.

LI Z McLELLAN: Ckay. Wat was your
I nvol venment with changes nmade to the m | estone
paynents during construction?

MARI AN SI MULI K: There weren't many,
but | do renenber there being one early one and it
had to do -- and it was the way the m | estone was
defined. And | think it had to do with -- the

m | estone m ght have been that it was tons of rock
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extracted. They had to have so many tons of rock,
but instead they went further. They did distance
as opposed to vol une.

And when there was a change in the
m | estone and they requested that this m | estone be
changed because it was in -- as they had said, it
was on the critical path, then we would have to go
to both the Province and the Feds to get their
agreenent that this was -- if we agreed with
changing the mlestone, go to themto get their
agreenent that it could be changed as well, and so
we were able to do that in that particul ar case.
W were able to adjust the definition of the
m | est one and nake the paynent.

LI Z MCLELLAN:  And so then who was
I nvol ved in negotiating the changes?

MARI AN SI MULIK:  To the m | estones?

LI Z McLELLAN:  Unm hmm to the
paynents.

MARI AN SI MJLI K: No, the paynents

weren't changed, just the definition of the

m | est one.

LI Z McLELLAN: Al right.

MARI AN SI MULIK:  So if it was 65
mllion, it didn't -- that didn't change. It was
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just what did you achieve to get that $65 nilli on.

LI Z MCLELLAN:  So who was involved in
t hat ?

MARI AN SI MULI K: I n changi ng the
definition? It would have been the RIO office and
that | don't know who el se woul d have been
I nvol ved.

LI Z McLELLAN:  Are you famliar with 10
bei ng i nvol ved, other |evels of governnent, or you
are just famliar with R O?

MARI AN SI MULIK: Well, the other |evels
of governnent had to be invol ved because any change
to the mlestones had to be approved by both the
Federal and Provincial Governnent. |0 may have
been involved. | amnot certain.

LI Z McLELLAN: Ckay. Did the Cty ever
receive any advice to refrain from nmaki ng the
changes?

MARI AN SI MULI K: Refrain from naki ng
t he changes? | don't renenber any advice to not
make the change. It was a request being nade by
RTG who was our partner, and we saw it as
reasonable. | don't recall.

LI Z McLELLAN:  And in terns of passing

seen as reasonable, what other reasons did the Cty
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have to becone confortable wth maki ng the changes?

MARI AN SIMULIK: It was on the critical
path, so that was inportant. W were nore
concerned about them achieving the end result than
the little -- than the mlestones in between, and
everything that is on the critical path shoul d
theoretically be a m |l estone.

LI Z McLELLAN: And were any paynents
made for work that had not yet been conpl et ed?

MARI AN SI MULI K: The m | estones, the
way they were defined, if they net that m | estone,
they -- so the work had to have been conpleted in
order to neet the mlestones, so | would have to
say no to that.

LI Z McLELLAN: Did the changes to
specific m | estones change the overall role of
m | estones as an incentive for RTG on the project,
I n your view?

MARI AN SI MJLI K:  No, because this was |
think the only mlestone that actually changed, so
no. As an incentive, no. They were still -- they
had revenue service and substantial conpletion were
still set dates that they were supposed to achieve,
SO no.

LI Z McLELLAN:  And was there any
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assessnent of the operation of the m | estones
foll ow ng construction?

MARI AN SI MULI K:  There was an
eval uation, sort of a |l essons |earned docunent that
was prepared later, and | think it referenced the
fact that mlestones need to be on the critical
path. But that is -- | don't recall any other
assessment.

LI Z MCLELLAN:  So were there any
changes to the approach in mlestone paynents in
Stage 2 as a result of Stage 17

MARI AN SI MULIK: | do not know. |
don't think so.

LI Z McLELLAN: I n your view, were the
m | est one paynents effective?

MARI AN SI MULIK: | would have to say
they were, until we basically got to the issue of
the coll apse on Rideau Street and then -- because
they were neeting all of their deadlines and
m | estones before that, and then all of a sudden
t hey had one thing that didn't happen or caused a
probl em and then everything else started to get
backed up as a result of that.

So that is about it.

LI Z MCLELLAN:  And in terns of
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m | est one paynents versus an earned val ue approach,
was an earned val ue approach ever considered as a
potential paynent approach?

MARI AN SI MULIK: | know there were
di scussi ons about it because there was sone
di fferences in accounting for the Provincial side
versus the Municipal side and it was sonething to
the effect that they were doing it on an earned
val ue approach.

But if there were discussions about it,
| was not privy to them They would nost |ikely
have taken place with Ms. Monkman and as part of
her rol e.

LI Z McLELLAN: Ckay. And then prior to
the close of the Project Agreenent, other than the
provi sions of the agreenent, did the Cty nmake any
pl ans to account for the possibility of late
del i very?

MARI AN SI MULIK: Did we nake plans for
| ate delivery? Not in 2012.

LI Z MCLELLAN: Ckay. And who was
i nvolved in that planning if there was pl anni ng
| ater?

MARI AN SI MULI K:  The planning | ater was

all done by M. Manconi because he had to keep his
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bus service running |longer than he had expected to
and all of that entailed with the rerouting and
keepi ng drivers and so on.

So a lot of that planning was his, but
al so there would have been -- at that point in tine
M. Kanel |l akos woul d have been invol ved, as sort of
the how we were going to deal with this froma
public perspective and a political perspective when
they didn't neet their mlestones, the substanti al
conpl etion and revenue service availability.

LI Z McLELLAN: And how was ri sk
all ocated in the context of delays in the financing
pl an that was being built around the project
schedul e?

MARI AN SI MULIK:  So the Ri sk Register
actually had identified sone of these, so there
wer e val ues put against them and so they were
assessed in that perspective and we | ooked to the
conti ngency and what was available within the
contingency to keep this going and what were the
ot her nmechani sns we had as well, because this
was -- they were responsible for the -- under the
transportation matters cl auses of the Project
Agreenent, they were penalized when they said they

needed a road closed for so long and then it was
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cl osed for longer than that, or they had a site
that they were renting and all of a sudden they
needed to rent the site for |onger.

So we | ooked at what was in the Project
Agreenent to recover the extra costs. So all of
t hat pl anni ng woul d have been done through
M. Kanellakos and M. Manconi and the Executive
Steering Committee.

LI Z MCLELLAN:  So then on the road
cl osure issue, are you referring to the nobility
matters anount hol dback?

MARI AN SI MULIK:  Ch, | called it
transportation. |I'msorry, it is nobility matters,
yes.

LI Z McLELLAN:. Ckay. So are you aware
of the circunstances around that hol dback placed on
the nobility matters? | think it is a delay, and
It involved in the result of delays, then there is
t he hol dback, is what | understand.

MARI AN SI MULI K:  That is ny
understanding as well is that it has got -- they
defined as part of the project that this particular
road needs to be closed or needs -- buses need to
run on it, for exanple, for a certain | ength of

tine, which was sort of all built around what their
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proj ect schedul e was.

And then if they exceeded that, then
there were penalties that woul d apply.

KATE McGRANN:  And were you part of the
deci si on- maki ng process to hold that noney back?

MARI AN SI MJLI K Yes, | was.

LI Z MCLELLAN:  And what were the
ci rcunst ances around that deci sion-maki ng process?

MARI AN SI MULIK:  We were enforcing a
Proj ect Agreenent that was ultimately what we were
doing. We had nechanisns within the Project
Agreenent to recover sone of the costs, because we
had additional costs as a result of all of the
del ays. So the project had nechanisns and we
utilized them

LI Z McLELLAN:  So if there was a del ay
or an issue with RTG s performance, was the Cty's
practice to go to the Project Agreenent to
determine like if there was a renedy?

MARI AN SI MULIK: Yes, first and
forenost, that was -- we were trying to follow or
follow ng the Project Agreenment as closely as
possi bl e.

LI Z McLELLAN: And do you renenber or

recall the anmount that was held back as a result of
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the delay and invoking the nobility matters
schedul e?

MARI AN SI MJULI K: No, I'msorry, |
don't. | think it was taken off the final paynent,
but the revenue service availability paynent, but I
don't remenber the anount. It could have been off
substantial conpletion as well. It is sort of
vague for ne.

LI Z McLELLAN:  And do you renenber who
was involved in that decision?

MARI AN SIMIULIK: It was the Executive
Steering Commttee. W discussed this is what the
paynment is and this is as per the Project
Agreenent. So there was even | think it was a
mllion bucks every tine that they didn't neet
revenue service availability, that was taken off,
and anything else that was in the Project Agreenent
as per -- as defined in there.

LI Z McLELLAN:  And woul d you report to
FEDCO on those reductions based on del ays or
what ever renedi es were available in the Project
Agr eenent ?

MARI AN SI MULI K: | believe those were
reported, yes, when -- at that point in tine

Counci| and FEDCO were very interested in what was
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being paid out to RTG

And so they woul d have been inforned as
to the deductions that were nmade fromthe paynent
to them

LI Z McLELLAN:  And so obviously the
Mayor who was sitting on FEDCO woul d have been
aware of those deductions as well?

MARI AN SI MULI K: | believe so.

LI Z McLELLAN:. And do you recall any of
t he feedback fromthe nenbers of FEDCO on the
City's decision to invoke different schedul es of
the Project Agreenent to nake those deductions?

MARI AN SI MJLI K: There was a desire
from Council to actually hold back -- or FEDCO to
hol d back nore, but we were privy -- we were
telling themthat the Project Agreenent had to be
adhered to. And so these were the nechanisns in
the Project Agreenent, and so that was the limt we
could do and they would put thenselves at risk if
in fact they veered fromit and decided to do
sonet hi ng punitive.

LI Z McLELLAN: Once construction was
underway, prior to being advised that the RSA
deadl i ne woul d not be net, what steps or plans were

made in terns of m |l estone paynents and paynents?
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MARI AN SI MULI K:  No change to the
paynents. The m | estones, we were adhering to what
the contract said. So revenue service availability
was defined in there, and they had to provide
evi dence that they were able to hand it over to us.

And so not hing changed froma m | estone
or a paynent perspective. W were just adhering to
what was in the contract.

LI Z MCLELLAN:  And so was that always
t he approach of the Gty, that you woul d al ways be
relying collectively on the Project Agreenent and
there wasn't a | ot of |eeway necessarily?

MARI AN SI MULIK:  That is the approach
t hat was bei ng taken, yes.

LI Z McLELLAN:  And who was responsi bl e
for dictating that approach?

MARI AN SI MULIK:  That was | would say a
joint decision by the Executive Steering Conmmttee.
Certainly M. Mnconi and his | egal advisors were
telling us that we woul d weaken our position in
future issues if we did not actually stick to how
the Project Agreenent -- the renedies that were
laid out init.

LI Z McLELLAN: So staying away from any

| egal advice, in terns of the ESC, what were the
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di scussions there on strictly adhering to the

Proj ect Agreenent?

R F PETER WARDLE: Well, | think, just if
you don't mnd, just for a nonent, Ms. Sinmulik, you
know, | know -- and we have had this discussion
with other witnesses, | know that | egal advice was

bei ng provided to the ESC and both by the Cty
Solicitor and by external Counsel.

So | don't want Ms. Sinulik repeating
di scussions that took place that involved external
Counsel .

LI Z McLELLAN: Al right.

PETER WARDLE: So | have been ki nd of
| etting you go, because you have been very careful,
t hank you, to skirt around privilege, but | think
you are now getting into an area that is sort of
directly covered by privilege.

LI Z McLELLAN: Ckay. So once it becane
clear that the RSA deadline would be m ssed, what
steps or what plans were nade in terns of --

MARI AN SI MULI K: At that tinme? So then
t he i ssue becanme how to communi cate the fact that
they were going to mss the RSA date, what were we
going to do about it, could we give Council any

assurance when they were going to nake it, and then
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t he next step becane, okay, because they had
already let -- gave notices to the bus drivers that
were to be let go, how do we retract that? Like
how do we keep service runni ng because they haven't
met the date?

So it becane very operational, so it
was sort of M. Manconi and his group dealing with
the fall-out of it, and then the Executive Steering
Commttee and M. Kanell akos dealing with the how
do we present this to the politicians to |let them
know and the public to |l et them know that they have
to continue with the detours.

LI Z McLELLAN:  And then financially
what were the inplications when an RSA date was not
met ?

MARI AN SI MULI K:  The only financi al
I nplications revol ved around extending the cost for
keepi ng the bus service, the detours in place, so
it was how do we fund that, is there renedies to
| ook at the Project Agreenent that could cover sone
of the costs of having all of these additional bus
drivers in place |onger than we had anti ci pat ed.

So it becane a bit of an accounting
exerci se, you know, where we don't have to nmake a

paynment for mai ntenance, you know, in this period,
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but we have all these other costs associated with
keepi ng the bus operations going. So it becane a
little bit of an accounting exercise to say how do
we cover those costs.

LI Z MCLELLAN:  And then what about
financial penalties.

MARI AN SI MJLI K:  Fi nanci al penalties

for RTG?

LI Z McLELLAN: For m ssing the RSA
date, yes.

MARI AN SI MULI K:  That was RTG s
concern, not ours. |If they had financial penalties

fromtheir long-termlenders, and | don't believe
they did, the short-terml|enders would be paid out
| think fromrevenue service availability, so the
short-termlenders were the ones who were nore
concerned, | think.

But that was part of their
arrangenents, not -- it wasn't anything the Gty
dealt wth.

LI Z MCLELLAN: | believe, though, in
the Project Agreenent there is the required RSA
date of May 24, 2018, and then there were sone
financial penalties that could have been i nvoked.

MARI AN SIMIULIK: Onh, I'msorry, |I'm
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sorry, | m sunderstood what you were aski ng about.

LI Z McLELLAN: Ri ght.

MARI AN SI MULI K:  That is the mllion
dollars, I think --

LI Z McLELLAN:  Yes.

MARI AN SI MULIK:  -- is the financi al
penalty. So yes, that was assessed at that tine,
and we woul d have infornmed Council when we told
themthey are not going to nmake it and the penalty
for themis a mllion dollars, but we Iet them know
at the sane tine there is probably an inpact on
them financially because they are not getting our
noney and they have to keep this going for we don't
know how much | onger.

LI Z McLELLAN:. Right. And then was
there any kind of assessnent at that tine too about
the -- | nmean, | amappreciating that you are in a
contract, but was there any assessnent of RTIG s
financial situation and OLRTC s financial situation
when you are |ike slapping on that mllion dollars,
even though it is a mllion dollars which is a drop
in the bucket, but still.

MARI AN SI MJLI K: No.

PETER WARDLE: The -- that is fine.

LI Z McLELLAN:  How many tinmes did RTG
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m ss the penalty?

MARI AN SI MULI K:  You nean miss the
revenue service availability?

LI Z MCLELLAN: The RSA date, yes.

MARI AN SI MULIK: | think they mssed it
three tinmes, but honestly, it was sort of -- it was
this ongoing saga at that point in time. There
were rules or there was -- in the Project Agreenent
they have to give notice as to when they'l|l neet
revenue service availability a certain nunber of
days in advance. And if | recall correctly, |
think they mssed it three tines, but it could have
been twice and then the third tinme they nade it.
And I'msorry, it is a bit fuzzy.

LI Z MCLELLAN:  So | understand that the
City decided to guarantee the long-term private
financi ng conponent of RTG s project financing. |
believe you said you didn't |ike that description
of guaranteeing the debt of RTG | can't renenber
what you called it or referred to it as.

MARI AN SI MJLI K: We actually took over
the debt. As opposed to guaranteeing it, we
actually nore or |less bought that debt fromthe
| ong-term | ender. W becane the de facto payor to

the long-term | ender.
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LI Z McLELLAN: So you kind of -- the
City functioned as the banker in between the
| ong-term | ender and RTG?

MARI AN SI MULIK: That's correct.

LI Z MCLELLAN:  And what led to this
deci si on?

MARI AN SI MJULI K: Thi s deci sion was nade
because of Stage 2. It had nothing to do with
Stage 1. There was a desire to have conpetitive
tension, to have the Stage 2 not just go to RTG but
to have conpetition for it, and in order to have
conpetitive tension, it was felt that RTG coul d not
bid for it because everyone would say, Well, the
| ncunbents, the ones who built Stage 1, are going
to bid on it, so they have the inside track so what
I's the point of bidding.

So in order to get the conpetitive
bi ddi ng tension, they decided that they would
approach RTG and say, Wat if we set it that we'll
buy the trains fromyou. You'll do the maintenance
and you wi Il oversee the construction of Stage 2
because you are going to be doing the nmaintenance
on it. That becones -- we are going to carve that
work out for you, and then as a result of that you

are not going to bid.
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Well, RTG was okay with that concept,
but the long-termlenders had a say in it because
Wi th nore nmai ntenance at risk, nore mai ntenance
service paynents at risk because they woul d be
taki ng on nore work, their repaynent was al so
j eopardi zed. So they insisted that there be an
equity infusion into the mx, and as a result of
that, that was going to cost the Cty way nore
noney because the equity is the priciest of all of
t he debts you have.

And so we already had with a -- because
we have the asset and the long-termlender is the
one who provides the noney for the asset, we had an
ability to step in and take over that debt. So the
deci si on was nmade and we went to Council and got
themto approve debt authority to basically take
over that debt.

LI Z McLELLAN:  And what was the dollar
value of the equity infusion that woul d have been
required?

MARI AN SIMIULIK: | don't renenber the
anount that would have been required, but it was
substantial fromwhat | had understood.

LI Z McLELLAN:  So when the Gty took

over RTG s debt, was there a change in the
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information that the Gty received?

MARI AN SI MJLI K:  Yes, as the long-term
| ender, you are entitled to access to reporting
fromthe Lender's Technical Advisor and they also
have a commerci al agent who provides -- has access
to reports and so on.

So that as part of the change, yes, the
Cty was able to have nore insight into what was
going on with respect to RTG and the project.

LI Z McLELLAN: And were there any ot her
benefits to that too, the Gty --

MARI AN SIMJLIK:  Not that | am aware
of. It just provided us with nore insight. W
attended | ender comm ttee neetings where they
di scussed, you know, were they going to call the
debt. Was -- |like how far did they want to go?
There was a bunch of steps that | enders can take to
try to get performance, to the point where they
actually could even have | believe gotten rid of
RTG and brought in their own to finish the project.

So we were part of those discussions,
but it was -- until revenue service availability,

It was nore or less the short-termlenders were the
ones who had the maj or stake in what was goi ng on.

LI Z MCLELLAN:  And then so who was
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i nvolved in the decision to take on RTG s debt?

MARI AN SI MJLI K:  That was a deci si on
made by the Executive Steering Comnmttee. There
was a presentation made. | think Chris Swail woul d
have been | eading the Stage 2, and they were
t al ki ng about the MOU and what were the inpedi nents
to getting the MOU with RTG and the di scussi on was
around should we take over the debt and the
deci sion was yes, and then we went to Council and
they had to approve the debenture authority and
that was it.

LI Z McLELLAN: Who cane up with the
| dea to take on the debt, though? Because |ike
that is a fairly -- | don't knowif this is all owed
for a Project Agreenent, but that is like a fairly
sophi sticated solution, so was it Chris Swail? How
was the decision arrived at?

MARI AN SI MULIK: | am not certain of
where the decision was made. Boxfish was advi sing
at that tinme as well, and it may have cone from
t here, but whoever did it, it was geni us.

LI Z McLELLAN: Were you consulted on
t hat deci sion even before the ESC, considering your
role as City Treasurer?

MARI AN SI MULI K Yeah, it was whet her
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we could do it and what woul d be entailed, so yes,
there were discussions. So we had to | ook into,
you know, how we woul d present that, what Kkind of
authority we needed, and so on, so yes.

LI Z MCLELLAN:  And what was the nature
of those discussions? Wo was involved in those
di scussions that you had, the prelimnary ones?

MARI AN SI MULI K: | don't actually
remenber. | know the di scussions were prinmarily
with ny Manager of Treasury, because he runs the
debt programat the Cty. So |I had discussions
wth him It was nost likely with Chris Swail, and
maybe Brian Guest. | amnot -- | don't recall.

LI Z McLELLAN:  And have you -- we
didn't go through your past background, but have
you ever heard of an arrangenent like this
happeni ng?

MARI AN SI MJLI K:  Where soneone steps in
and takes over the debt?

LI Z MCLELLAN:  Yeah, where the owner of
the project is also the | ender on the project too,
yeah, the owner takes over the debt?

MARI AN SI MULI K: No, but I amfamliar
wth step-in rights. That was -- even when we were

the very first iteration of the light rail project,
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the one that got -- the project that got cancell ed
back in 2007 or whatever it was, that one we had
step-in rights there.

So it was pretty -- it was a pretty
common concept, actually.

LI Z MCLELLAN:  \What was the
relationship like wth RTG at that tinme when the
City stepped in and took over the debt?

MARI AN SI MULIK:  Initially RTG was
just -- at least Antonio, and | don't renenber
Antonio's |ast nane, |'msorry.

LI Z McLELLAN:. Estrada?

MARI AN SI MULI K:  Thank you. He was
qui te happy wth us taking over the debt, because |
think there was an expectation that the Cty would
allow themto not have to nake the service paynents
as per the contract, that we would in fact just pay
the long-term |l ender and then let thembe able to
pay us when they coul d.

And then we told themthat, no, that is
not howit is going to work. You are still
obligated to pay us, |like you would have had to pay
the long-term| ender under the sanme schedul e, and
then they were not so happy.

LI Z McLELLAN:  And so considering that
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they are not so happy and then things are maybe
starting to change in the relationship, was there
any contenplation of the additional |everage that
the Gty would have obtained as stepping in and

t aki ng over the debt and basically acting as RIG s
| ender ?

MARI AN SI MULI K: There was. W knew
what abilities we had as the |ong-term | ender.
There were certain actions we could have taken, but
we never did.

So there was certainly an understandi ng
of it, but we all knew that that was sort of the
nucl ear option and we weren't going there.

LI Z McLELLAN:  What were those
abilities?

MARI AN SI MULIK: Wl l, basically as the
| ong-term | ender, you could have called in -- when
they got to | think it was the hard stop date, that
you coul d have called the debt and then they would
have had to either go out and refinance it or -- |
don't think it would have caused a bankruptcy
wth -- those are very large firnms, but it would
have caused them sone financial distress, that is
for certain.

And calling the debt is -- the credit

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission

Marian Simulik on 5/6/2022 101
1] markets react when sonething |ike that happens. It
21 would have cost themmllions of dollars on other
3| projects because everybody woul d have all of a
4 | sudden have reduced their credit rating. So that
5| iIs the nuclear option.

6 LI Z McLELLAN: And then just from a

7| high level, so what are the practical inplications
8| on the day-to-day of inplenmenting the Project

9| Agreenent of the Gty taking on RTG s debt? Like

10 | how does that change the relationship? Wat are
11| the daily inplications of that?

12 MARI AN SI MULI K: There are no daily
13| inplications to that. The debt is sonething that
141 is an obligation that RTG has agreed to, and they
151 have -- under the contract, they have to make those
16 | paynents at certain tinmes at certain anpunts, and
17| as opposed to paying the | ender, they were paying
18| us. That is the only difference. There was no
19 | ot her change.

20 LI Z McLELLAN: Ckay. And then in terns
21| of the debt structuring, so how nmuch of the City's
22 | debt did RTG guarantee? O sorry, how much of
23| RTG s debt did the City guarantee?

24 MARI AN SI MULIK:  The full 225 mllion.
25

The equity portion is not -- that is the partners
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are responsible for that. W don't -- so it was
only that 225 provided by the |long-term | ender.

PETER WARDLE: And again, | don't think
It is a guarantee. As | understand it, the debt is
assunmed and then new debt is issued by the Gty to
the original lender. |Is that --

MARI AN SI MULIK: That is correct.

PETER WARDLE: It is sonetines
descri bed as a swap of debt.

LI Z MCLELLAN:  What was the nature of
t he negotiation between the Gty and the | ender
when the Gty first decided this would be an
option, the debt swap?

MARI AN SI MULIK: | understand -- | was
not part of the negotiations, but | understand we
were actually looking for themto take a -- to see
I f they would take a rate cut seeing as they now
had a very secure source of repaynent, as opposed
to a very insecure source. And so would they in
fact see it as lower risk and therefore reduce the
cost of it. But they wouldn't. So that was that.

LI Z MCLELLAN:  And were the Senior
Lender Technical Advisors involved in those
di scussi ons?

MARI AN SI MULIK: | wasn't part of those
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di scussions, so | can't tell you who was invol ved.

LI Z McLELLAN: And what did you
understand the role of the Senior Lender Techni cal
Advi sors to be?

MARI AN SI MULIK: Well, the Techni cal
Advi sor cane and did an assessnent for the | enders
on a regular basis as to the progress. He is a
rail expert, so he would have been able to go in
and say, you know, were they actually on track to
make it? What were the problens that they were
encountering? What had they organized to deal wth
t hose probl ens?

So that was his role.

LI Z MCLELLAN:  And then so after the
Cty stepping in, what kind of information did they
receive fromthe Senior Lender Technical Advisor?

MARI AN SI MULIK:  So he was a Techni cal
Advi sor for both the short-termand the | ong-term
| ender s.

LI Z McLELLAN:  Ckay.

MARI AN SI MJLI K:  There was only one
Techni cal Advi sor.

LI Z McLELLAN:  Ckay.

MARI AN SI MULIK:  So we received his

regul ar reporting and had -- when he woul d have a
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report, there would be a neeting and we woul d
attend, along with all of the short-term| enders.

LI Z McLELLAN: Ckay. And how often
woul d you receive those reports?

MARI AN SI MULIK: At the end, we were
receiving those reports fairly regularly, once they
m ssed the RSA, because then all of a sudden the
| enders are starting to get concerned. And so they
were requesting nore frequent reporting, so -- at
| east it appeared to us. | think he was reporting
on a nonthly basis, but I honestly can't tell you
the frequency with any degree of accuracy.

LI Z McLELLAN:  And then woul d the
reports be acconpani ed by a neeting?

MARI AN SI MULI K: Yes, then there woul d
be a neeting and he would sort of wal k you through
what he saw, because he was -- he would cone to
O tawa and actually do a physical inspection
sonetines. Sonetines it was just he woul d get
reports.

But yes, he would give his assessnent
of where they were at and what they were doing.

LI Z McLELLAN:  And what types of
neetings would the Cty have after those neetings

to follow up on his findings on RTG s progress?
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MARI AN SI MULIK:  Well, we woul d neet,
the Gty would neet afterwards and we woul d sort of
| ook at what the long-term | enders and short-term
| enders were being -- what that technical
assessnent was, versus our own technical assessnent
as to where they were, the progress, to see if
there were differences.

LI Z MCLELLAN:  And who el se was

i nvolved in the decision for the Gty to take on

the -- | guess |I'll describe it how M. Wardl e has,

take on -- do the debt swap, who el se was invol ved?
MARI AN SI MULIK:  Well, it would have

been the Executive Steering Commttee. It would

have been Chris Swail, the RIO office that was
established for Stage 2. Then the report went to
FEDCO, and then it went to Council. So that is who
was i nvolved in the decision.

LI Z McLELLAN: What about 1 0?

MARI AN SI MULIK: | don't remenber them
bei ng i nvol ved, but honestly there nmay have been
di scussions with 10O but 0 was not an advisor on
Stage 2 and this was a Stage 2 issue. So they nmay
not have been invol ved.

LI Z MCLELLAN:  In ternms of other |evels

of governnent, were they involved, the Province or
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t he Federal Governnent?

MARI AN SIMJLIK:  Not that | am aware
of, because this was the Cty acting on its own.
The long-termdebt is solely the Gty's. The
Provi nce and the Federal Governnent did not want to
have any portion of any long-termdebt. They
wanted all of their paynents, their 600 mllion, to
be paid out and done at revenue service
availability, and then that was it, they were out
froma financial contribution perspective.

LI Z McLELLAN:  And what risk assessnent
was done on the City, the Gty doing this, taking
on the debt?

MARI AN SI MULIK: | guess the only risk
assessnent would be a review of the Project
Agreenent and how secure the paynents, that even if
RTG didn't get paid, they still had an obligation,
and so were we able to enforce that and the feeling
was -- or the thinking was yes, that it was
sufficient. W weren't particularly concerned that
RTG woul dn't make their debt service paynents.

That -- again, not making your debt service
paynments in their world is not good news because
that affects your credit rating.

LI Z McLELLAN: How did this change in
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the relationship inpact the Gty's relationship
with RTG?

MARI AN SI MULI K: At that point, the
relationship was not -- | nean, it was coll egi al
and we were all working toward the sane end, but |
don't think it -- other than they were di sappointed
that we weren't going to provide themwith -- |et
them of f the hook for debt service paynents, |
don't think it necessarily changed anythi ng el se.

LI Z McLELLAN: Did RTG communi cate any
views about the GCty's decision to step in and take
on the debt?

MARI AN SI MULI K: Not to ne.

LI Z MCLELLAN:  How about -- | realize
we have been going for an hour and this is fairly
technical, so would you like to take a five-mnute
break? |s that good, and we'll reconvene at
4: 30 --

MARI AN SI MULI K:  No, we have about half
an hour left, right?

LI Z McLELLAN: Do you want to just keep
going until 5:007?

MARI AN SI MJLI K:  Yes, just keep goi ng.

LI Z McLELLAN: Ckay, and Madam Court

Reporter, is that okay wth you?

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission
Marian Simulik on 5/6/2022 108

1

2

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

THE COURT REPORTER  Yes.

LI Z McLELLAN: So at the tinme, was
RTGs -- and in terns of servicing the debt, was
RTG s paynent to the Gty in the form of debt
servi ce paynments?

MARI AN SI MULIK:  I'msorry, | don't
foll ow your question.

LI Z MCLELLAN:  So at the tinme, what
were the financial obligations that RTG had to the
City in terns of servicing the debt once the Gty
took on the role as | ender?

MARI AN SI MULIK:  As outlined in their
| ender's agreenent, so they would have had to start
servicing the debt | think it was after the | ong
stop, and that is a particular date set and then
they had to start nmaking those paynents.

So at the tine we took it over, no,
they weren't naking debt service paynents in 2017.

LI Z McLELLAN: Ckay. And then in terns
of the -- were there daily paynents that RTG owed
to the Gty at that tine that woul d have been
| npacted by the RSA date being m ssed?

MARI AN SI MULIK:  Well, in the Project
Agreenent, if they m ssed the RSA, there was the

penalty but then all of those nobility matters and
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other itens as well, those start to accrue as well.
And | don't renenber if those are
assessed on a daily, weekly, nonthly -- | don't
renmenber daily paynents, but there m ght have been.
LI Z McLELLAN:. Did RTGowe to the Gty
any daily liquidated damages paynents?
MARI AN SI MULIK: Isn't the mllion

dol lars the |liquidated damages? Honestly, | don't
recall.

LI Z MCLELLAN: | don't know if that was
a daily paynent, though. | think --

MARI AN SI MULIK:  No, that is a
one-ti ne.

LI Z MCLELLAN: O three tinmes, however
many ti nes.

MARI AN SI MULI K:  Every tine they m ssed
t he date, yes.

LI Z McLELLAN: So are you famliar with
a |1 qui dat ed danmages arrangenent between OLRTC and
RTGin terns of when there are del ays?

MARI AN SI MJLI K: No.

LI Z MCLELLAN:  So you are not aware of
a daily |iquidated danages paynent that kicks in if
t here have been delays in the construction of the

pr oj ect ?
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MARI AN SI MULIK:  And that is -- ny
apologies to the reporter. |Is that -- are you
referring to sonethi ng between RTG and RT -- the
construction? OLRT?

LI Z McLELLAN:  OLRTC and RTG

MARI AN SI MULIK: | not aware of what
their arrangenents are between the various
conponents of that consortium

LI Z McLELLAN: So it is ny
understanding that in the construction contract
there is a required conpletion date and that is
bet ween OLRTC and RTG and failure to achieve this
date requires the paynent of |iquidated damages
whi ch, depending on the circunstances, could be
$125,000 to $150,000 a day, plus any costs
associ ated with increased interest.

MARI AN SI MULIK: So that is not a Gty
contract, correct?

LI Z McLELLAN: Right. That is correct.
But | amjust wondering if you are aware of that.

MARI AN SIMJLIK:  No, | amnot. | am
only -- nmy job was on the Gty side, so |
understood the City contract. The contracts
bet ween t he conponents in the consortium were not

sonething | was aware of.
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LI Z McLELLAN: So are you aware of any
requests by RTGto the City to allowthemand to --
recei ve consent fromthe Gty to allow for a
reduced | i qui dated damages anount paynent from
CLRTC to RTG? Are you aware of that request ever
happeni ng?

MARI AN SI MJLI K: No, | am not.

LI Z McLELLAN: Ckay. So you are not
awar e of that request?

MARI AN SI MULIK:  No, | amnot. | am
surprised you are saying there is a requirenent for
themto go to the City when the contract is between
the two of them

LI Z McLELLAN:  Well, the Gty -- the
requi renent would be fromthe Gty because, as |
understand it, RTG would have needed the GCty's
consent to reduce the |iquidated damages paynent to
CLRTC.

MARI AN SI MJLI K: Wel |, okay, no, |
don't recall that.

LI Z MCLELLAN:  Okay. So sw tching over
to trial running and the RSA and the ESC s
I nvol venent, so what was the role of the ESC during
trial running and what was the reporting like to
t he ESC?
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MARI AN SI MULIK:  So the reporting -- |
think the reporting went directly to M. Kanell akos
on a daily basis of the trial running, but we were
I nfornmed when they got | think it was hal fway
t hrough or whatever and if there was -- and how
they were doing on it and so on.

And di scussi ons about -- because |
bel i eve there was sone |ack of clarity around
actually in the trial running how many days in a
row they had to be able to run and what was the
percentage of activity or whatever, |ike how many
hours, kilonetres, that the trains had to run in

order to actually neet the criteria for having been

successful .

So there were discussions about that,
and - -

LI Z McLELLAN:  Well, let's pause there.
So what were -- fromwhat you recall, what were the

mai n areas of focus around those di scussions?

MARI AN SI MULIK: | think it m ght have
had to do with how many trains were running at the
time, at the sane tine, but honestly, that is a bit
murky. | know there were di scussions about it
because they were having difficulty actually

getting to whatever the threshold was to say that

neesonsreporting.com
416.413.7755



Ottawa Light Rail Commission
Marian Simulik on 5/6/2022 113

1

2

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

they had net it in order to get to revenue service
avai l ability.

LI Z McLELLAN: And at the ESC | evel, do
you recall any di scussion about a change in
criteria during trial running.

MARI AN SI MULIK: | renmenber sone
di scussi on about the fact that the Project
Agreenent was not as clear as it could have been,
and so how you interpreted it was a bit problematic
and that there were discussions about how Executive
Comm ttee would define it and | think -- or would
agree to defining it. And that was basically
advice we received and it may have been | egal
advice, so | wll stop there.

LI Z McLELLAN: Did you feel that the
ESC was recei ving enough information about tri al
running at the tine?

MARI AN SI MULI K:  From ny perspective
bei ng the finance person, yes. That is all
engi neer stuff, so...

LI Z McLELLAN: And who was advi sing the
ESC about the progress of trial running?

MARI AN SI MULI K: | know M. Manconi was
there and M chael Mrgan m ght have been invol ved

at that point in tinme. Wwo else, honestly | don't
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recall. There is always usually 10 to 15 peopl e
sitting around the table.

LI Z McLELLAN: And do you recal
M. Manconi speaki ng about a change in trial
running criteria or a change in trial running from
what had initially been planned?

MARI AN SIMILIK:  No, | amsorry, |
don't renmenber if M. Manconi was the |ead on that
or who was.

LI Z McLELLAN: And were you or the ESC
briefed on the systemreadi ness based on the data
fromtrial running for public service?

MARI AN SI MULI K: There were di scussions
around overall systemreadi ness and trial running
at the same tinme, | believe.

LI Z MCLELLAN:  And what was the outcone
of those discussions?

MARI AN SI MULIK: | believe -- you know,
| honestly don't renenber. Al | knowis we went
into service in August, and we had | think it was
two weeks -- oh, hang on. M battery power is at
15 percent, so it is a good thing we are ending.

So --

LI Z McLELLAN: Do you want a nonment to

pl ug your conputer?
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MARI AN SI MULI K: I f you wouldn't m nd.

LI Z McLELLAN: Yes, of course. W can
go off the record.

MARI AN SI MULI K Ckay.

[ Di scussion Of The Record.]

LI Z MCLELLAN:  So | think we were
t al ki ng about system readi ness and you receiving
data fromtrial running and what you recall.

MARI AN SI MULI K:  So there was -- during
t hat whole period, there was |lots of information
com ng. And then at sone point, and | don't
remenber exactly when it was, | guess we were
getting reports as well from-- or that m ght have
been for substantial conpletion. Never mnd. That
was for substantial conpletion.

W were getting reports on the trial
runni ng and the systemreadi ness and the deci sion
to accept the systemin | believe early August, and
then there was a period where the Gty had to
transition over to it to open on August 18th or
what ever day it was, so in 2019.

LI Z McLELLAN:  Are you aware -- so |
understand that the plan fromthe outset of the
project was to acconplish a conplete transition

fromthe bus rapid systemto the light rail rapid
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transit systemimedi ately so that there was no
sort of gradual transition fromone area of service
to anot her?

MARI AN SI MULI K: That was the initial
pl an, but then it -- they kept it running for |
think it was a week or sonething like that. They
kept it for a certain period of tinme, and then they
stopped the parallel service and started the full
I ntegration in of bus and light rail.

LI Z McLELLAN: And are you aware of
RTG s suggestion or proposal for a soft |aunch?

MARI AN SI MULIK:  No, | amnot. |If
there was, honestly, | don't renenber it. | am not
certain what a soft |aunch is.

LI Z McLELLAN:  And you are not famli ar
with financial inplications of a soft |aunch, |ike
any di scussions around a soft launch froma
proposal by RTG?

MARI AN SIMIULIK:  So | amnot certain
what a soft launch is. |If you could perhaps tell
nme?

LI Z McLELLAN: So | think naybe M.
MG ann mght step in too, but it is kind of prior
to going into service, having like a week or two

where you are running the systemand trying to work
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out any kind of quirks or anything |like that.

MARI AN SI MJLI K: Ch, okay. No, | am
not aware of their proposal to do that, and I am
not aware of any financial consequences being
assessed as a result of that, if there was a
pr oposal .

KATE McGRANN:. Just a coupl e of
foll owups, and as a heads-up, I'll try to do them
all at once so we may junp around a little bit
her e.

But followng on Ms. MlLellan's
gquestion, are you aware of any di scussion either
Internal at the Gty or wwth RTG about starting up
revenue service with less than full public service,
so for exanple, not running all hours of the day,
running fewer trains, not running on the weekends,
anything |l ess than what was full service as
contenplated in the Project Agreenent?

MARI AN SI MULI K: | am not aware of that
proposal. That is not to say there wasn't one, but
| am personally not aware of that.

KATE McGRANN:  And | said | would junp
around and now we'll do sone junping. Junping back
to the procurenent process for a second, are you

aware of any concerns raised by anybody at all
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about the fairness of the procurenent process that
was run on either the RFQ or the RFP?

MARI AN SI MULI K: No, | am not.

KATE McGRANN: Was the Cty ever asked
as |lender, after the debt swap, to consent to any
changes to any of the arrangenents between RTG and
OLRTC?

MARI AN SI MULI K:  Coul d you provide --
el aborate a little bit? | amnot certain what you
are aski ng.

KATE McGRANN:  Yeah. To your
knowl edge, was the Cty ever asked to consent as
| ender to any changes to the construction contract
or the contract as between RTG and OLRTC?

MARI AN SI MULIK:  Ch, | see what you are
asking. | honestly don't renenber.

KATE McGRANN:. Ckay. To your
know edge, did the Cty ever advise IOthat its
advi ce was no |longer required on the project?

MARI AN SI MJLIK:  On Stage 17?

KATE McGRANN: On Stage 1.

MARI AN SI MULIK:  Not that | am aware
of .

KATE McGRANN: Those are ny foll ow up

guestions. Thank you very nuch.
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LI Z McLELLAN: So just a few nore
guestions. So what direct interactions did you
have wth representatives from RTG?

MARI AN SI MULI K: Not nmuch. W -- |
woul d see them occasionally. They would cone to
present to Executive Steering Conmittee. At one
point intine we were trying to settle a nunber of
di sputes, variation disputes, and we net with
representatives fromRTG to tal k about the
potential of a settlenent, and that didn't go
anywher e,

So that was -- really that was ny
interaction with them |f | saw them or at FEDCO
occasionally they would cone and have to answer
guestions at FEDCO

LI Z McLELLAN:  And who did you
primarily interact with in your role at RTG 1ike
your counterpart, if there was one?

MARI AN SIMJULIK: | didn't interact with
anyone. | don't know who their counterpart was,
who their finance person was.

LI Z McLELLAN: And in terns of the
deductions to paynents to RTG we kind of discussed
this, but just froma summary |evel -- and maybe

this is going to get into an area that M. Wardl e
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does not want me to go into, so I'll just ask ny
question, and if it is not wthin the real mof what
IS appropriate, just don't answer it.

But what was considered in the
di scussi on on whet her to deduct paynents from RTG?

PETER WARDLE: Sorry, are we talking
about during the mai ntenance ternf

LI Z McLELLAN: We are tal ki ng about
just in general, like different renedies |ike what
we were tal king about before in terns of with
respect to delays, different renedies, and the
process of deducting paynents or hol di ng back
paynents.

PETER WARDLE: | nean, the w tness has
already | think described to you in a general way
her understanding of the factors that led to the
| i qui dat ed danages deducti ons, but | don't think
that is what you are asking about.

LI Z MCLELLAN:  That is not. | am
aski ng about the types of deductions |like the
nmobility matters, for exanple, so the hol dback of
t hose funds and just generally what the factors
were that led to the Gty's determnation to deduct
t hose paynents beyond the Project Agreenent?

MARI AN SI MULIK:  The Gty's
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determ nati on was what was defined in the Project
Agr eenent .

LI Z McLELLAN: Ckay. And then were you
at all involved in Stage 2?

MARI AN SI MULIK: | was involved and |
was part of the Executive Steering Commttee for
Stage 2, and then for the award, and | believe it
probably was started sonetine in 2019. So sort of
the sane involvenent as | was on Stage 1.

LI Z McLELLAN: And based on your
I nvol venent from Stage 1 to Stage 2, what changes
did you see incorporated from perhaps areas to
| nprove on from Stage 1 to Stage 2, what changes
did you see?

MARI AN SI MULIK: | would actually have
to think | ong and hard about that because | have
never really conpared the two. | know that there
was a | essons | earned docunent prepared for Stage 1
whi ch i nfluenced how Stage 2 was set out.

| don't think we had any -- there is
any private sector financing on Stage 2, so once
the financing isn't a problemor a concern, it
falls to the engineers and the planners to run
proj ect s.

LI Z MCLELLAN:  So on that note, there
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was obviously a different approach to financing,
and do you know why there was a change from Stage 1
to Stage 27

MARI AN SI MULIK: | don't know.

LI Z MCLELLAN:  And from what |
understand, there is a different approach to
oversight of the private partner in Stage 2. Do
you know t he reasoni ng behi nd that?

MARI AN SI MULI K: No, | don't.

LI Z McLELLAN: Are there any ot her
areas that are relevant to the Conm ssion's nmandate
that we did not discuss today that you felt we
shoul d have touched on?

MARI AN SI MULIK:  No, | think you have
had a very far-reaching set of questions.

LI Z McLELLAN: Ckay, and then it is
part of the Conm ssion's nmandate as well to receive
recommendat i ons based on Stage 1 and what occurred,
so do you have any recommendations that the
Comm ssi oner shoul d consi der ?

MARI AN SI MULIK:  No, | don't.

LI Z McLELLAN: Ckay, so subject to M.
McG ann having any further questions, those are ny
guestions today. And thank you very nuch.

MARI AN SI MULI K:  Thank you.
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KATE McGRANN:  Just one. You received
an update part of the way through trial running.
What i nformation over the course of trial running
was the Executive Steering Commttee receiving
about the performance of the vehicles and the
system nore general |l y?

MARI AN SI MULIK: That is a fairly
techni cal question, and to be honest with you, |
don't renenber what in the specific type of
I nformati on we were receiving. | just renenber
recei ving information.

KATE McGRANN: Do you recall receiving
any information that RTG was havi ng troubl e neeting
the requirenents of trial running?

MARI AN SI MULI K Yes, | do.

KATE McGRANN:  And was that the case
t hroughout the trial running period?

MARI AN SI MJLI K: | don't believe so,
but | honestly don't renenber specifically.

KATE MGRANN:  Following trial running
up to the period, like up to the public |aunch of
the systemfor revenue service, were there any
di scussi ons about concerns about the reliability of
the system at the Executive Steering Conmttee or

ot her w se?
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MARI AN SI MJLIK: Not that | remenber.

KATE McGRANN:  And those are ny
questions. Thank you. M. Wardle, do you have any
foll owup questions for Ms. Sinulik?

PETER WARDLE: | don't, thank you.

KATE McGRANN. We can go off the

record.

-- Adjourned at 4:54 p.m
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 01  -- Upon commencing at 2:07 p.m.

 02  

 03              MARIAN SIMULIK; AFFIRMED.

 04              LIZ McLELLAN:  So good afternoon.  My

 05  name is Liz McLellan, and I am Commission Counsel,

 06  and I am joined by the co-lead on the Commission,

 07  co-lead Counsel on the Commission, Ms. Kate

 08  McGrann, and we will be conducting the interview

 09  today.

 10              So I am going to read you a quick

 11  script, and before that, to confirm the witness has

 12  been affirmed.

 13              So the purpose of today's interview is

 14  to obtain your evidence under oath or solemn

 15  declaration for use at the Commission's public

 16  hearings.

 17              This will be a collaborative interview

 18  such that my co-Counsel, Ms. McGrann, may intervene

 19  to ask certain questions.  If time permits, your

 20  Counsel may also ask follow-up questions at the end

 21  of this interview.

 22              This interview is being transcribed and

 23  the Commission intends to enter this transcript

 24  into evidence at the Commission's public hearings,

 25  either at the hearings or by way of procedural
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 01  order before the hearings commence.

 02              The transcript will be posted to the

 03  Commission's public website along with any

 04  corrections made to it after it is entered into

 05  evidence.

 06              The transcripts along with any

 07  corrections later made to it, will be shared with

 08  the Commission's participants and their Counsel on

 09  a confidential basis before being entered into

 10  evidence.

 11              You will be given the opportunity to

 12  review your transcript and correct any typos or

 13  other errors before the transcript is shared with

 14  the participants or entered into evidence.  Any

 15  non-typographical corrections made will be appended

 16  to the transcript.

 17              Pursuant to section 33(6) of the Public

 18  Inquiries Act, a witness at any inquiry shall be

 19  deemed to have objected to answer any question

 20  asked of him or her upon the ground that his or her

 21  answers may tend to incriminate the witness or may

 22  tend to establish his or her liability to civil

 23  proceedings at the instance of the Crown or of any

 24  person, and no answer given by a witness at any

 25  inquiry shall be used or be receivable in evidence
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 01  against him or her in any trial or other

 02  proceedings against him or her thereafter taking

 03  place, other than a prosecution for perjury in

 04  giving such evidence.

 05              As required by section 33(7) of that

 06  Act, you are hereby advised that you have the right

 07  to object to answer any question under section 5 of

 08  the Canada Evidence Act.

 09              MARIAN SIMULIK:  Okay.

 10              LIZ McLELLAN:  So with that, we will

 11  begin your interview.

 12              So, Ms. Simulik, I understand that you

 13  were the City Treasurer from 2007 to December 2019.

 14              MARIAN SIMULIK:  That's correct.

 15              KATE McGRANN:  And you were also a

 16  member of the Executive Steering Committee?

 17              MARIAN SIMULIK:  That's correct.

 18              LIZ McLELLAN:  So which date did you

 19  become a member of the ESC?

 20              MARIAN SIMULIK:  I do not remember the

 21  date.  It was before we went into Stage 1, when

 22  they actually established the Executive Steering

 23  Committee for the project.

 24              LIZ McLELLAN:  And what was the purpose

 25  of the committee?  Why was it established?
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 01              MARIAN SIMULIK:  It was an oversight

 02  committee, so they reported a lot of -- as we

 03  progressed towards the letting of the project and

 04  there were a lot of decisions that needed to be

 05  made and Council had delegated their authority to

 06  the City Manager and the Executive Steering

 07  Committee to make those decisions to keep the

 08  project rolling.

 09              And then after the project was let, to

 10  actually oversee the progress of the project, they

 11  would report -- the transit folks and the project

 12  folks would report on a regular basis about how

 13  things were going and raise issues and so on for

 14  direction from the Executive Steering Committee.

 15              LIZ McLELLAN:  And when you refer to

 16  the transit folks and the project folks, can you

 17  just clarify who you mean?

 18              MARIAN SIMULIK:  Okay, so from -- there

 19  was a RIO office, so at the beginning, I guess, I

 20  think it was John Jensen would have been the head

 21  of the RIO office, but then there were -- because

 22  it was a transition to transit, they were involved

 23  in it as well, so John Manconi and his fellow

 24  directors in transit were also on -- were involved

 25  with the committee.
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 01              LIZ McLELLAN:  Okay, and then for the

 02  sake of the transcript, I realize I referred to the

 03  ESC, so that is the Executive Steering Committee,

 04  and then, Ms. Simulik, you referred to the RIO,

 05  which stands for the Rail Implementation Office?

 06              MARIAN SIMULIK:  That's correct.

 07              LIZ McLELLAN:  So when were you

 08  on -- when did you cease to be on the ESC?

 09              MARIAN SIMULIK:  When I retired in

 10  December of 2019.

 11              LIZ McLELLAN:  And in your role, did

 12  you interact with the Finance and Economic

 13  Development Committee?

 14              MARIAN SIMULIK:  Yes, I did.  The

 15  reporting on the progress of the project went to --

 16  I'll refer to it as FEDCO, the Finance and Economic

 17  Development Committee.  So we reported to FEDCO,

 18  and if there were issues that needed approval or

 19  whatever, the first step was always to go to FEDCO.

 20              LIZ McLELLAN:  So you weren't sitting

 21  on FEDCO.  You were more reporting to FEDCO?

 22              MARIAN SIMULIK:  Only politicians sit

 23  on a committee of Council, no staff.

 24              LIZ McLELLAN:  Right.  And so then just

 25  on this -- the issue of delegation of authority,
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 01  what were the general delegation of authority to

 02  City Manager, if you could just walk us through

 03  that?

 04              MARIAN SIMULIK:  I actually can't

 05  because I know they delegated oversight of the

 06  progress, as they normally do with projects, to see

 07  them to fruition.

 08              But I am not familiar with the specific

 09  delegated authorities that they gave to the City

 10  Manager.  There was an extensive set, and I know

 11  there were always discussions at the Executive

 12  Steering Committee when we were making a decision

 13  whether this was a decision that was within

 14  his -- within the purview of what he had been

 15  delegated or whether this was something that would

 16  have to go to FEDCO and Council for approval.

 17              So they -- but the specific authorities

 18  that were given to the City Manager, I am not -- I

 19  couldn't give you an in-depth explanation of those.

 20              LIZ McLELLAN:  And what about you?

 21  Were you delegated with any authorities?

 22              MARIAN SIMULIK:  Well as a Treasurer,

 23  you are delegated authorities.  For example, they

 24  had authorized the issuance of debt for this

 25  project, so under my authorities I am able to go
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 01  and actually issue the debt.

 02              So my authorities in the financial

 03  realm are just within what is typical of a

 04  Treasurer.  There wasn't any extra authority

 05  provided to me as a result of this project.

 06              LIZ McLELLAN:  And what is involved

 07  with issuing the debt?

 08              MARIAN SIMULIK:  When the City issues

 09  debt, basically what we do is we have a syndicate

 10  of banks that we are in discussion with, and one is

 11  designated as the lead in the syndicate, they get

 12  the largest portion of the debt to issue.

 13              So we go -- when we go to market, it is

 14  our syndicate that actually puts it out there and

 15  sells it for us.  So there is all kinds of

 16  decisions about timing and where we think we are

 17  going to price it at and all kinds of things like

 18  that.

 19              And then it goes to market.  It goes on

 20  Bloomberg and it gets sold and usually within 15

 21  minutes, and then we administer the debt, the

 22  repayment of it, over the next whatever the term

 23  is.

 24              LIZ McLELLAN:  Okay.  And so can you

 25  describe your involvement with Stage 1 of the
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 01  project?

 02              MARIAN SIMULIK:  With Stage 1, it was

 03  basically just advisory for around financial

 04  issues.  I actually had -- my Deputy City Treasurer

 05  was basically the point person from my department

 06  who was involved in with the RFQ, setting the

 07  financial parameters and when they came in

 08  reviewing them, and she also looked at the results,

 09  was on the oversight or the review team for the

 10  financial component of the actual proposals itself.

 11              So my involvement was early on deciding

 12  how much the large "F", as they call it, the

 13  large -- the external financial component, how

 14  large that would be in this project.

 15              And then it was just oversight and

 16  advice and providing staff, my Deputy Treasurer, to

 17  work on the project basically on a full-time basis

 18  until contract award.

 19              And then it was just providing advice

 20  as we went along around the financial parameters,

 21  of which there really weren't many.

 22              LIZ McLELLAN:  Okay.  And what was your

 23  role on the Executive Steering Committee?  What did

 24  that entail?

 25              MARIAN SIMULIK:  That was just what I
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 01  described to you.  That was part and parcel,

 02  attending meetings, listening to the progress

 03  reports, providing advice if requested about any

 04  financial aspects that were coming up.  As I said,

 05  there were little or no financial aspects that came

 06  up.  So that was my role.

 07              LIZ McLELLAN:  Okay.  And then what

 08  about -- I realize this was a bit later on, but the

 09  Contingency Management Committee, can you speak to

 10  your role on that committee?

 11              MARIAN SIMULIK:  Eventually at one

 12  point we broke off the contingency portion of the

 13  overall budget, which was $100 million, and set

 14  aside -- and had the contingency committee made up

 15  of -- it was myself, the City Manager and the head

 16  of Transit.

 17              So when there was a request for use of

 18  the contingency fund or budget, they would make

 19  a -- whoever it was requesting would come in and

 20  they would make the requests and explain what it

 21  was for and why they needed it.

 22              And then the three of us would have to

 23  sign off on an approval for an allocation for use

 24  of the contingency.

 25              And then we would report on it.  There
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 01  was I think it was quarterly reports to all of

 02  Council, to FEDCO and all of Council, and we would

 03  include a comment in there about the use of the

 04  contingency, how much had been allocated, how much

 05  had actually been spent, and so on, and report on

 06  that.

 07              So that was my involvement on the

 08  Contingency Committee.

 09              LIZ McLELLAN:  And from your

 10  involvement, was there a specific area or purpose

 11  that made up the majority of the draws down on the

 12  contingency fund?

 13              MARIAN SIMULIK:  Property was a big

 14  issue, or the purchase of property was certainly a

 15  big issue.  But we had developed -- well, I

 16  shouldn't say "we", because I never really did

 17  anything with it, but the RIO office had developed

 18  a Risk Register where they had identified all the

 19  potential risks that they could foresee happening

 20  with this project and in that register then they

 21  would put in an assessment of the probability and

 22  what it would cost if it happened.

 23              And so as we went through, those items

 24  on the Risk Register became items then we would

 25  identify as part of the contingency because almost
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 01  all of those did not have another source of funding

 02  for them.

 03              LIZ McLELLAN:  And when was the Risk

 04  Register established?

 05              MARIAN SIMULIK:  It was established

 06  very early on.  That was one of the first things

 07  they did when they established the Contingency

 08  Committee was to make certain that we had a fulsome

 09  Risk Register and just to see if we would have

 10  enough funds in the contingency.

 11              LIZ McLELLAN:  And so when a risk was

 12  identified, what was the process to sort of account

 13  for that risk?

 14              MARIAN SIMULIK:  Are you talking in

 15  terms of funds or just --

 16              LIZ McLELLAN:  The funds, yes.

 17              MARIAN SIMULIK:  Okay, so we had --

 18  initially there was a number of specific items that

 19  got allocated funds from the contingency, so then

 20  the risks would be identified in the Register and

 21  they would be totalled and they would be shown

 22  against how much room there was in the contingency.

 23              So they weren't actually allocated any

 24  money, but they were assessed against it just to

 25  make certain that, you know, we were always within
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 01  a reasonable reach of the contingency.

 02              LIZ McLELLAN:  I understand that there

 03  was around $52 million worth of draws on Project

 04  Agreement variations.  Do you recall what the

 05  circumstances were of those draw-downs on the fund?

 06              MARIAN SIMULIK:  Not in particular.

 07  There were draw-downs.  I remember some of them

 08  having to do -- there was something with radios.

 09  There was all kinds of things that needed

 10  draw-downs from the contingency, things that either

 11  had been missed or a decision was made and we need

 12  to improve this in some way, shape or form.

 13              So the only one I can think of on the

 14  top of my head was the need for some kind of radio

 15  system for emergency responders.

 16              LIZ McLELLAN:  And can you recall any

 17  funds required for amendments to the agreement that

 18  would have comprised as part of that draw-down?

 19              MARIAN SIMULIK:  Amendments to the

 20  agreements?  No.  The agreement, as far as I know,

 21  was never amended.  These were all either add-ons,

 22  or I don't think there were any changes of scope.

 23  They were all just additional things that were

 24  added on as we progressed and got more granular

 25  with the design.
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 01              LIZ McLELLAN:  Okay.  So just bringing

 02  it back to the early days, so I want to understand

 03  how the City's budget for the project was first

 04  arrived at, so if you remember the circumstances

 05  around that.

 06              MARIAN SIMULIK:  The budget -- okay, so

 07  there was estimates and there is a budget.  A

 08  budget was finally set, a full budget in 2012, but

 09  we had a number for what this would cost as early

 10  as I think 2018 -- or sorry, 2008.

 11              So initially there was a project or an

 12  idea called the Downtown Ottawa Transit Tunnel.

 13              So they did an environmental assessment

 14  and they came up with a value for it, and that

 15  was -- and that could even have been as early as

 16  2007, but I think it was 2008, and they came up --

 17  I believe the number at that time -- and you have

 18  to remember an environmental assessment is not a

 19  complete project number.  It is just basically what

 20  it is going to cost you to construct and to -- and

 21  for the vehicles.

 22              And the number they came up with I

 23  think was about $1.8 billion.  There was concern

 24  that was sort of a big number for the City of

 25  Ottawa.  We never had a project that big.  And
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 01  there was concern that if we had approved -- if

 02  Council approved that type of project, there would

 03  be no funding left for other initiatives in the

 04  transit area, and there was still a need to have an

 05  expansion of the bus rapid transit system, et

 06  cetera, et cetera.

 07              So we, the Finance Department,

 08  undertook to look at all of the capital needs over

 09  a longer time period to determine whether in fact

 10  the City could fund their share of the Downtown

 11  Ottawa Transit Tunnel Project and the conclusion we

 12  came to, because we were well below the Provincial

 13  ceiling for debt issuance, that the City had the

 14  financial capacity to do that.

 15              The next time the project got put

 16  forward in front of Council basically asking for

 17  direction to proceed with it - because it was just

 18  identified before in the Transportation Master

 19  Plan, it wasn't an actual project, per se, but just

 20  identified - it was about, let me see, in 2010.

 21  And at that time the 1.8 billion was increased to

 22  2.1 billion, and at that time property was added

 23  in.  It was also the construction and the vehicles.

 24              But there was no escalation for

 25  inflation to that number, so it was set at 2.1
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 01  billion and Council gave direction to proceed with

 02  that particular project.

 03              We then worked with that.  There was,

 04  that number, at that point, 2.1 billion, again, it

 05  became a concern, could the City afford that?  So

 06  we prepared what was called the Transit Long-Term

 07  Financial Plan, and that plan, because transit has

 08  its own tax rate and we issued debt just for

 09  transit itself, it is sort of its own little entity

 10  in terms of finance.

 11              So we looked -- our long-term financial

 12  plan went out I think it was -- we went out to 2042

 13  in it, and we looked at not only the capital costs

 14  of transit over that time period, but also all the

 15  operating costs and all the funds we knew that were

 16  coming in to support it to see whether in fact we

 17  could afford the new number and, again, the

 18  conclusion was as long as the other levels of

 19  government paid their one-third of the share and

 20  that the City kept its tax increases and fare

 21  increases at the rate of inflation, we could afford

 22  this particular number.

 23              A number of iterations went on, because

 24  that number, if you think about it, if it doesn't

 25  have inflation over that time period, you are
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 01  talking probably 400, $500 million worth of

 02  inflation.  Plus there was a requirement from the

 03  Provincial Government to use an alternative service

 04  delivery, which meant we had to have private sector

 05  financing on it, which is more expensive to the

 06  City.  And that at the end cost an additional $177

 07  million.

 08              So there was a desire from Council to

 09  try to keep within the original envelope that

 10  Council had approved, so a number of value

 11  engineering changes were made to try to accommodate

 12  that, and that is in fact what happened when we

 13  went in 2012 to Council.  They approved -- the

 14  budget went up just slightly to 2.13 billion plus

 15  the 63 million for transition from bus to light

 16  rail and another -- the 100 million for

 17  contingencies.

 18              So we were able to more or less keep it

 19  within what Council had requested.

 20              And that is how the budget got set.  So

 21  there were portions of the budget that were set

 22  beforehand.  For example, I believe in 2010 we had

 23  to set a budget -- or 2012 -- or sorry, 2010, for

 24  property acquisitions, so some 74 million got

 25  approved beforehand.  But the big budget ask and
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 01  the setting of it was all that December 12th of

 02  2012 meeting, the 2.13 billion.

 03              LIZ McLELLAN:  And may I ask, are you

 04  referring to notes?

 05              MARIAN SIMULIK:  I have a few notes on

 06  a page here, yes.

 07              LIZ McLELLAN:  Can we ask to take a

 08  look at those following the interview?

 09  U/T         MARIAN SIMULIK:  Certainly.

 10              LIZ McLELLAN:  Okay, thank you.  So

 11  thank you for that.  I just want to confirm a

 12  couple of things.

 13              So you spoke to the initial assessment

 14  and there was a change, I think it was from 1.4 to

 15  2.1, but really that 2.1 was established in a

 16  December 2009 study.  Do you recall that study?

 17              MARIAN SIMULIK:  No, I'm sorry, I

 18  don't.  I can -- the only thing I have for

 19  reference is the Council report, when it was set at

 20  2.1.  There was most likely a study backing it, but

 21  I am not familiar with that study.

 22              LIZ McLELLAN:  Well, I am just going to

 23  put this study to you, and this will be Exhibit 1.

 24  It is a December 2009 Downtown Ottawa Transit

 25  Tunnel Planning and Environmental Assessment Study.
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 01              EXHIBIT NO. 1:  December 2009 Downtown

 02              Ottawa Transit Tunnel Planning and

 03              Environmental Assessment Study.

 04              LIZ McLELLAN:  Are you familiar -- I

 05  mean, of course, this was a long time ago, so I am

 06  just putting this to you.  Are you familiar with

 07  this report?

 08              MARIAN SIMULIK:  No, sorry.

 09              LIZ McLELLAN:  Okay.  And so, of

 10  course, this has the 2.1, and then are you familiar

 11  with the Council vote approving the 2.1 number from

 12  a report and environmental assessment?

 13              MARIAN SIMULIK:  And that was January

 14  of 2010 when Council --

 15              LIZ McLELLAN:  Yes.

 16              MARIAN SIMULIK:  Yes, I am familiar

 17  with the Council report.

 18              LIZ McLELLAN:  And at that time the

 19  budget was set at $2.1 billion and Council approved

 20  that $2.1 billion --

 21              MARIAN SIMULIK:  That's correct.  Well,

 22  they approved that as the target.  They didn't

 23  actually establish a budget until -- a budget isn't

 24  established until they actually take a vote and a

 25  project is there.  It is -- this was a budget
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 01  target that they set in 2010.

 02              LIZ McLELLAN:  Okay.  And then the

 03  budget later goes up to 2.13, that really from that

 04  environmental assessment to the final number it is

 05  a small increase?

 06              MARIAN SIMULIK:  That's correct, but

 07  don't forget there is also the 100 million

 08  contingency on top of that.

 09              LIZ McLELLAN:  Right.

 10              MARIAN SIMULIK:  So before that had

 11  included contingency.

 12              LIZ McLELLAN:  Okay.  So then I guess

 13  the $2.1 billion, did that account for financing

 14  and transaction costs?

 15              MARIAN SIMULIK:  No, the initial one

 16  did not.

 17              LIZ McLELLAN:  Right.

 18              MARIAN SIMULIK:  The second one, the

 19  one they approved, the 2.13, yes, it included the

 20  additional 177 million for financing and

 21  transaction costs.

 22              LIZ McLELLAN:  So you spoke a bit to

 23  this, but what approach was taken to calculating

 24  the contingency for the project?

 25              MARIAN SIMULIK:  To be honest with you,
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 01  I don't recall what the mechanism was to

 02  establishing 100 million.

 03              LIZ McLELLAN:  And who else would have

 04  been involved in that decision?  Were you heading

 05  up that decision or --

 06              MARIAN SIMULIK:  No, that was actually

 07  done by the Project Team, by RIO and Ms. Monkman,

 08  my Deputy, would have been involved in that.

 09              LIZ McLELLAN:  And do you remember who

 10  at RIO was involved in that?

 11              MARIAN SIMULIK:  Oh, at that point in

 12  time, who was -- the guy who was heading RIO -- off

 13  the top of my head, I can't think of who it was.

 14              PETER WARDLE:  Maybe I can help.  John

 15  Jensen?

 16              MARIAN SIMULIK:  No, it wasn't John at

 17  that time in 2012.  Wasn't already moved on to --

 18  who was the next guy, sorry.

 19              PETER WARDLE:  It is okay, if you can't

 20  remember -- I think the next one was Steve Cripps,

 21  but I -- I think I have this right, but it doesn't

 22  matter.

 23              MARIAN SIMULIK:  It was either one of

 24  those two.

 25              LIZ McLELLAN:  Okay.  And in terms of
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 01  adjustments to the contingency amount, were there

 02  adjustments made over time that you are aware of?

 03              MARIAN SIMULIK:  There were none made

 04  before I left, so there may have been some made

 05  after, but when I left, it was still at 100

 06  million.

 07              LIZ McLELLAN:  Okay.  And then in terms

 08  of your interaction with City Council and FEDCO on

 09  the budget, what did that entail?

 10              MARIAN SIMULIK:  Well, this, presenting

 11  the report in December of 2012, so that was -- they

 12  approved it at that time.  And then we reported on

 13  it on a -- we report on capital works on a

 14  quarterly basis, but it was also included in the

 15  report, the quarterly reports that RIO issued on

 16  the progress of the project.

 17              LIZ McLELLAN:  And at the time, I

 18  believe the Mayor would have been Mayor Larry

 19  O'Brien, up until 2010; correct?

 20              MARIAN SIMULIK:  Yes, I believe that

 21  was the election year.

 22              LIZ McLELLAN:  And did you have any

 23  discussions with Mayor Larry O'Brien's office or

 24  his staff about the budget amount?

 25              MARIAN SIMULIK:  Are you referring to
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 01  the final budget amount of 2.13?  Because he wasn't

 02  the Mayor then.

 03              LIZ McLELLAN:  Just the estimate, just

 04  the preliminary.  Did he gave any direction on the

 05  amount?

 06              MARIAN SIMULIK:  I don't remember

 07  having any discussions with him on this particular

 08  budget, but we discussed many things.  It may have

 09  come up.  Sorry, I can't remember.

 10              LIZ McLELLAN:  You don't recall him

 11  asking about the City's ability to take on such a

 12  budget or anything like that or the size of the --

 13              MARIAN SIMULIK:  That may have

 14  been -- sorry to interrupt.  That may have been the

 15  reasoning behind the decision to do the long-term

 16  financial plan, to ensure that in fact the City

 17  could -- had the financial capacity to take this

 18  on, plus all the other transit priorities and

 19  operations that would be happening at the same

 20  time.

 21              LIZ McLELLAN:  And of course,

 22  accounting for the fact that this was awhile ago,

 23  but when you say "may have been", is there any

 24  specific recollection that you have on that point

 25  or is that just a guess?
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 01              MARIAN SIMULIK:  My recollection is in

 02  discussing about the need to show whether in fact

 03  we had the capacity were all discussions that I had

 04  with Kent Kirkpatrick, the City Manager at the

 05  time.  I don't remember a discussion with Mayor

 06  O'Brien, but that may have happened.  I don't

 07  recall.

 08              LIZ McLELLAN:  Okay.  And we discussed

 09  this, but how was construction inflation, overall

 10  inflation, worked into the $2.1 billion, and just

 11  within that question too, expert advice, third

 12  party advisors, how did that come to be?

 13              MARIAN SIMULIK:  So in the initial 2.1

 14  billion, there was no inflation, no construction

 15  inflation in there.  It wasn't in construction

 16  dollars.  It was in 2009 dollars.

 17              So when it finally got approved in

 18  2013, that was in construction dollars because they

 19  had been able to find ways to reduce the overall

 20  cost of it to be able to absorb the inflation over

 21  that time period.  So everything was in

 22  construction dollars when it finally got approved.

 23              LIZ McLELLAN:  And then so in 2010, you

 24  are not at the final budget yet, but you are still

 25  at 2.1 versus 2.13, and Mayor Watson is elected I
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 01  believe in the fall of 2010 and did he express any

 02  particular concerns about the budget at the time

 03  that you recall?

 04              MARIAN SIMULIK:  Not that I recall.

 05  Again, my discussions were mainly with Kent

 06  Kirkpatrick at that time and about the need again

 07  to show that the City had the financial capacity.

 08  Well, I shouldn't say show.  To determine whether

 09  the City had the financial capacity to undertake

 10  such a large project.

 11              LIZ McLELLAN:  And what kind of

 12  discussions did you have with Kent Kirkpatrick

 13  overall about the affordability of the budget?

 14              MARIAN SIMULIK:  Well, we brought in

 15  PricewaterhouseCoopers to actually do the model for

 16  us, so we had many discussions with him about the

 17  stress tests that we actually put on the model,

 18  because we modelled it with what we thought what

 19  would happen and then we wanted to say, okay, so

 20  debt costs, if the cost of interest goes up by 1

 21  percent or 2 percent, what happens there, what

 22  happens if inflation.

 23              So we did a number of stress tests to

 24  the model to see what would happen to our ability,

 25  our financial capacity under all those scenarios.
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 01              So we had discussions with him about

 02  those types of things and then we presented the

 03  results to him, and that was the discussions we

 04  had.  I don't recall any others.

 05              LIZ McLELLAN:  Okay, and then over the

 06  life cycle of the project, do you recall

 07  discussions, and we'll get into this in more

 08  detail, but just generally -- obviously these

 09  discussions would have gone through the City

 10  Manager, but discussions with City Council or the

 11  Mayor or FEDCO about the implications of going over

 12  the budget?

 13              MARIAN SIMULIK:  We had in the

 14  long-range financial plan, so we had stress tests

 15  in there to see what would happen if it went higher

 16  than we had projected and so on.

 17              So they had that discussion.  The

 18  understanding -- they were looking to see what kind

 19  of cushion we would have, and so we were able to

 20  show them, you know, how far away they were from

 21  the debt ceiling and so on.

 22              There was really no discussion, from

 23  what I understand or what I remember, about this

 24  particular budget going over-budget.  It was just

 25  how much financial capacity we had left after all
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 01  of the various priorities were included in the

 02  analysis.

 03              LIZ McLELLAN:  And did any -- well,

 04  first of all, so the City obviously retained quite

 05  a few third party advisors, expert advisors over

 06  the life cycle of the project.  Were their fees and

 07  costs accounted for in the budget?

 08              MARIAN SIMULIK:  They are in the -- in

 09  the budget for light rail?

 10              LIZ McLELLAN:  Yes.

 11              MARIAN SIMULIK:  Are you referring to

 12  the consultants I would have used?

 13              LIZ McLELLAN:  All consultants, like

 14  when you were looking at the modelling and you were

 15  speaking with PricewaterhouseCoopers and you were

 16  going through what the numbers should look like,

 17  were expert consultants --

 18              MARIAN SIMULIK:  No, those budgets were

 19  not included in the light rail 2.1 billion.  Those

 20  were actually costs that the finance department

 21  incurs.  We do this as part of our role at the

 22  City.  We incur consulting costs on a regular basis

 23  for a variety of long-range planning, and so, no,

 24  that was absorbed by the Finance Department.

 25              LIZ McLELLAN:  Okay, so then the 2.13
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 01  and the -- what was involved in that number?

 02              MARIAN SIMULIK:  So involved in that

 03  number would have been the construction itself,

 04  which was a fixed price contract.  There would have

 05  been the City portion, which is all of the RIO and

 06  the -- there is all kinds of work done by other

 07  departments that needed to be charged there,

 08  property, for example, and then the transaction

 09  costs.  And what else would have been in there?

 10  Not the contingency, that was separate.  The

 11  vehicles were in there.

 12              KATE McGRANN:  One follow-up question,

 13  if I may, because I think the two of you may have

 14  been speaking about different things.  I understand

 15  that PwC, the work that it did on the overall

 16  transit planning model, that cost was absorbed by

 17  the finance department; is that right?

 18              MARIAN SIMULIK:  That's correct.  That

 19  is my recollection, I should say.

 20              KATE McGRANN:  Understood.  With

 21  respect to consultants and advisors who worked

 22  specifically on Stage 1 of Ottawa's LRT for the

 23  City, for example, capital transit partners and

 24  consultants who came on later, can you speak to

 25  where those costs appeared in the budget for the
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 01  project or otherwise?

 02              MARIAN SIMULIK:  Those would have been

 03  included in the $2.1 billion LRT budget.

 04              LIZ McLELLAN:  Did any of the City's

 05  advisors ever suggest that the budget should be

 06  increased?

 07              MARIAN SIMULIK:  Not to me they didn't,

 08  but they may have spoken to someone else.

 09              But I know there was initial concern

 10  initially because, like I said, there was no

 11  construction inflation in there, and that is why

 12  they did a whole bunch of value engineering to, you

 13  know, move where the actual tunnel was going to be

 14  built and how deep it was going to be and all kinds

 15  of things like that to bring it back within the

 16  envelope that had been identified initially.

 17              So but no consultant ever spoke to me

 18  about needing to increase the budget.

 19              LIZ McLELLAN:  And so no conversations

 20  that you recall with like Infrastructure Ontario

 21  particularly because they would have been advising

 22  on procurement?

 23              MARIAN SIMULIK:  Not with me.  They may

 24  have spoken to someone else, but I basically was

 25  the recipient of the number that was to be used.  I
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 01  wasn't a generator of that number because it is

 02  engineering, not finance.

 03              The only concern -- the only number I

 04  was able to -- I shouldn't say influence, but the

 05  decision came down to what we were comfortable with

 06  was really how large the public sector debt

 07  component would be in there because the larger the

 08  public sector debt, the more costly to the City.

 09              So we worked with Deloitte and

 10  Infrastructure Ontario to look at a number of

 11  scenarios to determine what size it should be, what

 12  was the optimal size of that private sector debt

 13  component and where was -- what was the appropriate

 14  risk trade-off.

 15              So that is why it was set initially at

 16  400 million, up to 400 million.

 17              LIZ McLELLAN:  Okay.  And then you

 18  spoke briefly, if you could just walk us through,

 19  you said that the Province requires entering into

 20  an AFP model if there is a project that meets

 21  certain requirements.  Can you expand on that?

 22              MARIAN SIMULIK:  It is in their

 23  contribution agreement that we are required to do

 24  an alternative financing for the project, and then

 25  so it was part of their 600 million that, as I say,
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 01  required it, and then Infrastructure Ontario, of

 02  course that is actually in their mandate of what

 03  they do.  So Infrastructure Ontario performed that.

 04              So yes, they required that as part of

 05  their contribution, that it couldn't just be

 06  City-funded.

 07              LIZ McLELLAN:  Okay, and then on

 08  Provincial funding, I think, you know, the initial

 09  estimate came from that environmental assessment

 10  and you mentioned how high level environmental

 11  assessments are in terms of funding and funding

 12  expectations, that it is kind of like an initial

 13  estimate?

 14              MARIAN SIMULIK:  That's correct.

 15              LIZ McLELLAN:  So typically a budget

 16  would look very different after modelling following

 17  an environmental assessment?

 18              MARIAN SIMULIK:  You -- there is a

 19  number of things that aren't included in an

 20  environmental assessment, and so there is a need to

 21  get Provincial commitment early, which means you

 22  are using an EA, an environmental assessment, but

 23  it is not a fulsome picture of the actual costs.

 24              So that is why we ended up with 600

 25  million, which is not one-third of 2.13 billion.
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 01              LIZ McLELLAN:  So on that note then,

 02  the City enters into discussions with the Federal

 03  and Provincial Government, and I think that is in

 04  2009, 2010, and is there a sort of cap because of

 05  that initial estimate in terms of the City's

 06  discussions with the Provincial Government and the

 07  Federal Government for funding?

 08              MARIAN SIMULIK:  I didn't partake in

 09  those discussions with either the Federal or the

 10  Provincial Government.  My understanding is that

 11  any requests to increase it beyond the 600 million

 12  they initially committed were met with a no.

 13              LIZ McLELLAN:  And do you know why

 14  those requests were met with a no?

 15              MARIAN SIMULIK:  No, I don't.

 16              LIZ McLELLAN:  Okay.  And so were

 17  you -- you weren't involved in the negotiations or

 18  discussions with the Provincial or Federal

 19  Governments?

 20              MARIAN SIMULIK:  No, I was not.

 21              LIZ McLELLAN:  And from what I recall,

 22  the Provincial commitment to be 600 million fixed

 23  amount, that was earlier than the Federal

 24  commitment; do you know why?  It was about a year

 25  before.
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 01              MARIAN SIMULIK:  Okay, I don't remember

 02  any of that, so I couldn't tell you.

 03              LIZ McLELLAN:  Okay.  So Ottawa's

 04  limitations in terms of funding discussions with

 05  the Provincial and Federal Government and that it

 06  was sort of a fixed amount and there was no going

 07  over that amount, did that affect future funding

 08  discussions or budget discussions because it

 09  limited the City's ability to get more funding?

 10              MARIAN SIMULIK:  It affected -- it

 11  didn't -- it affected the approach that we were

 12  taking because all of a sudden all of the

 13  construction inflation, any additional costs would

 14  all be borne by the City, because their

 15  contribution was fixed.

 16              So automatically, there was a desire to

 17  try to constrain the costs, to find ways to reduce

 18  the overall costs, because everything that was

 19  being added on was a City cost.

 20              So yes, it did affect how the budget

 21  was finally dealt with.  If the Province or the

 22  Feds had been there, it may not have come in at

 23  this amount.  It may have.  I can't tell you.  That

 24  is speculation.  But yes, there was a desire to

 25  reduce the impact on the City as a result of their
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 01  decision not to increase their contributions.

 02              LIZ McLELLAN:  And where did that

 03  direction come from?

 04              MARIAN SIMULIK:  Which direction are

 05  you speaking of?

 06              LIZ McLELLAN:  For the City to reduce

 07  costs and not go over the budget.

 08              MARIAN SIMULIK:  It wasn't to reduce

 09  costs.  It was to keep within the envelope.

 10              So Council had approved 2.1 billion.

 11  Then you start doing your detailed review and

 12  design and you realize, oh, construction inflation

 13  alone is going to increase it by 'x'.

 14              So then it was how do we bring it back

 15  to within what Council had directed, the $2.1

 16  billion budget target.

 17              LIZ McLELLAN:  So who was sort of

 18  having those discussions and saying we need to make

 19  sure we stay within 2.1?

 20              MARIAN SIMULIK:  That would have been

 21  staff.  That would have been through the City

 22  Manager and through the RIO office that those

 23  discussions would have been had.

 24              LIZ McLELLAN:  And were you involved in

 25  those discussions?
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 01              MARIAN SIMULIK:  We may have talked

 02  about it at Executive Steering Committee because

 03  they were reporting to us on the results of the

 04  work that they were doing and in order to bring

 05  it -- to keep it within the target.

 06              So I am imagining I was, but

 07  specifically I cannot tell you.  I don't remember

 08  those discussions at the Executive Steering

 09  Committee.

 10              LIZ McLELLAN:  So you don't recall any

 11  discussions about, you know, saying we need to make

 12  sure that we stay within this 2.1; what are we

 13  going to do at that Executive Steering Committee

 14  level?

 15              MARIAN SIMULIK:  I remember discussions

 16  that our target was 2.1 billion and how do we get

 17  it to be within 2.1 billion.  So the work that was

 18  undertaken, so there was regular reporting on

 19  discussions about alignment, discussions about

 20  debt, all those types of things.

 21              LIZ McLELLAN:  So what -- to the best

 22  of your recollection, which measures or which areas

 23  sort of took the hit in making sure that that 2.13

 24  was the constant number?

 25              MARIAN SIMULIK:  So I wouldn't describe
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 01  it as taking a hit.  I would say there were areas

 02  that were amended, and I think you actually ended

 03  up with a better system as a result of it.

 04              For example, the depth of the tunnel

 05  was one area.

 06              LIZ McLELLAN:  All right.

 07              MARIAN SIMULIK:  Which that is a

 08  positive thing that it is not as deep as it was.

 09              There was supposed to be a station

 10  underneath the Rideau Canal.  That got moved.

 11              There was the actual alignment itself

 12  so that it goes under Queen Street as opposed to

 13  going underneath buildings that go along Queen

 14  Street.

 15              So all those things I think make for a

 16  better system, so I wouldn't describe it as a hit.

 17  But those are the types of -- those are the big

 18  things that allowed it to remain within the target.

 19              Another one, for example, was the

 20  decision about the maximum of $400 million in

 21  private sector debt.  Deloitte and IO were

 22  initially modelling a billion dollars, and you

 23  know, that is hundreds and hundreds of millions of

 24  dollars more in interest charges on this project.

 25  So you know, I think we found the sweet spot, and
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 01  that was able to reduce the impact by I think

 02  probably at least $200 to $300 million.

 03              LIZ McLELLAN:  So how -- in terms of

 04  the discussions with Deloitte and IO about bringing

 05  the debt allowance from a billion to 400 million,

 06  how did that shake out?

 07              MARIAN SIMULIK:  We had a number of

 08  discussions with them and they presented us with

 09  scenarios, and they were looking at trying to value

 10  the risk that we were trying to transfer over to

 11  the private sector and what was that worth to the

 12  City.

 13              And so the biggest risk we had, of

 14  course, was a collapse in the tunnel, and they had

 15  valued it at about $600 million was potentially

 16  what it could cost if the whole thing collapsed.

 17              And so how do we transfer the -- how do

 18  we get that risk over to them.  What is the

 19  corresponding amount of debt that they should have

 20  that is their skin in the game.

 21              So through all of those discussions,

 22  and we went back and forth with several scenarios,

 23  we ended up with -- we thought the good trade-off

 24  was about $400 million of risk on our side, $400

 25  million worth of debt from the private sector.
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 01              LIZ McLELLAN:  So that is really

 02  accounted for then with the tunnel not being as

 03  deep as it was, if you are talking about $600

 04  million?

 05              MARIAN SIMULIK:  I don't remember at

 06  that point in time whether those decisions had been

 07  made about reducing the depth of the tunnel, but IO

 08  had done an assessment about what they thought the

 09  overall risk would be that the City, if something

 10  bad would have happened there, what potentially we

 11  could be on the hook for.

 12              LIZ McLELLAN:  Okay.  And in those

 13  discussions about, you know, which areas I guess

 14  that you could be more efficient on to stay under

 15  that 2.1, was the Mayor's Office or the Mayor or

 16  City Council ever involved in those discussions?

 17              MARIAN SIMULIK:  I don't believe City

 18  Council was because what we would do is when we

 19  would actually have a decision about changing

 20  something to make it, as you say, more efficient,

 21  we would bring that to Council and they would have

 22  to approve that change.  So they had to approve the

 23  change to the depth of the tunnel and where the

 24  layout and so on.  They approved the amount of

 25  financing that we had on the project.
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 01              So with respect to the Mayor's Office,

 02  the discussions there may have taken place, but

 03  that would have been between the City Manager and

 04  the Mayor's Office.  That is sort of the conduit

 05  between the bureaucracy and the Mayor's Office is

 06  the City Manager's office.

 07              LIZ McLELLAN:  So when the discussions

 08  turned to finance or the budget, it would just be

 09  between the City Manager and the Mayor and you

 10  wouldn't necessarily be involved?

 11              MARIAN SIMULIK:  The budget for this

 12  particular project or the budget writ large?

 13              LIZ McLELLAN:  Yes, for this particular

 14  project, yes.

 15              MARIAN SIMULIK:  For this particular

 16  project, it most likely -- I may have been in

 17  meetings.  I don't recall any, but I may have been

 18  in meetings with them.  But yes, because the City

 19  Manager was tasked with this particular project and

 20  he is the touch point for the bureaucracy with the

 21  Mayor's Office, he would have had many discussions

 22  I am certain with the Mayor around the cost, the

 23  overall cost.

 24              LIZ McLELLAN:  So the Mayor or the

 25  Mayor's Office would have never, you know,
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 01  requested that you step in for a briefing, let's

 02  say, because you would have been like the

 03  specialist in that area?

 04              MARIAN SIMULIK:  Myself or Mona

 05  Monkman, either one of us, and they may have, but

 06  I'm sorry, I don't recall any.

 07              LIZ McLELLAN:  Okay.  Are you aware of

 08  RTG or OLRTC or any of the subcontractors having to

 09  inject funds into the project to account for

 10  additional funds that were needed that were not

 11  available?

 12              MARIAN SIMULIK:  So they had a fixed

 13  price contract.  I know they did not get their

 14  payments as per the schedule, the milestone payment

 15  schedule, because they didn't get to revenue

 16  service availability, they didn't get to

 17  substantial completion, as per the schedule.

 18              So at those point in times, if they

 19  don't have City money coming in, they are either

 20  having to inject funds themselves or they are going

 21  to their short-term lending partners to get

 22  additional funds.

 23              But their financing was basically their

 24  concern.  We would pay them as per the milestone,

 25  as per the Project Agreement, the milestones that
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 01  were established in there.

 02              LIZ McLELLAN:  So we'll get to this

 03  later, but in terms of the City stepping in later

 04  to guarantee RTG's debt, I assume there would have

 05  been additional reporting, and was there any kind

 06  of reporting about the funds that RTG -- that were

 07  outgoing for RTG or OLRTC, any kind of reporting

 08  like that?

 09              MARIAN SIMULIK:  There was some

 10  reporting when we were finally -- we took over the

 11  long-term debt.  We didn't guarantee it.  We took

 12  it over.

 13              So there was reporting at that point in

 14  time, and then we could see that they had had to

 15  put in some more money, but I don't remember if how

 16  they put it in was equity or whether it was debt,

 17  but I -- because they weren't receiving City funds,

 18  they had to keep going somehow, so it was up to

 19  them to find a way to do it.

 20              LIZ McLELLAN:  And do you recall if it

 21  was RTG or -- and then, sorry, for the sake of the

 22  transcript, RTG is Rideau Transit Group.  So do you

 23  recall if it was RTG or OLRTC that was injecting

 24  the funds or both?

 25              MARIAN SIMULIK:  I'm sorry, no, I don't
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 01  recall.

 02              LIZ McLELLAN:  Okay.  Sitting here

 03  today, just what we have discussed, do you feel

 04  that the budget was sufficient, the 2.13 for the

 05  project's needs, considering, you know, additional

 06  funds being injected and, you know, all the

 07  modelling that you had done previously?

 08              MARIAN SIMULIK:  So the construction

 09  portion of it, the contract that was let with RTG

 10  was fixed price and it had an affordability cap on

 11  it, and all of the private sector bidders came in

 12  within that affordability cap.

 13              So the private sector was telling us

 14  that the budget was sufficient.  So otherwise they

 15  would have bid at a higher price, but they didn't.

 16  They bid at what we had or below what we had

 17  established as the affordability.

 18              So if they had to inject later, that

 19  was because they didn't meet their milestones.

 20  They didn't get to revenue service availability.

 21  They didn't get to substantial completion when they

 22  said they would.

 23              So the City is on the -- the City is

 24  not on the hook when they don't deliver.  That was

 25  the whole point of structuring it the way it was
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 01  structured is that they were -- that was their

 02  incentive to get things done as per the timelines.

 03              So I don't think there was a problem

 04  with the budget.

 05              LIZ McLELLAN:  But to be considered or

 06  to be chosen as the successful proponent, they had

 07  to be within that affordability cap, right?

 08              MARIAN SIMULIK:  They actually didn't

 09  because we had a number of what we referred to as

 10  "off ramps".  We were prepared for a situation,

 11  even though we had been working with the three

 12  companies that bid on it, to basically try to find

 13  a way to help them come in and there were changes

 14  made and one of them even was the financing.  We

 15  went down from 400 million to something like a

 16  minimum I think of 200 or 250 million.

 17              So we were working with the three

 18  bidders all the time to try to find ways to reduce

 19  the overall costs to them, to make certain that

 20  they could come in within the affordability.

 21              But we were prepared if they didn't

 22  come in within that cap.  We had a bunch of off

 23  ramps to basically either scale back some of the

 24  works that would take place, and if none of that

 25  happened, we were prepared to go to Council with a
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 01  bid, a final bid that was above the affordability

 02  cap.

 03              So, you know, I don't know why the

 04  private sector would be saying that the budget is

 05  not sufficient.  They bid on it and bid at the

 06  affordability cap level.

 07              LIZ McLELLAN:  Okay.  Ms. McGrann, I

 08  don't know if you have any follow-up questions on

 09  what we discussed?

 10              KATE McGRANN:  I do not, thank you.

 11              LIZ McLELLAN:  So we'll move on to the

 12  selection of the delivery model.  So which other

 13  models were considered?

 14              MARIAN SIMULIK:  There was a report.

 15  All the models were initially considered.  I think

 16  it was a Deloitte report, and they looked at all of

 17  the various scenarios that could be and basically

 18  found I think three or four were the best from an

 19  objective of meeting the City's objective and

 20  transferring risk and what would be even cost.

 21  That was one of the considerations.

 22              So they looked and they did a total

 23  assessment and came up with three or four models.

 24  All of the models included the finance component.

 25  They did not include -- in their analysis, the ones
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 01  that had only City financing fell to the bottom, so

 02  they were not recommended.

 03              And then we worked -- the

 04  administration worked to refine that down, so they

 05  were design/build/finance/maintain, and I think

 06  operating might have been in there initially as

 07  well, and then through the process of defining the

 08  project and the RFQ and the RFP, we ended up with

 09  design/build/finance/maintain.

 10              LIZ McLELLAN:  So what were the upsides

 11  to the DBFM that made the City go with the

 12  design/build/finance/maintain model?

 13              MARIAN SIMULIK:  It was basically that

 14  the City didn't -- the upsides were that if you had

 15  design/build and maintain, you were basically

 16  bringing in people who were experienced in the rail

 17  business, who would be able to design and build it,

 18  and the City didn't have experience in -- really

 19  any experience in the rail business.

 20              But then if they maintained it as well,

 21  you tied that in there.  Then you could expect that

 22  they would design it and build it in a way that it

 23  was easy to maintain or wasn't going to -- you

 24  weren't going to run into maintenance issues

 25  because they were going to be responsible for
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 01  maintenance as well.

 02              And then the finance component was

 03  added in there so that in the event that there was

 04  a failure on their part to deliver, they had the

 05  pressure of external financing on them to meet

 06  their deadlines.

 07              So that was the reasoning for that,

 08  more skin in the game, as they call it.

 09              LIZ McLELLAN:  So we know that the

 10  Provincial Government obviously required an AFP

 11  model.  What about the Federal Government?  Did

 12  they have any preference?

 13              MARIAN SIMULIK:  I don't remember the

 14  Federal Government entering the discussion.  It

 15  seemed to me it was all around what the Province

 16  wanted, but they may have.  I just don't recall.

 17              LIZ McLELLAN:  And what risks, if any,

 18  were considered with the DBFM model?

 19              MARIAN SIMULIK:  What risks were

 20  considered?

 21              LIZ McLELLAN:  Yes.

 22              MARIAN SIMULIK:  Well, one would

 23  be -- and again, my focus is really around the

 24  finance part, so you know, the

 25  design/build/maintenance, I'll leave that to the
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 01  engineers.

 02              On the finance side, it would be the

 03  impact of the interest rate, when they went to set,

 04  when they went to issue the debt, that they

 05  wouldn't get the credit rating that they needed,

 06  and so it was going to be more expensive.  That was

 07  really about it.

 08              LIZ McLELLAN:  And so what happened

 09  with that in the end in terms of the credit rating

 10  and interest rates and --

 11              MARIAN SIMULIK:  Well, it turned out

 12  whatever they had bid and they had -- as part of

 13  the RFQ, they had to identify sort of who was going

 14  to be their short-term lenders and long-term

 15  lenders and talk about what they had done in the

 16  past around this.

 17              And so -- and in the proposal, they

 18  actually locked it down.  The credit rating was

 19  exactly as they had predicted it would be, and they

 20  were able to secure the debt actually at the rate

 21  that they said they were able to figure it out.

 22              LIZ McLELLAN:  So in terms of the

 23  private financing, what determined the level of

 24  financing and the amount of financing?

 25              MARIAN SIMULIK:  The 300 million?

�0050

 01              LIZ McLELLAN:  Yes.

 02              MARIAN SIMULIK:  That was the

 03  discussions that we had with IO and Deloitte

 04  setting -- and we had, as I said, we had initially

 05  set it at 400 million as the maximum amount, but

 06  then through the discussions with the commercially

 07  confidential meetings with the three bidders that

 08  changed and it was reduced to I think -- I think it

 09  was a minimum of 250 million.  And the winning bid

 10  had 300 million, 75 million of that is equity and

 11  225 as long-term debt.

 12              So it was their determination as to how

 13  much equity they would put in and how much

 14  long-term debt.  We just required there to be a

 15  private sector component of debt of a minimum of

 16  250 million, I think.

 17              LIZ McLELLAN:  And then who was

 18  involved in advising the City on the delivery

 19  model?

 20              MARIAN SIMULIK:  Infrastructure Ontario

 21  was our advisor.  They were the procurement agent

 22  on this.

 23              And then they worked closely with

 24  Deloitte, so we worked with them as well on this.

 25              LIZ McLELLAN:  And what was the impact
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 01  of IO's involvement generally and then in your role

 02  too?

 03              MARIAN SIMULIK:  They didn't -- my only

 04  interaction with them really was as, you know, when

 05  they were presenting to the steering committee, but

 06  then was around the discussions about the value of

 07  the long-term financing.

 08              So I am really -- I didn't have a lot

 09  of interaction with them, so I can't really tell

 10  you what their role was.  I know they were involved

 11  in the procurement.  They led the teams, the

 12  evaluation teams for the RFQ and I think they led

 13  the technical and the finance teams as well on the

 14  RFP.

 15              But their involvement is -- it was with

 16  other people at the City, not so much with me.

 17              LIZ McLELLAN:  Okay.  But in terms of

 18  the Executive Steering Committee, most -- would you

 19  say it is fair that most issues and a lot of the

 20  oversight was done by the ESC on the project?  So

 21  in terms of, you know, if IO did have a proposal on

 22  something, would it likely go to the ESC?

 23              MARIAN SIMULIK:  It would.  It depends

 24  on the nature, I guess, of the proposal.  They were

 25  the procurement lead, so you know, we were taking
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 01  their advice.  If they wanted to do something I

 02  guess completely radical or whatever -- I remember

 03  more just reporting from them as to the progress,

 04  not really, you know, decisions around, you know,

 05  is it going to be 'x' or is it going to be 'y'.

 06              LIZ McLELLAN:  Okay, and then what was

 07  IO's role during construction?

 08              MARIAN SIMULIK:  One of -- I know one

 09  of Infrastructure Ontario's members sat on the

 10  executive, was a member of the Executive Steering

 11  Committee, so they were receiving their reports

 12  with everyone else around how the progress was

 13  going, but I am not certain what it was with --

 14  what their involvement was with the rest of -- with

 15  RIO, for example, or transit.

 16              LIZ McLELLAN:  And who was it from IO

 17  that was on the ESC?

 18              MARIAN SIMULIK:  His first name was

 19  Derek.

 20              LIZ McLELLAN:  Okay.

 21              MARIAN SIMULIK:  And I'm sorry, I don't

 22  know what his last name is.  That has completely

 23  escaped me.

 24              LIZ McLELLAN:  No, I understand.  It

 25  was awhile ago.
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 01              MARIAN SIMULIK:  It starts with a "T",

 02  I think.

 03              LIZ McLELLAN:  And then after the City

 04  consulted -- after, did the City consult with IO

 05  about potential issues or disputes that arose with

 06  RTG?

 07              MARIAN SIMULIK:  Well, any disputes

 08  that would have arisen with RTG would have gone to

 09  the Executive Steering Committee and they would

 10  have been as part of that discussion.  I don't know

 11  if they were discussed beforehand or whatever.  I

 12  just know that Derek would have been on the

 13  committee, or whoever it was from IO, and they

 14  would have heard the discussions about any

 15  disputes.

 16              LIZ McLELLAN:  Because I think -- are

 17  you familiar with an MOU between the City and IO?

 18              MARIAN SIMULIK:  The first one that was

 19  signed for Stage 1?

 20              LIZ McLELLAN:  The 2011 one.

 21              MARIAN SIMULIK:  Yes, I am.

 22              LIZ McLELLAN:  And there was a clause

 23  in there I think to do with dispute resolution and

 24  the City would consult with IO about disputes.  So

 25  I am just wondering about the mechanism and how
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 01  that happened.

 02              MARIAN SIMULIK:  Okay, so I wouldn't

 03  know too much about that.  I was more or less

 04  concerned about what they had in there about the

 05  financing.  Again, I sort of sticking to my

 06  knitting and it is more or less about finance for

 07  me.

 08              LIZ McLELLAN:  And was the budget

 09  revisited after the selection of the DBFM model?

 10              MARIAN SIMULIK:  Was the budget

 11  revisited?  The DBFM model was actually established

 12  I think at the same time as they did in 2010, the

 13  2.1 billion, which was then set as a target.

 14              So already it was, the model -- or the

 15  delivery model was already known at the time the

 16  2.1 billion was set as a target.  So no, there was

 17  no re-evaluation.  There was discussion there

 18  certainly, because those financing costs were

 19  something that were not anticipated in the

 20  beginning, and then how to absorb that within the

 21  overall budget.

 22              LIZ McLELLAN:  Okay, and just generally

 23  what was Boxfish's role?

 24              MARIAN SIMULIK:  They worked for the

 25  Rail Implementation Office as an advisor.  I don't
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 01  know if they worked for the City Manager's office,

 02  but it was looking at the overall design.  They are

 03  the ones who basically came up with the realignment

 04  and other issues.

 05              So it was -- they were Technical

 06  Advisors to RIO, and I am assuming as a result then

 07  they would report -- they would attend some of the

 08  Executive Steering Committee meetings to present on

 09  items.

 10              LIZ McLELLAN:  And then who was it

 11  typically who would present from Boxfish to the

 12  ESC?

 13              MARIAN SIMULIK:  Typically it was Brian

 14  Guest.

 15              LIZ McLELLAN:  Okay.  And then what

 16  role did Boxfish have during construction?

 17              MARIAN SIMULIK:  During construction?

 18  I am not aware that they had any role during

 19  construction until we came to some of the disputes.

 20              LIZ McLELLAN:  Okay.

 21              MARIAN SIMULIK:  And then I think they

 22  were retained again to come in, given their

 23  experience with all the other rail lines that they

 24  had been involved with, to provide advice and

 25  guidance on how to deal with the disputes.
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 01              LIZ McLELLAN:  So what was the nature

 02  of their role in terms of advising on the disputes

 03  from what you can recall?  Because would they have

 04  made presentations to the ESC, for example, on the

 05  nature of the disputes and their recommendations?

 06              MARIAN SIMULIK:  In conjunction with

 07  John Manconi and the RIO office, yeah, they would

 08  have been there as part of the presentations.  I

 09  don't -- I am assuming they did some themselves,

 10  but I don't recall.

 11              LIZ McLELLAN:  And can you think of any

 12  value beyond the other advisors that the City had

 13  that Boxfish added?

 14              MARIAN SIMULIK:  Well, they had

 15  extensive experience dealing with these types of

 16  large projects and the dispute mechanisms on them.

 17  Boxfish was also involved in developing the whole

 18  RFP and the Project Agreement, so Brian had

 19  extensive knowledge on how it was to operate.  And

 20  so that was very valuable.

 21              LIZ McLELLAN:  I'll let Ms. McGrann

 22  step in if she has any questions.

 23              KATE McGRANN:  Not at this time.  I'll

 24  turn my camera on if and when I have any

 25  follow-ups.
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 01              LIZ McLELLAN:  All right, perfect.

 02  Maybe now is time for a good break --

 03              MARIAN SIMULIK:  Okay.

 04              LIZ McLELLAN:  Or maybe now is a good

 05  time, if you are comfortable with that, Ms. Simulik

 06  and Madam Reporter, or if you want to keep going

 07  for a bit more.

 08              MARIAN SIMULIK:  Do you know how long

 09  we'll be?

 10              LIZ McLELLAN:  I don't.  We have until

 11  5:00 p.m., but we have been going for roughly an

 12  hour and 15 minutes, so --

 13              MARIAN SIMULIK:  Okay, let's take a

 14  break.

 15              LIZ McLELLAN:  We can keep going if you

 16  prefer?

 17              MARIAN SIMULIK:  Let's take a break

 18  then.  How long do you --

 19              LIZ McLELLAN:  How is five minutes?

 20              MARIAN SIMULIK:  Okay, five minutes,

 21  sounds good.

 22              PETER WARDLE:  Can we make it a little

 23  longer than five minutes.

 24              LIZ McLELLAN:  Sure, do you want to do

 25  25?
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 01              PETER WARDLE:  No, no, why don't we do

 02  10 or 15 minutes, is that okay?

 03              LIZ McLELLAN:  So do you want to do

 04  3:30?

 05              PETER WARDLE:  Sure.

 06              MARIAN SIMULIK:  3:30, okay, thank you.

 07              LIZ McLELLAN:  Perfect.

 08              -- RECESSED AT 3:16 P.M.

 09              -- RESUMED AT 3:28 P.M.

 10              LIZ McLELLAN:  So, Ms. Simulik, just to

 11  finish up where we were, so was there any analysis

 12  done on which of the delivery options would

 13  maximize the City's operational flexibility over

 14  the long term and did any of them count for future

 15  system expansion?

 16              MARIAN SIMULIK:  Did any of the DBFM

 17  models look at operational flexibility from the

 18  City?

 19              LIZ McLELLAN:  Any of the models, yes.

 20              MARIAN SIMULIK:  I don't remember that

 21  as being part of any analysis, but again, this -- I

 22  was really only concerned about the "F" part of it.

 23  The engineers and the transit people were concerned

 24  about the other three parts of the delivery model.

 25  So they may have.
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 01              LIZ McLELLAN:  Yes, okay, so in around

 02  March 2011, I understand that FEDCO directed staff

 03  to explore opportunities to accelerate the project

 04  and the project timeline.

 05              MARIAN SIMULIK:  Okay, correct.

 06              LIZ McLELLAN:  And then so can you

 07  explain why?  Like what were the circumstances

 08  around this direction?

 09              MARIAN SIMULIK:  I think the concern

 10  was that the City was growing quite rapidly and the

 11  existing rapid transit, bus rapid transit system,

 12  because it had to go through the downtown, which

 13  was such a bottleneck, it was getting to the point

 14  of failure.  We were having -- if there was ever an

 15  issue on any of the streets that were used for bus

 16  rapid transit, you would have -- and we could see

 17  it from City Hall, you could have 40, 50 buses in a

 18  row lined up on Rideau Street at the end of the day

 19  because they couldn't get through.

 20              So in order to alleviate those concerns

 21  as quick as possible, it was decided I think to

 22  accelerate it.  There may have been other reasons,

 23  but that is the one I am familiar with.

 24              LIZ McLELLAN:  And were any of those

 25  other reasons discussed with you, or that was the
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 01  only reason, was the downtown congestion that was

 02  discussed with you?

 03              MARIAN SIMULIK:  And that really

 04  actually wasn't even discussed with me.  That is

 05  only what I remember.  Again, I am the recipient of

 06  the number and I have to work it into the finance

 07  model.  I am not the decider of, you know, what are

 08  the issues that the City is facing from a

 09  transportation perspective.

 10              LIZ McLELLAN:  But then how would you

 11  have received the direction on the numbers from,

 12  say, FEDCO?  Like what would the process be on

 13  that?

 14              MARIAN SIMULIK:  Well, the

 15  initial -- so starting with the environmental

 16  assessment that was done initially, and it came up

 17  with a number.  And then we included that number in

 18  our analysis.  And then they went and further

 19  refined it and brought it to the 2.1.  And again,

 20  that number is relayed to us, and we include it in

 21  our analysis.

 22              So it is always the engineers and the

 23  transportation planning people are coming up with

 24  their estimates and providing those to us.  They

 25  are feeding that information into us to make

�0061

 01  certain we are capturing it correctly in our

 02  overall financial model.

 03              LIZ McLELLAN:  Okay.  So I mean, like

 04  FEDCO meets and then they would make certain

 05  decisions, or would it be that you would have a

 06  report that would go to FEDCO from your office

 07  authored, you know, in your name, and then there

 08  would be recommendations?  Or how would the

 09  information flow from FEDCO to your office?

 10              MARIAN SIMULIK:  Okay.  So yes, FEDCO

 11  doesn't make decisions in a vacuum.

 12              LIZ McLELLAN:  Right.

 13              MARIAN SIMULIK:  The City staff provide

 14  them with a report and with recommendations.  So I

 15  provided FEDCO with my analysis on the City's

 16  financial capacity with respect to light rail, and

 17  that -- there were no decisions in that because

 18  that was just reporting out to them.  It was there

 19  to support their decision about whether to proceed

 20  with the $2.1 billion project.

 21              So we prepare work.  It goes to the

 22  committee.  There may be recommendations, as there

 23  were in that report in 2010.  And then we proceed

 24  from there.

 25              LIZ McLELLAN:  But who initially would
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 01  come to you and say, Okay, FEDCO would like staff

 02  to look at accelerating the schedule.  What are the

 03  financial implications?

 04              MARIAN SIMULIK:  I would have heard

 05  that from the -- I guess Nancy Schepers would have

 06  been the head of infrastructure and planning at

 07  that time, so she would have been having

 08  discussions with either the elected reps or with I

 09  don't know who, the Mayor's Office maybe, and then

 10  the decision would be made that we are going to

 11  have a report go forward to ask for it to be

 12  accelerated and then I would be told -- at that

 13  time that there was no number.  It was just -- it

 14  was the same number as before.

 15              And then I get fed the information once

 16  they finish their analysis.

 17              LIZ McLELLAN:  And then in terms of

 18  reporting to FEDCO, did you ever attend at FEDCO

 19  meetings to give presentations on your reports or

 20  projections?

 21              MARIAN SIMULIK:  All the time.

 22              LIZ McLELLAN:  And would you receive

 23  questions from Council?

 24              MARIAN SIMULIK:  All the time.

 25              LIZ McLELLAN:  And so what was the
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 01  discussion like around the -- around your report

 02  and its findings on the acceleration of the

 03  schedule?

 04              MARIAN SIMULIK:  There wasn't -- that

 05  wasn't a finance report.  So that would have

 06  been -- I believe that was a report coming from

 07  Nancy Schepers' office, the infrastructure and

 08  planning, so she would have been presenting and she

 09  would have been having the discussion with them.

 10              My part of it or my department's part

 11  of it is there is a finance comment at the bottom

 12  or at the end of every report, and it basically

 13  would have -- and if I remember correctly, that one

 14  said, you know, you can -- we have already provided

 15  you with an analysis to show that you have the

 16  financial capacity to undertake this project.

 17              That is really my job is to let them

 18  know about the financial side of it.  And at that

 19  time, because it is not a real project, it is

 20  just -- it is an idea, there is no real detail

 21  about the financing, other than what I had provided

 22  them with both in a memo and then later on in the

 23  long-range financial plans.

 24              And the long-range financial plans are

 25  at a very high level.  They are not down to, you
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 01  know, nickels and cents.  We are talking we are

 02  rounding up to ten millions of dollars.

 03              LIZ McLELLAN:  But if there was sort of

 04  a note at the end of the report saying that like

 05  you had reviewed it and your assumptions were built

 06  in, did you still attend, even though maybe Nancy

 07  Schepers was leading the briefing?

 08              MARIAN SIMULIK:  Yes, I would have

 09  been -- I attend all FEDCO meetings because that is

 10  where finance reports to, so I attend all of those

 11  meetings and if there are any finance questions,

 12  they get referred to me.

 13              So if there had been -- when Nancy did

 14  her presentation, if there had been a finance

 15  question, she most likely would have turned it over

 16  to me.

 17              LIZ McLELLAN:  Okay, so Nancy Schepers

 18  is taking the lead, and then you would answer

 19  questions, but do you recall specifically on the

 20  issue of the acceleration of the project if you

 21  were asked any questions or if you had received any

 22  comments from FEDCO?

 23              MARIAN SIMULIK:  No, I don't remember.

 24              LIZ McLELLAN:  Okay, generally, and

 25  this is a very general question, but in terms of
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 01  those meetings that you attended let's say from

 02  2010 until 2019, generally would you attend and

 03  discuss the circumstances of the finances around

 04  the project?

 05              MARIAN SIMULIK:  FEDCO can only discuss

 06  what is on the agenda.

 07              LIZ McLELLAN:  Right.

 08              MARIAN SIMULIK:  They can make general

 09  inquiries at the end, but the progress on this

 10  particular project was a regular -- I think they

 11  came once a month to report to FEDCO, to update

 12  them on the progress.

 13              And if there were -- and so in that

 14  presentation, then they could ask questions, if

 15  they had any, about the financials.  There weren't

 16  too many until we got to the issues of substantial

 17  completion and revenue service availability.

 18              LIZ McLELLAN:  Okay, and we'll be

 19  getting to those areas, so we'll discuss those

 20  meetings then.

 21              So in terms of the long-term private

 22  financing component and initially, so what

 23  advice -- did IO provide any advice about the

 24  amount of long-term private financing and Deloitte?

 25  I believe you said that they did, and they
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 01  suggested $1 billion?

 02              MARIAN SIMULIK:  That was their

 03  starting point, so they modelled all kinds of

 04  different scenarios for us.  And it ultimately was

 05  a City decision, so I believe it was

 06  Mr. Kirkpatrick and myself who felt comfortable

 07  with the analysis that they provided that we would

 08  go up to $400 million.

 09              LIZ McLELLAN:  And then the factor --

 10  and I don't want to presuppose what your answer

 11  will be, but I think we discussed it, but what were

 12  the factors that were instrumental in the City's

 13  decision about the amount?

 14              MARIAN SIMULIK:  About the amount?  It

 15  was really the amount of risk we saw that we needed

 16  to transfer over and we had to have more or less an

 17  offset for it, and then really the -- equal to cost

 18  to the City.

 19              LIZ McLELLAN:  And so what was the

 20  spectrum of the amounts recommended?  So was it

 21  kind of up to 1 billion and then what was the base?

 22              MARIAN SIMULIK:  If I remember -- I

 23  remember the billion and I remember telling

 24  them -- because a billion was way more than the

 25  risk that we were -- so they -- I think they took
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 01  it down to 700 and they may have taken it to 350 or

 02  something like that.

 03              Honestly, I don't remember the actual,

 04  but they provided multiple scenarios for us.

 05              LIZ McLELLAN:  But then the City goes

 06  with 250, which I guess is $100 million lower than

 07  IO's recommended base?

 08              MARIAN SIMULIK:  No, we initially set

 09  it at 400 million was the very first.

 10              LIZ McLELLAN:  Right.

 11              MARIAN SIMULIK:  Up to 400 million.

 12  But then in discussions with the three proponents

 13  who were bidding and looking at trying to find ways

 14  to allow them to come in and at the affordable

 15  level, the decision was made -- they were all

 16  saying reduce the amount, allow us to have less

 17  than that.  And so that is when the decision was

 18  made to reduce it.

 19              Now at that time as well the risk may

 20  have also dropped because at that time we were also

 21  dealing with a shallower tunnel and with a

 22  realigned route.

 23              LIZ McLELLAN:  You said that the three

 24  bidders were asking to have less than $400 million

 25  for long-term financing?
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 01              MARIAN SIMULIK:  Well, we were working

 02  with them to find out what would be the best level,

 03  and that is -- they were saying, you know, if you

 04  want us to come in under affordability, then change

 05  this amount.  So with looking at what they were

 06  requesting and what was the risk, it was felt that

 07  that was a reasonable approach.

 08              LIZ McLELLAN:  Okay.  And then at the

 09  time, did you feel that that was a reasonable

 10  approach, or what was your assessment of that

 11  position?

 12              MARIAN SIMULIK:  It was -- because it

 13  wasn't set as a ceiling.  It was set as a floor.

 14  So the 250 was what they had to have as a minimum,

 15  so they could go above it.  If they wanted to go to

 16  400 million, they could have, if they could have

 17  found a way to make it work within the

 18  affordability cap.

 19              LIZ McLELLAN:  Would that have affected

 20  the City's scoring of the proponent if they did say

 21  like I want to go up to 400 million and then

 22  another proponent said we are good with 250, or how

 23  would that have impacted?

 24              MARIAN SIMULIK:  I don't believe that

 25  would have been a decision other than the more
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 01  private sector debt you have in there, the higher

 02  the cost, which means your net present value is

 03  going to be higher.  So they knew how -- that in

 04  fact it was the back end that had to be -- they had

 05  to try to reduce that to get the NPV lower.

 06              So no, it wouldn't have made a

 07  difference in how they were scored.  They were all

 08  scored exactly using the same methodology then.

 09              And I can't tell you whether it would

 10  have had an impact because they could have done

 11  something else in another area which would have

 12  brought them within the affordability.

 13              LIZ McLELLAN:  Okay.  In terms of

 14  reporting to the Provincial and Federal Government

 15  on the status of the project and the budget, how

 16  were you involved in that, if at all?

 17              MARIAN SIMULIK:  On the status of the

 18  City's budget?

 19              LIZ McLELLAN:  On the status of the

 20  project budget and their -- so the Provincial

 21  Government and Federal Government give their fixed

 22  amounts, but did the City have to report to the

 23  Provincial and the Federal Governments on the

 24  progress of the budget?

 25              MARIAN SIMULIK:  On the progress of the
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 01  project, yes, because they did not give us 600

 02  million.  They only gave us as we presented

 03  invoices, as we presented milestones.  So we didn't

 04  have the money until the work was done.

 05              So there was a whole process in place

 06  when a milestone was met to actually -- because we,

 07  the City, would have to pay the contractor RTG the

 08  amount that was due, I think it was within five

 09  days, but then we had to submit it to both the

 10  Federal and the Provincial Governments and then

 11  they would go through their review process and then

 12  eventually they would pay the City their share of

 13  that particular invoice.

 14              So we were front-ending all of

 15  their -- all of the payments for the Federal and

 16  Provincial Governments.

 17              LIZ McLELLAN:  So would you walk us

 18  through that a little bit more.  So what were the

 19  different milestones and then typically like would

 20  the Province or Federal Government ever look at the

 21  invoices and say that is too much?  What was --

 22              MARIAN SIMULIK:  Okay, so the

 23  milestones were set in the contract and the

 24  amounts, so there were I believe twelve of them,

 25  and that included revenue service availability and
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 01  substantial completion as being milestones.

 02              But the rest of them, they got to pick

 03  what the milestones were and that was another one

 04  of the changes that we made because of the

 05  commercially confidential meetings, was that

 06  initially we had said, you know, no milestone could

 07  be less than 50 million, and they said, No, no,

 08  allow us to have it less than that.

 09              So they selected the milestones they

 10  wanted, except for there were a couple that they

 11  didn't have a say in, but everything else was they

 12  selected them and they were set in the contract.

 13  So when you got to your very first milestone, and I

 14  don't even remember what it was but it was a big

 15  one, we had to -- they would send us the invoice

 16  and we had an Independent Certifier or engineer and

 17  he would go through it and verify that in fact it

 18  had met the definition of what that milestone was

 19  as per the Project Agreement.

 20              And then once he had certified that, he

 21  would send it over to us and we had five days to

 22  pay RTG, so -- and the dates were established in

 23  the Project Agreement as well.

 24              We would then -- even though we had an

 25  independent engineer, we would then have to send it

�0072

 01  to the Federal Government and the Provincial

 02  Government and they would have their independent

 03  engineers go over what our independent engineer had

 04  done, and then they would send it to some committee

 05  or do whatever, I don't know, they took forever it

 06  seemed like to send us the money.  So we would pay

 07  them, say, on the 5th of July and maybe by the 25th

 08  of July we would get the share that the Federal

 09  Government and Provincial Government said that they

 10  were going to pay of that particular invoice.

 11              So it was all set out beforehand, but

 12  they did a review of everything, a re-review, I

 13  should say, of everything that was reviewed at the

 14  City as part of our process.

 15              LIZ McLELLAN:  And how did the

 16  milestones match up with the milestones that RTG

 17  would have had with -- say like obviously the RSA,

 18  so when RTG didn't meet the initial RSA date, then

 19  was the City implicated financially in terms of

 20  receiving funding from the Federal and Provincial

 21  Governments because of that?

 22              MARIAN SIMULIK:  No, because they

 23  hadn't sent us anything.  They never -- they didn't

 24  send us in advance.  So when we would have got to

 25  revenue service availability, we would have
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 01  actually had to have sent an invoice to both the

 02  Feds and the province to let us -- so that they

 03  could be in their process to pay us, so no, there

 04  was --

 05              LIZ McLELLAN:  So you would have

 06  actually paid it out and you would have --

 07              MARIAN SIMULIK:  Exactly, we acted as

 08  the bank for the Federal and the Provincial

 09  Governments.

 10              LIZ McLELLAN:  Okay.

 11              MARIAN SIMULIK:  We paid RTG and then

 12  they reimbursed us.

 13              LIZ McLELLAN:  Okay.

 14              [Court Reporter intervenes

 15              for clarification.]

 16              LIZ McLELLAN:  So I think it would have

 17  just been -- I think I would have just said that

 18  around RSA, because there weren't any funds being

 19  paid out at that time because they had missed it,

 20  it wouldn't have necessarily affected the City's

 21  position because the City wouldn't have had to pay

 22  anything out, and then they would therefore not

 23  have to invoice the Provincial and Federal

 24  Governments.  I think that is what I said.

 25              [Court Reporter intervenes for
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 01              clarification.]

 02              LIZ McLELLAN:  How was the selection of

 03  RTG determined?

 04              MARIAN SIMULIK:  So the RFP had a whole

 05  process outlined as to what they had to submit and

 06  then it went through -- there was a technical

 07  evaluation.  There was an initial assessment for

 08  completeness and a technical evaluation team and a

 09  financial evaluation team and they went through the

 10  process.

 11              And basically -- and RTG won on both

 12  the technical side and on the financial side.

 13              LIZ McLELLAN:  And then as a member of

 14  the ESC, what information did you receive about the

 15  selection of RTG?

 16              MARIAN SIMULIK:  We received a

 17  presentation on the whole process, on how they had

 18  gone through it and how they had scored.  And then

 19  something about RTG itself, some information on

 20  that particular -- on those companies, because we

 21  were not familiar with them, so we would have

 22  received that.  And they would have asked, I

 23  believe, us to endorse that as the Preferred

 24  Proponent.

 25              LIZ McLELLAN:  And at the time what
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 01  were your general -- what was your general

 02  assessment of RTG being selected as the Preferred

 03  Proponent?

 04              MARIAN SIMULIK:  I had no thoughts

 05  about it one way or the other.  I don't know

 06  these -- I don't know construction companies, so

 07  they could have been jack-in-a-box for all I know.

 08              LIZ McLELLAN:  And then did --

 09  throughout the process and after they were

 10  selected, did RTG provide any feedback on the

 11  sufficiency of the budget?

 12              MARIAN SIMULIK:  It was a fixed price.

 13  So if they had problems with the fixed price, then

 14  they should have bid higher.  So I didn't hear

 15  anything about them saying -- they never told me

 16  that they thought the budget was insufficient.

 17  They had bid on a fixed price, and they stuck to

 18  it.

 19              LIZ McLELLAN:  Okay.  And then so back

 20  to milestone payments but with RTG, so how were the

 21  milestone payments initially identified?

 22              MARIAN SIMULIK:  I believe in the RFP

 23  process they were able to set their own what they

 24  thought the milestones would be, the number of them

 25  and what the types were.
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 01              The only ones I believe the City

 02  insisted upon was the 2017 readiness milestone

 03  because 2017 being the sesquicentennial, it was

 04  important that the downtown not look like a

 05  construction site.  So that was a requirement to

 06  the City that that one -- and there was a milestone

 07  for meeting that.

 08              But everything else was set my

 09  understanding was the choice of the proponent's.

 10              LIZ McLELLAN:  And who was involved in

 11  the activity of setting the milestones?

 12              MARIAN SIMULIK:  I can't tell you.  I

 13  just was -- found out what they were when I was

 14  told who the winning proponent was and these are

 15  the milestones that they selected.  I am not

 16  certain how those were -- who was involved in the

 17  setting of those.

 18              LIZ McLELLAN:  And from your

 19  understanding, what was the purpose of the

 20  milestone payments?

 21              MARIAN SIMULIK:  The purpose of the

 22  milestone payments was basically to provide them

 23  with funding to continue on the work, but also to

 24  pay them for -- not for the work that had been done

 25  up to that date, but when they reached something
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 01  that was predefined.  So they got to a certain --

 02  you know, the completion of the tunnel I believe

 03  was one of the milestone payments.

 04              So it was their determination as to how

 05  they -- how and when they wanted to be paid as

 06  per -- but they had to be defined.  You had to have

 07  done, you know, half of the stations have to be

 08  ready or whatever it was.  That is how they were

 09  selected.

 10              LIZ McLELLAN:  And from what you

 11  understood, were they there to incite achievement

 12  of significant phases of the project?

 13              MARIAN SIMULIK:  They could have been.

 14  I don't know enough about engineering and the whole

 15  sort of construction to tell you that those look

 16  like good construction milestones.  They were just

 17  payments to me, quite frankly.

 18              LIZ McLELLAN:  Okay.  What was your

 19  involvement with changes made to the milestone

 20  payments during construction?

 21              MARIAN SIMULIK:  There weren't many,

 22  but I do remember there being one early one and it

 23  had to do -- and it was the way the milestone was

 24  defined.  And I think it had to do with -- the

 25  milestone might have been that it was tons of rock
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 01  extracted.  They had to have so many tons of rock,

 02  but instead they went further.  They did distance

 03  as opposed to volume.

 04              And when there was a change in the

 05  milestone and they requested that this milestone be

 06  changed because it was in -- as they had said, it

 07  was on the critical path, then we would have to go

 08  to both the Province and the Feds to get their

 09  agreement that this was -- if we agreed with

 10  changing the milestone, go to them to get their

 11  agreement that it could be changed as well, and so

 12  we were able to do that in that particular case.

 13  We were able to adjust the definition of the

 14  milestone and make the payment.

 15              LIZ McLELLAN:  And so then who was

 16  involved in negotiating the changes?

 17              MARIAN SIMULIK:  To the milestones?

 18              LIZ McLELLAN:  Uhm-hmm, to the

 19  payments.

 20              MARIAN SIMULIK:  No, the payments

 21  weren't changed, just the definition of the

 22  milestone.

 23              LIZ McLELLAN:  All right.

 24              MARIAN SIMULIK:  So if it was 65

 25  million, it didn't -- that didn't change.  It was
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 01  just what did you achieve to get that $65 million.

 02              LIZ McLELLAN:  So who was involved in

 03  that?

 04              MARIAN SIMULIK:  In changing the

 05  definition?  It would have been the RIO office and

 06  that I don't know who else would have been

 07  involved.

 08              LIZ McLELLAN:  Are you familiar with IO

 09  being involved, other levels of government, or you

 10  are just familiar with RIO?

 11              MARIAN SIMULIK:  Well, the other levels

 12  of government had to be involved because any change

 13  to the milestones had to be approved by both the

 14  Federal and Provincial Government.  IO may have

 15  been involved.  I am not certain.

 16              LIZ McLELLAN:  Okay.  Did the City ever

 17  receive any advice to refrain from making the

 18  changes?

 19              MARIAN SIMULIK:  Refrain from making

 20  the changes?  I don't remember any advice to not

 21  make the change.  It was a request being made by

 22  RTG, who was our partner, and we saw it as

 23  reasonable.  I don't recall.

 24              LIZ McLELLAN:  And in terms of passing

 25  seen as reasonable, what other reasons did the City
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 01  have to become comfortable with making the changes?

 02              MARIAN SIMULIK:  It was on the critical

 03  path, so that was important.  We were more

 04  concerned about them achieving the end result than

 05  the little -- than the milestones in between, and

 06  everything that is on the critical path should

 07  theoretically be a milestone.

 08              LIZ McLELLAN:  And were any payments

 09  made for work that had not yet been completed?

 10              MARIAN SIMULIK:  The milestones, the

 11  way they were defined, if they met that milestone,

 12  they -- so the work had to have been completed in

 13  order to meet the milestones, so I would have to

 14  say no to that.

 15              LIZ McLELLAN:  Did the changes to

 16  specific milestones change the overall role of

 17  milestones as an incentive for RTG on the project,

 18  in your view?

 19              MARIAN SIMULIK:  No, because this was I

 20  think the only milestone that actually changed, so

 21  no.  As an incentive, no.  They were still -- they

 22  had revenue service and substantial completion were

 23  still set dates that they were supposed to achieve,

 24  so no.

 25              LIZ McLELLAN:  And was there any
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 01  assessment of the operation of the milestones

 02  following construction?

 03              MARIAN SIMULIK:  There was an

 04  evaluation, sort of a lessons learned document that

 05  was prepared later, and I think it referenced the

 06  fact that milestones need to be on the critical

 07  path.  But that is -- I don't recall any other

 08  assessment.

 09              LIZ McLELLAN:  So were there any

 10  changes to the approach in milestone payments in

 11  Stage 2 as a result of Stage 1?

 12              MARIAN SIMULIK:  I do not know.  I

 13  don't think so.

 14              LIZ McLELLAN:  In your view, were the

 15  milestone payments effective?

 16              MARIAN SIMULIK:  I would have to say

 17  they were, until we basically got to the issue of

 18  the collapse on Rideau Street and then -- because

 19  they were meeting all of their deadlines and

 20  milestones before that, and then all of a sudden

 21  they had one thing that didn't happen or caused a

 22  problem, and then everything else started to get

 23  backed up as a result of that.

 24              So that is about it.

 25              LIZ McLELLAN:  And in terms of
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 01  milestone payments versus an earned value approach,

 02  was an earned value approach ever considered as a

 03  potential payment approach?

 04              MARIAN SIMULIK:  I know there were

 05  discussions about it because there was some

 06  differences in accounting for the Provincial side

 07  versus the Municipal side and it was something to

 08  the effect that they were doing it on an earned

 09  value approach.

 10              But if there were discussions about it,

 11  I was not privy to them.  They would most likely

 12  have taken place with Ms. Monkman and as part of

 13  her role.

 14              LIZ McLELLAN:  Okay.  And then prior to

 15  the close of the Project Agreement, other than the

 16  provisions of the agreement, did the City make any

 17  plans to account for the possibility of late

 18  delivery?

 19              MARIAN SIMULIK:  Did we make plans for

 20  late delivery?  Not in 2012.

 21              LIZ McLELLAN:  Okay.  And who was

 22  involved in that planning if there was planning

 23  later?

 24              MARIAN SIMULIK:  The planning later was

 25  all done by Mr. Manconi because he had to keep his
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 01  bus service running longer than he had expected to

 02  and all of that entailed with the rerouting and

 03  keeping drivers and so on.

 04              So a lot of that planning was his, but

 05  also there would have been -- at that point in time

 06  Mr. Kanellakos would have been involved, as sort of

 07  the how we were going to deal with this from a

 08  public perspective and a political perspective when

 09  they didn't meet their milestones, the substantial

 10  completion and revenue service availability.

 11              LIZ McLELLAN:  And how was risk

 12  allocated in the context of delays in the financing

 13  plan that was being built around the project

 14  schedule?

 15              MARIAN SIMULIK:  So the Risk Register

 16  actually had identified some of these, so there

 17  were values put against them and so they were

 18  assessed in that perspective and we looked to the

 19  contingency and what was available within the

 20  contingency to keep this going and what were the

 21  other mechanisms we had as well, because this

 22  was -- they were responsible for the -- under the

 23  transportation matters clauses of the Project

 24  Agreement, they were penalized when they said they

 25  needed a road closed for so long and then it was
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 01  closed for longer than that, or they had a site

 02  that they were renting and all of a sudden they

 03  needed to rent the site for longer.

 04              So we looked at what was in the Project

 05  Agreement to recover the extra costs.  So all of

 06  that planning would have been done through

 07  Mr. Kanellakos and Mr. Manconi and the Executive

 08  Steering Committee.

 09              LIZ McLELLAN:  So then on the road

 10  closure issue, are you referring to the mobility

 11  matters amount holdback?

 12              MARIAN SIMULIK:  Oh, I called it

 13  transportation.  I'm sorry, it is mobility matters,

 14  yes.

 15              LIZ McLELLAN:  Okay.  So are you aware

 16  of the circumstances around that holdback placed on

 17  the mobility matters?  I think it is a delay, and

 18  it involved in the result of delays, then there is

 19  the holdback, is what I understand.

 20              MARIAN SIMULIK:  That is my

 21  understanding as well is that it has got -- they

 22  defined as part of the project that this particular

 23  road needs to be closed or needs -- buses need to

 24  run on it, for example, for a certain length of

 25  time, which was sort of all built around what their
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 01  project schedule was.

 02              And then if they exceeded that, then

 03  there were penalties that would apply.

 04              KATE McGRANN:  And were you part of the

 05  decision-making process to hold that money back?

 06              MARIAN SIMULIK:  Yes, I was.

 07              LIZ McLELLAN:  And what were the

 08  circumstances around that decision-making process?

 09              MARIAN SIMULIK:  We were enforcing a

 10  Project Agreement that was ultimately what we were

 11  doing.  We had mechanisms within the Project

 12  Agreement to recover some of the costs, because we

 13  had additional costs as a result of all of the

 14  delays.  So the project had mechanisms and we

 15  utilized them.

 16              LIZ McLELLAN:  So if there was a delay

 17  or an issue with RTG's performance, was the City's

 18  practice to go to the Project Agreement to

 19  determine like if there was a remedy?

 20              MARIAN SIMULIK:  Yes, first and

 21  foremost, that was -- we were trying to follow or

 22  following the Project Agreement as closely as

 23  possible.

 24              LIZ McLELLAN:  And do you remember or

 25  recall the amount that was held back as a result of
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 01  the delay and invoking the mobility matters

 02  schedule?

 03              MARIAN SIMULIK:  No, I'm sorry, I

 04  don't.  I think it was taken off the final payment,

 05  but the revenue service availability payment, but I

 06  don't remember the amount.  It could have been off

 07  substantial completion as well.  It is sort of

 08  vague for me.

 09              LIZ McLELLAN:  And do you remember who

 10  was involved in that decision?

 11              MARIAN SIMULIK:  It was the Executive

 12  Steering Committee.  We discussed this is what the

 13  payment is and this is as per the Project

 14  Agreement.  So there was even I think it was a

 15  million bucks every time that they didn't meet

 16  revenue service availability, that was taken off,

 17  and anything else that was in the Project Agreement

 18  as per -- as defined in there.

 19              LIZ McLELLAN:  And would you report to

 20  FEDCO on those reductions based on delays or

 21  whatever remedies were available in the Project

 22  Agreement?

 23              MARIAN SIMULIK:  I believe those were

 24  reported, yes, when -- at that point in time

 25  Council and FEDCO were very interested in what was
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 01  being paid out to RTG.

 02              And so they would have been informed as

 03  to the deductions that were made from the payment

 04  to them.

 05              LIZ McLELLAN:  And so obviously the

 06  Mayor who was sitting on FEDCO would have been

 07  aware of those deductions as well?

 08              MARIAN SIMULIK:  I believe so.

 09              LIZ McLELLAN:  And do you recall any of

 10  the feedback from the members of FEDCO on the

 11  City's decision to invoke different schedules of

 12  the Project Agreement to make those deductions?

 13              MARIAN SIMULIK:  There was a desire

 14  from Council to actually hold back -- or FEDCO to

 15  hold back more, but we were privy -- we were

 16  telling them that the Project Agreement had to be

 17  adhered to.  And so these were the mechanisms in

 18  the Project Agreement, and so that was the limit we

 19  could do and they would put themselves at risk if

 20  in fact they veered from it and decided to do

 21  something punitive.

 22              LIZ McLELLAN:  Once construction was

 23  underway, prior to being advised that the RSA

 24  deadline would not be met, what steps or plans were

 25  made in terms of milestone payments and payments?
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 01              MARIAN SIMULIK:  No change to the

 02  payments.  The milestones, we were adhering to what

 03  the contract said.  So revenue service availability

 04  was defined in there, and they had to provide

 05  evidence that they were able to hand it over to us.

 06              And so nothing changed from a milestone

 07  or a payment perspective.  We were just adhering to

 08  what was in the contract.

 09              LIZ McLELLAN:  And so was that always

 10  the approach of the City, that you would always be

 11  relying collectively on the Project Agreement and

 12  there wasn't a lot of leeway necessarily?

 13              MARIAN SIMULIK:  That is the approach

 14  that was being taken, yes.

 15              LIZ McLELLAN:  And who was responsible

 16  for dictating that approach?

 17              MARIAN SIMULIK:  That was I would say a

 18  joint decision by the Executive Steering Committee.

 19  Certainly Mr. Manconi and his legal advisors were

 20  telling us that we would weaken our position in

 21  future issues if we did not actually stick to how

 22  the Project Agreement -- the remedies that were

 23  laid out in it.

 24              LIZ McLELLAN:  So staying away from any

 25  legal advice, in terms of the ESC, what were the
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 01  discussions there on strictly adhering to the

 02  Project Agreement?

 03  R/F         PETER WARDLE:  Well, I think, just if

 04  you don't mind, just for a moment, Ms. Simulik, you

 05  know, I know -- and we have had this discussion

 06  with other witnesses, I know that legal advice was

 07  being provided to the ESC and both by the City

 08  Solicitor and by external Counsel.

 09              So I don't want Ms. Simulik repeating

 10  discussions that took place that involved external

 11  Counsel.

 12              LIZ McLELLAN:  All right.

 13              PETER WARDLE:  So I have been kind of

 14  letting you go, because you have been very careful,

 15  thank you, to skirt around privilege, but I think

 16  you are now getting into an area that is sort of

 17  directly covered by privilege.

 18              LIZ McLELLAN:  Okay.  So once it became

 19  clear that the RSA deadline would be missed, what

 20  steps or what plans were made in terms of --

 21              MARIAN SIMULIK:  At that time?  So then

 22  the issue became how to communicate the fact that

 23  they were going to miss the RSA date, what were we

 24  going to do about it, could we give Council any

 25  assurance when they were going to make it, and then
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 01  the next step became, okay, because they had

 02  already let -- gave notices to the bus drivers that

 03  were to be let go, how do we retract that?  Like

 04  how do we keep service running because they haven't

 05  met the date?

 06              So it became very operational, so it

 07  was sort of Mr. Manconi and his group dealing with

 08  the fall-out of it, and then the Executive Steering

 09  Committee and Mr. Kanellakos dealing with the how

 10  do we present this to the politicians to let them

 11  know and the public to let them know that they have

 12  to continue with the detours.

 13              LIZ McLELLAN:  And then financially

 14  what were the implications when an RSA date was not

 15  met?

 16              MARIAN SIMULIK:  The only financial

 17  implications revolved around extending the cost for

 18  keeping the bus service, the detours in place, so

 19  it was how do we fund that, is there remedies to

 20  look at the Project Agreement that could cover some

 21  of the costs of having all of these additional bus

 22  drivers in place longer than we had anticipated.

 23              So it became a bit of an accounting

 24  exercise, you know, where we don't have to make a

 25  payment for maintenance, you know, in this period,
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 01  but we have all these other costs associated with

 02  keeping the bus operations going.  So it became a

 03  little bit of an accounting exercise to say how do

 04  we cover those costs.

 05              LIZ McLELLAN:  And then what about

 06  financial penalties.

 07              MARIAN SIMULIK:  Financial penalties

 08  for RTG?

 09              LIZ McLELLAN:  For missing the RSA

 10  date, yes.

 11              MARIAN SIMULIK:  That was RTG's

 12  concern, not ours.  If they had financial penalties

 13  from their long-term lenders, and I don't believe

 14  they did, the short-term lenders would be paid out

 15  I think from revenue service availability, so the

 16  short-term lenders were the ones who were more

 17  concerned, I think.

 18              But that was part of their

 19  arrangements, not -- it wasn't anything the City

 20  dealt with.

 21              LIZ McLELLAN:  I believe, though, in

 22  the Project Agreement there is the required RSA

 23  date of May 24, 2018, and then there were some

 24  financial penalties that could have been invoked.

 25              MARIAN SIMULIK:  Oh, I'm sorry, I'm
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 01  sorry, I misunderstood what you were asking about.

 02              LIZ McLELLAN:  Right.

 03              MARIAN SIMULIK:  That is the million

 04  dollars, I think --

 05              LIZ McLELLAN:  Yes.

 06              MARIAN SIMULIK:  -- is the financial

 07  penalty.  So yes, that was assessed at that time,

 08  and we would have informed Council when we told

 09  them they are not going to make it and the penalty

 10  for them is a million dollars, but we let them know

 11  at the same time there is probably an impact on

 12  them financially because they are not getting our

 13  money and they have to keep this going for we don't

 14  know how much longer.

 15              LIZ McLELLAN:  Right.  And then was

 16  there any kind of assessment at that time too about

 17  the -- I mean, I am appreciating that you are in a

 18  contract, but was there any assessment of RTG's

 19  financial situation and OLRTC's financial situation

 20  when you are like slapping on that million dollars,

 21  even though it is a million dollars which is a drop

 22  in the bucket, but still.

 23              MARIAN SIMULIK:  No.

 24              PETER WARDLE:  The -- that is fine.

 25              LIZ McLELLAN:  How many times did RTG
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 01  miss the penalty?

 02              MARIAN SIMULIK:  You mean miss the

 03  revenue service availability?

 04              LIZ McLELLAN:  The RSA date, yes.

 05              MARIAN SIMULIK:  I think they missed it

 06  three times, but honestly, it was sort of -- it was

 07  this ongoing saga at that point in time.  There

 08  were rules or there was -- in the Project Agreement

 09  they have to give notice as to when they'll meet

 10  revenue service availability a certain number of

 11  days in advance.  And if I recall correctly, I

 12  think they missed it three times, but it could have

 13  been twice and then the third time they made it.

 14  And I'm sorry, it is a bit fuzzy.

 15              LIZ McLELLAN:  So I understand that the

 16  City decided to guarantee the long-term private

 17  financing component of RTG's project financing.  I

 18  believe you said you didn't like that description

 19  of guaranteeing the debt of RTG.  I can't remember

 20  what you called it or referred to it as.

 21              MARIAN SIMULIK:  We actually took over

 22  the debt.  As opposed to guaranteeing it, we

 23  actually more or less bought that debt from the

 24  long-term lender.  We became the de facto payor to

 25  the long-term lender.
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 01              LIZ McLELLAN:  So you kind of -- the

 02  City functioned as the banker in between the

 03  long-term lender and RTG?

 04              MARIAN SIMULIK:  That's correct.

 05              LIZ McLELLAN:  And what led to this

 06  decision?

 07              MARIAN SIMULIK:  This decision was made

 08  because of Stage 2.  It had nothing to do with

 09  Stage 1.  There was a desire to have competitive

 10  tension, to have the Stage 2 not just go to RTG but

 11  to have competition for it, and in order to have

 12  competitive tension, it was felt that RTG could not

 13  bid for it because everyone would say, Well, the

 14  incumbents, the ones who built Stage 1, are going

 15  to bid on it, so they have the inside track so what

 16  is the point of bidding.

 17              So in order to get the competitive

 18  bidding tension, they decided that they would

 19  approach RTG and say, What if we set it that we'll

 20  buy the trains from you.  You'll do the maintenance

 21  and you will oversee the construction of Stage 2

 22  because you are going to be doing the maintenance

 23  on it.  That becomes -- we are going to carve that

 24  work out for you, and then as a result of that you

 25  are not going to bid.
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 01              Well, RTG was okay with that concept,

 02  but the long-term lenders had a say in it because

 03  with more maintenance at risk, more maintenance

 04  service payments at risk because they would be

 05  taking on more work, their repayment was also

 06  jeopardized.  So they insisted that there be an

 07  equity infusion into the mix, and as a result of

 08  that, that was going to cost the City way more

 09  money because the equity is the priciest of all of

 10  the debts you have.

 11              And so we already had with a -- because

 12  we have the asset and the long-term lender is the

 13  one who provides the money for the asset, we had an

 14  ability to step in and take over that debt.  So the

 15  decision was made and we went to Council and got

 16  them to approve debt authority to basically take

 17  over that debt.

 18              LIZ McLELLAN:  And what was the dollar

 19  value of the equity infusion that would have been

 20  required?

 21              MARIAN SIMULIK:  I don't remember the

 22  amount that would have been required, but it was

 23  substantial from what I had understood.

 24              LIZ McLELLAN:  So when the City took

 25  over RTG's debt, was there a change in the
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 01  information that the City received?

 02              MARIAN SIMULIK:  Yes, as the long-term

 03  lender, you are entitled to access to reporting

 04  from the Lender's Technical Advisor and they also

 05  have a commercial agent who provides -- has access

 06  to reports and so on.

 07              So that as part of the change, yes, the

 08  City was able to have more insight into what was

 09  going on with respect to RTG and the project.

 10              LIZ McLELLAN:  And were there any other

 11  benefits to that too, the City --

 12              MARIAN SIMULIK:  Not that I am aware

 13  of.  It just provided us with more insight.  We

 14  attended lender committee meetings where they

 15  discussed, you know, were they going to call the

 16  debt.  Was -- like how far did they want to go?

 17  There was a bunch of steps that lenders can take to

 18  try to get performance, to the point where they

 19  actually could even have I believe gotten rid of

 20  RTG and brought in their own to finish the project.

 21              So we were part of those discussions,

 22  but it was -- until revenue service availability,

 23  it was more or less the short-term lenders were the

 24  ones who had the major stake in what was going on.

 25              LIZ McLELLAN:  And then so who was
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 01  involved in the decision to take on RTG's debt?

 02              MARIAN SIMULIK:  That was a decision

 03  made by the Executive Steering Committee.  There

 04  was a presentation made.  I think Chris Swail would

 05  have been leading the Stage 2, and they were

 06  talking about the MOU and what were the impediments

 07  to getting the MOU with RTG and the discussion was

 08  around should we take over the debt and the

 09  decision was yes, and then we went to Council and

 10  they had to approve the debenture authority and

 11  that was it.

 12              LIZ McLELLAN:  Who came up with the

 13  idea to take on the debt, though?  Because like

 14  that is a fairly -- I don't know if this is allowed

 15  for a Project Agreement, but that is like a fairly

 16  sophisticated solution, so was it Chris Swail?  How

 17  was the decision arrived at?

 18              MARIAN SIMULIK:  I am not certain of

 19  where the decision was made.  Boxfish was advising

 20  at that time as well, and it may have come from

 21  there, but whoever did it, it was genius.

 22              LIZ McLELLAN:  Were you consulted on

 23  that decision even before the ESC, considering your

 24  role as City Treasurer?

 25              MARIAN SIMULIK:  Yeah, it was whether
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 01  we could do it and what would be entailed, so yes,

 02  there were discussions.  So we had to look into,

 03  you know, how we would present that, what kind of

 04  authority we needed, and so on, so yes.

 05              LIZ McLELLAN:  And what was the nature

 06  of those discussions?  Who was involved in those

 07  discussions that you had, the preliminary ones?

 08              MARIAN SIMULIK:  I don't actually

 09  remember.  I know the discussions were primarily

 10  with my Manager of Treasury, because he runs the

 11  debt program at the City.  So I had discussions

 12  with him.  It was most likely with Chris Swail, and

 13  maybe Brian Guest.  I am not -- I don't recall.

 14              LIZ McLELLAN:  And have you -- we

 15  didn't go through your past background, but have

 16  you ever heard of an arrangement like this

 17  happening?

 18              MARIAN SIMULIK:  Where someone steps in

 19  and takes over the debt?

 20              LIZ McLELLAN:  Yeah, where the owner of

 21  the project is also the lender on the project too,

 22  yeah, the owner takes over the debt?

 23              MARIAN SIMULIK:  No, but I am familiar

 24  with step-in rights.  That was -- even when we were

 25  the very first iteration of the light rail project,
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 01  the one that got -- the project that got cancelled

 02  back in 2007 or whatever it was, that one we had

 03  step-in rights there.

 04              So it was pretty -- it was a pretty

 05  common concept, actually.

 06              LIZ McLELLAN:  What was the

 07  relationship like with RTG at that time when the

 08  City stepped in and took over the debt?

 09              MARIAN SIMULIK:  Initially RTG was

 10  just -- at least Antonio, and I don't remember

 11  Antonio's last name, I'm sorry.

 12              LIZ McLELLAN:  Estrada?

 13              MARIAN SIMULIK:  Thank you.  He was

 14  quite happy with us taking over the debt, because I

 15  think there was an expectation that the City would

 16  allow them to not have to make the service payments

 17  as per the contract, that we would in fact just pay

 18  the long-term lender and then let them be able to

 19  pay us when they could.

 20              And then we told them that, no, that is

 21  not how it is going to work.  You are still

 22  obligated to pay us, like you would have had to pay

 23  the long-term lender under the same schedule, and

 24  then they were not so happy.

 25              LIZ McLELLAN:  And so considering that
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 01  they are not so happy and then things are maybe

 02  starting to change in the relationship, was there

 03  any contemplation of the additional leverage that

 04  the City would have obtained as stepping in and

 05  taking over the debt and basically acting as RTG's

 06  lender?

 07              MARIAN SIMULIK:  There was.  We knew

 08  what abilities we had as the long-term lender.

 09  There were certain actions we could have taken, but

 10  we never did.

 11              So there was certainly an understanding

 12  of it, but we all knew that that was sort of the

 13  nuclear option and we weren't going there.

 14              LIZ McLELLAN:  What were those

 15  abilities?

 16              MARIAN SIMULIK:  Well, basically as the

 17  long-term lender, you could have called in -- when

 18  they got to I think it was the hard stop date, that

 19  you could have called the debt and then they would

 20  have had to either go out and refinance it or -- I

 21  don't think it would have caused a bankruptcy

 22  with -- those are very large firms, but it would

 23  have caused them some financial distress, that is

 24  for certain.

 25              And calling the debt is -- the credit
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 01  markets react when something like that happens.  It

 02  would have cost them millions of dollars on other

 03  projects because everybody would have all of a

 04  sudden have reduced their credit rating.  So that

 05  is the nuclear option.

 06              LIZ McLELLAN:  And then just from a

 07  high level, so what are the practical implications

 08  on the day-to-day of implementing the Project

 09  Agreement of the City taking on RTG's debt?  Like

 10  how does that change the relationship?  What are

 11  the daily implications of that?

 12              MARIAN SIMULIK:  There are no daily

 13  implications to that.  The debt is something that

 14  is an obligation that RTG has agreed to, and they

 15  have -- under the contract, they have to make those

 16  payments at certain times at certain amounts, and

 17  as opposed to paying the lender, they were paying

 18  us.  That is the only difference.  There was no

 19  other change.

 20              LIZ McLELLAN:  Okay.  And then in terms

 21  of the debt structuring, so how much of the City's

 22  debt did RTG guarantee?  Or sorry, how much of

 23  RTG's debt did the City guarantee?

 24              MARIAN SIMULIK:  The full 225 million.

 25  The equity portion is not -- that is the partners
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 01  are responsible for that.  We don't -- so it was

 02  only that 225 provided by the long-term lender.

 03              PETER WARDLE:  And again, I don't think

 04  it is a guarantee.  As I understand it, the debt is

 05  assumed and then new debt is issued by the City to

 06  the original lender.  Is that --

 07              MARIAN SIMULIK:  That is correct.

 08              PETER WARDLE:  It is sometimes

 09  described as a swap of debt.

 10              LIZ McLELLAN:  What was the nature of

 11  the negotiation between the City and the lender

 12  when the City first decided this would be an

 13  option, the debt swap?

 14              MARIAN SIMULIK:  I understand -- I was

 15  not part of the negotiations, but I understand we

 16  were actually looking for them to take a -- to see

 17  if they would take a rate cut seeing as they now

 18  had a very secure source of repayment, as opposed

 19  to a very insecure source.  And so would they in

 20  fact see it as lower risk and therefore reduce the

 21  cost of it.  But they wouldn't.  So that was that.

 22              LIZ McLELLAN:  And were the Senior

 23  Lender Technical Advisors involved in those

 24  discussions?

 25              MARIAN SIMULIK:  I wasn't part of those

�0103

 01  discussions, so I can't tell you who was involved.

 02              LIZ McLELLAN:  And what did you

 03  understand the role of the Senior Lender Technical

 04  Advisors to be?

 05              MARIAN SIMULIK:  Well, the Technical

 06  Advisor came and did an assessment for the lenders

 07  on a regular basis as to the progress.  He is a

 08  rail expert, so he would have been able to go in

 09  and say, you know, were they actually on track to

 10  make it?  What were the problems that they were

 11  encountering?  What had they organized to deal with

 12  those problems?

 13              So that was his role.

 14              LIZ McLELLAN:  And then so after the

 15  City stepping in, what kind of information did they

 16  receive from the Senior Lender Technical Advisor?

 17              MARIAN SIMULIK:  So he was a Technical

 18  Advisor for both the short-term and the long-term

 19  lenders.

 20              LIZ McLELLAN:  Okay.

 21              MARIAN SIMULIK:  There was only one

 22  Technical Advisor.

 23              LIZ McLELLAN:  Okay.

 24              MARIAN SIMULIK:  So we received his

 25  regular reporting and had -- when he would have a
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 01  report, there would be a meeting and we would

 02  attend, along with all of the short-term lenders.

 03              LIZ McLELLAN:  Okay.  And how often

 04  would you receive those reports?

 05              MARIAN SIMULIK:  At the end, we were

 06  receiving those reports fairly regularly, once they

 07  missed the RSA, because then all of a sudden the

 08  lenders are starting to get concerned.  And so they

 09  were requesting more frequent reporting, so -- at

 10  least it appeared to us.  I think he was reporting

 11  on a monthly basis, but I honestly can't tell you

 12  the frequency with any degree of accuracy.

 13              LIZ McLELLAN:  And then would the

 14  reports be accompanied by a meeting?

 15              MARIAN SIMULIK:  Yes, then there would

 16  be a meeting and he would sort of walk you through

 17  what he saw, because he was -- he would come to

 18  Ottawa and actually do a physical inspection

 19  sometimes.  Sometimes it was just he would get

 20  reports.

 21              But yes, he would give his assessment

 22  of where they were at and what they were doing.

 23              LIZ McLELLAN:  And what types of

 24  meetings would the City have after those meetings

 25  to follow up on his findings on RTG's progress?
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 01              MARIAN SIMULIK:  Well, we would meet,

 02  the City would meet afterwards and we would sort of

 03  look at what the long-term lenders and short-term

 04  lenders were being -- what that technical

 05  assessment was, versus our own technical assessment

 06  as to where they were, the progress, to see if

 07  there were differences.

 08              LIZ McLELLAN:  And who else was

 09  involved in the decision for the City to take on

 10  the -- I guess I'll describe it how Mr. Wardle has,

 11  take on -- do the debt swap, who else was involved?

 12              MARIAN SIMULIK:  Well, it would have

 13  been the Executive Steering Committee.  It would

 14  have been Chris Swail, the RIO office that was

 15  established for Stage 2.  Then the report went to

 16  FEDCO, and then it went to Council.  So that is who

 17  was involved in the decision.

 18              LIZ McLELLAN:  What about IO?

 19              MARIAN SIMULIK:  I don't remember them

 20  being involved, but honestly there may have been

 21  discussions with IO, but IO was not an advisor on

 22  Stage 2 and this was a Stage 2 issue.  So they may

 23  not have been involved.

 24              LIZ McLELLAN:  In terms of other levels

 25  of government, were they involved, the Province or
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 01  the Federal Government?

 02              MARIAN SIMULIK:  Not that I am aware

 03  of, because this was the City acting on its own.

 04  The long-term debt is solely the City's.  The

 05  Province and the Federal Government did not want to

 06  have any portion of any long-term debt.  They

 07  wanted all of their payments, their 600 million, to

 08  be paid out and done at revenue service

 09  availability, and then that was it, they were out

 10  from a financial contribution perspective.

 11              LIZ McLELLAN:  And what risk assessment

 12  was done on the City, the City doing this, taking

 13  on the debt?

 14              MARIAN SIMULIK:  I guess the only risk

 15  assessment would be a review of the Project

 16  Agreement and how secure the payments, that even if

 17  RTG didn't get paid, they still had an obligation,

 18  and so were we able to enforce that and the feeling

 19  was -- or the thinking was yes, that it was

 20  sufficient.  We weren't particularly concerned that

 21  RTG wouldn't make their debt service payments.

 22  That -- again, not making your debt service

 23  payments in their world is not good news because

 24  that affects your credit rating.

 25              LIZ McLELLAN:  How did this change in
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 01  the relationship impact the City's relationship

 02  with RTG?

 03              MARIAN SIMULIK:  At that point, the

 04  relationship was not -- I mean, it was collegial

 05  and we were all working toward the same end, but I

 06  don't think it -- other than they were disappointed

 07  that we weren't going to provide them with -- let

 08  them off the hook for debt service payments, I

 09  don't think it necessarily changed anything else.

 10              LIZ McLELLAN:  Did RTG communicate any

 11  views about the City's decision to step in and take

 12  on the debt?

 13              MARIAN SIMULIK:  Not to me.

 14              LIZ McLELLAN:  How about -- I realize

 15  we have been going for an hour and this is fairly

 16  technical, so would you like to take a five-minute

 17  break?  Is that good, and we'll reconvene at

 18  4:30 --

 19              MARIAN SIMULIK:  No, we have about half

 20  an hour left, right?

 21              LIZ McLELLAN:  Do you want to just keep

 22  going until 5:00?

 23              MARIAN SIMULIK:  Yes, just keep going.

 24              LIZ McLELLAN:  Okay, and Madam Court

 25  Reporter, is that okay with you?
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 01              THE COURT REPORTER:  Yes.

 02              LIZ McLELLAN:  So at the time, was

 03  RTG's -- and in terms of servicing the debt, was

 04  RTG's payment to the City in the form of debt

 05  service payments?

 06              MARIAN SIMULIK:  I'm sorry, I don't

 07  follow your question.

 08              LIZ McLELLAN:  So at the time, what

 09  were the financial obligations that RTG had to the

 10  City in terms of servicing the debt once the City

 11  took on the role as lender?

 12              MARIAN SIMULIK:  As outlined in their

 13  lender's agreement, so they would have had to start

 14  servicing the debt I think it was after the long

 15  stop, and that is a particular date set and then

 16  they had to start making those payments.

 17              So at the time we took it over, no,

 18  they weren't making debt service payments in 2017.

 19              LIZ McLELLAN:  Okay.  And then in terms

 20  of the -- were there daily payments that RTG owed

 21  to the City at that time that would have been

 22  impacted by the RSA date being missed?

 23              MARIAN SIMULIK:  Well, in the Project

 24  Agreement, if they missed the RSA, there was the

 25  penalty but then all of those mobility matters and
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 01  other items as well, those start to accrue as well.

 02              And I don't remember if those are

 03  assessed on a daily, weekly, monthly -- I don't

 04  remember daily payments, but there might have been.

 05              LIZ McLELLAN:  Did RTG owe to the City

 06  any daily liquidated damages payments?

 07              MARIAN SIMULIK:  Isn't the million

 08  dollars the liquidated damages?  Honestly, I don't

 09  recall.

 10              LIZ McLELLAN:  I don't know if that was

 11  a daily payment, though.  I think --

 12              MARIAN SIMULIK:  No, that is a

 13  one-time.

 14              LIZ McLELLAN:  Or three times, however

 15  many times.

 16              MARIAN SIMULIK:  Every time they missed

 17  the date, yes.

 18              LIZ McLELLAN:  So are you familiar with

 19  a liquidated damages arrangement between OLRTC and

 20  RTG in terms of when there are delays?

 21              MARIAN SIMULIK:  No.

 22              LIZ McLELLAN:  So you are not aware of

 23  a daily liquidated damages payment that kicks in if

 24  there have been delays in the construction of the

 25  project?

�0110

 01              MARIAN SIMULIK:  And that is -- my

 02  apologies to the reporter.  Is that -- are you

 03  referring to something between RTG and RT -- the

 04  construction?  OLRT?

 05              LIZ McLELLAN:  OLRTC and RTG.

 06              MARIAN SIMULIK:  I not aware of what

 07  their arrangements are between the various

 08  components of that consortium.

 09              LIZ McLELLAN:  So it is my

 10  understanding that in the construction contract

 11  there is a required completion date and that is

 12  between OLRTC and RTG and failure to achieve this

 13  date requires the payment of liquidated damages

 14  which, depending on the circumstances, could be

 15  $125,000 to $150,000 a day, plus any costs

 16  associated with increased interest.

 17              MARIAN SIMULIK:  So that is not a City

 18  contract, correct?

 19              LIZ McLELLAN:  Right.  That is correct.

 20  But I am just wondering if you are aware of that.

 21              MARIAN SIMULIK:  No, I am not.  I am

 22  only -- my job was on the City side, so I

 23  understood the City contract.  The contracts

 24  between the components in the consortium were not

 25  something I was aware of.
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 01              LIZ McLELLAN:  So are you aware of any

 02  requests by RTG to the City to allow them and to --

 03  receive consent from the City to allow for a

 04  reduced liquidated damages amount payment from

 05  OLRTC to RTG?  Are you aware of that request ever

 06  happening?

 07              MARIAN SIMULIK:  No, I am not.

 08              LIZ McLELLAN:  Okay.  So you are not

 09  aware of that request?

 10              MARIAN SIMULIK:  No, I am not.  I am

 11  surprised you are saying there is a requirement for

 12  them to go to the City when the contract is between

 13  the two of them.

 14              LIZ McLELLAN:  Well, the City -- the

 15  requirement would be from the City because, as I

 16  understand it, RTG would have needed the City's

 17  consent to reduce the liquidated damages payment to

 18  OLRTC.

 19              MARIAN SIMULIK:  Well, okay, no, I

 20  don't recall that.

 21              LIZ McLELLAN:  Okay.  So switching over

 22  to trial running and the RSA and the ESC's

 23  involvement, so what was the role of the ESC during

 24  trial running and what was the reporting like to

 25  the ESC?
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 01              MARIAN SIMULIK:  So the reporting -- I

 02  think the reporting went directly to Mr. Kanellakos

 03  on a daily basis of the trial running, but we were

 04  informed when they got I think it was halfway

 05  through or whatever and if there was -- and how

 06  they were doing on it and so on.

 07              And discussions about -- because I

 08  believe there was some lack of clarity around

 09  actually in the trial running how many days in a

 10  row they had to be able to run and what was the

 11  percentage of activity or whatever, like how many

 12  hours, kilometres, that the trains had to run in

 13  order to actually meet the criteria for having been

 14  successful.

 15              So there were discussions about that,

 16  and --

 17              LIZ McLELLAN:  Well, let's pause there.

 18  So what were -- from what you recall, what were the

 19  main areas of focus around those discussions?

 20              MARIAN SIMULIK:  I think it might have

 21  had to do with how many trains were running at the

 22  time, at the same time, but honestly, that is a bit

 23  murky.  I know there were discussions about it

 24  because they were having difficulty actually

 25  getting to whatever the threshold was to say that
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 01  they had met it in order to get to revenue service

 02  availability.

 03              LIZ McLELLAN:  And at the ESC level, do

 04  you recall any discussion about a change in

 05  criteria during trial running.

 06              MARIAN SIMULIK:  I remember some

 07  discussion about the fact that the Project

 08  Agreement was not as clear as it could have been,

 09  and so how you interpreted it was a bit problematic

 10  and that there were discussions about how Executive

 11  Committee would define it and I think -- or would

 12  agree to defining it.  And that was basically

 13  advice we received and it may have been legal

 14  advice, so I will stop there.

 15              LIZ McLELLAN:  Did you feel that the

 16  ESC was receiving enough information about trial

 17  running at the time?

 18              MARIAN SIMULIK:  From my perspective

 19  being the finance person, yes.  That is all

 20  engineer stuff, so...

 21              LIZ McLELLAN:  And who was advising the

 22  ESC about the progress of trial running?

 23              MARIAN SIMULIK:  I know Mr. Manconi was

 24  there and Michael Morgan might have been involved

 25  at that point in time.  Who else, honestly I don't
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 01  recall.  There is always usually 10 to 15 people

 02  sitting around the table.

 03              LIZ McLELLAN:  And do you recall

 04  Mr. Manconi speaking about a change in trial

 05  running criteria or a change in trial running from

 06  what had initially been planned?

 07              MARIAN SIMULIK:  No, I am sorry, I

 08  don't remember if Mr. Manconi was the lead on that

 09  or who was.

 10              LIZ McLELLAN:  And were you or the ESC

 11  briefed on the system readiness based on the data

 12  from trial running for public service?

 13              MARIAN SIMULIK:  There were discussions

 14  around overall system readiness and trial running

 15  at the same time, I believe.

 16              LIZ McLELLAN:  And what was the outcome

 17  of those discussions?

 18              MARIAN SIMULIK:  I believe -- you know,

 19  I honestly don't remember.  All I know is we went

 20  into service in August, and we had I think it was

 21  two weeks -- oh, hang on.  My battery power is at

 22  15 percent, so it is a good thing we are ending.

 23              So --

 24              LIZ McLELLAN:  Do you want a moment to

 25  plug your computer?
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 01              MARIAN SIMULIK:  If you wouldn't mind.

 02              LIZ McLELLAN:  Yes, of course.  We can

 03  go off the record.

 04              MARIAN SIMULIK:  Okay.

 05              [Discussion Off The Record.]

 06              LIZ McLELLAN:  So I think we were

 07  talking about system readiness and you receiving

 08  data from trial running and what you recall.

 09              MARIAN SIMULIK:  So there was -- during

 10  that whole period, there was lots of information

 11  coming.  And then at some point, and I don't

 12  remember exactly when it was, I guess we were

 13  getting reports as well from -- or that might have

 14  been for substantial completion.  Never mind.  That

 15  was for substantial completion.

 16              We were getting reports on the trial

 17  running and the system readiness and the decision

 18  to accept the system in I believe early August, and

 19  then there was a period where the City had to

 20  transition over to it to open on August 18th or

 21  whatever day it was, so in 2019.

 22              LIZ McLELLAN:  Are you aware -- so I

 23  understand that the plan from the outset of the

 24  project was to accomplish a complete transition

 25  from the bus rapid system to the light rail rapid
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 01  transit system immediately so that there was no

 02  sort of gradual transition from one area of service

 03  to another?

 04              MARIAN SIMULIK:  That was the initial

 05  plan, but then it -- they kept it running for I

 06  think it was a week or something like that.  They

 07  kept it for a certain period of time, and then they

 08  stopped the parallel service and started the full

 09  integration in of bus and light rail.

 10              LIZ McLELLAN:  And are you aware of

 11  RTG's suggestion or proposal for a soft launch?

 12              MARIAN SIMULIK:  No, I am not.  If

 13  there was, honestly, I don't remember it.  I am not

 14  certain what a soft launch is.

 15              LIZ McLELLAN:  And you are not familiar

 16  with financial implications of a soft launch, like

 17  any discussions around a soft launch from a

 18  proposal by RTG?

 19              MARIAN SIMULIK:  So I am not certain

 20  what a soft launch is.  If you could perhaps tell

 21  me?

 22              LIZ McLELLAN:  So I think maybe Ms.

 23  McGrann might step in too, but it is kind of prior

 24  to going into service, having like a week or two

 25  where you are running the system and trying to work
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 01  out any kind of quirks or anything like that.

 02              MARIAN SIMULIK:  Oh, okay.  No, I am

 03  not aware of their proposal to do that, and I am

 04  not aware of any financial consequences being

 05  assessed as a result of that, if there was a

 06  proposal.

 07              KATE McGRANN:  Just a couple of

 08  follow-ups, and as a heads-up, I'll try to do them

 09  all at once so we may jump around a little bit

 10  here.

 11              But following on Ms. McLellan's

 12  question, are you aware of any discussion either

 13  internal at the City or with RTG about starting up

 14  revenue service with less than full public service,

 15  so for example, not running all hours of the day,

 16  running fewer trains, not running on the weekends,

 17  anything less than what was full service as

 18  contemplated in the Project Agreement?

 19              MARIAN SIMULIK:  I am not aware of that

 20  proposal.  That is not to say there wasn't one, but

 21  I am personally not aware of that.

 22              KATE McGRANN:  And I said I would jump

 23  around and now we'll do some jumping.  Jumping back

 24  to the procurement process for a second, are you

 25  aware of any concerns raised by anybody at all
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 01  about the fairness of the procurement process that

 02  was run on either the RFQ or the RFP?

 03              MARIAN SIMULIK:  No, I am not.

 04              KATE McGRANN:  Was the City ever asked

 05  as lender, after the debt swap, to consent to any

 06  changes to any of the arrangements between RTG and

 07  OLRTC?

 08              MARIAN SIMULIK:  Could you provide --

 09  elaborate a little bit?  I am not certain what you

 10  are asking.

 11              KATE McGRANN:  Yeah.  To your

 12  knowledge, was the City ever asked to consent as

 13  lender to any changes to the construction contract

 14  or the contract as between RTG and OLRTC?

 15              MARIAN SIMULIK:  Oh, I see what you are

 16  asking.  I honestly don't remember.

 17              KATE McGRANN:  Okay.  To your

 18  knowledge, did the City ever advise IO that its

 19  advice was no longer required on the project?

 20              MARIAN SIMULIK:  On Stage 1?

 21              KATE McGRANN:  On Stage 1.

 22              MARIAN SIMULIK:  Not that I am aware

 23  of.

 24              KATE McGRANN:  Those are my follow-up

 25  questions.  Thank you very much.
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 01              LIZ McLELLAN:  So just a few more

 02  questions.  So what direct interactions did you

 03  have with representatives from RTG?

 04              MARIAN SIMULIK:  Not much.  We -- I

 05  would see them occasionally.  They would come to

 06  present to Executive Steering Committee.  At one

 07  point in time we were trying to settle a number of

 08  disputes, variation disputes, and we met with

 09  representatives from RTG to talk about the

 10  potential of a settlement, and that didn't go

 11  anywhere.

 12              So that was -- really that was my

 13  interaction with them.  If I saw them or at FEDCO

 14  occasionally they would come and have to answer

 15  questions at FEDCO.

 16              LIZ McLELLAN:  And who did you

 17  primarily interact with in your role at RTG, like

 18  your counterpart, if there was one?

 19              MARIAN SIMULIK:  I didn't interact with

 20  anyone.  I don't know who their counterpart was,

 21  who their finance person was.

 22              LIZ McLELLAN:  And in terms of the

 23  deductions to payments to RTG, we kind of discussed

 24  this, but just from a summary level -- and maybe

 25  this is going to get into an area that Mr. Wardle
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 01  does not want me to go into, so I'll just ask my

 02  question, and if it is not within the realm of what

 03  is appropriate, just don't answer it.

 04              But what was considered in the

 05  discussion on whether to deduct payments from RTG?

 06              PETER WARDLE:  Sorry, are we talking

 07  about during the maintenance term?

 08              LIZ McLELLAN:  We are talking about

 09  just in general, like different remedies like what

 10  we were talking about before in terms of with

 11  respect to delays, different remedies, and the

 12  process of deducting payments or holding back

 13  payments.

 14              PETER WARDLE:  I mean, the witness has

 15  already I think described to you in a general way

 16  her understanding of the factors that led to the

 17  liquidated damages deductions, but I don't think

 18  that is what you are asking about.

 19              LIZ McLELLAN:  That is not.  I am

 20  asking about the types of deductions like the

 21  mobility matters, for example, so the holdback of

 22  those funds and just generally what the factors

 23  were that led to the City's determination to deduct

 24  those payments beyond the Project Agreement?

 25              MARIAN SIMULIK:  The City's
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 01  determination was what was defined in the Project

 02  Agreement.

 03              LIZ McLELLAN:  Okay.  And then were you

 04  at all involved in Stage 2?

 05              MARIAN SIMULIK:  I was involved and I

 06  was part of the Executive Steering Committee for

 07  Stage 2, and then for the award, and I believe it

 08  probably was started sometime in 2019.  So sort of

 09  the same involvement as I was on Stage 1.

 10              LIZ McLELLAN:  And based on your

 11  involvement from Stage 1 to Stage 2, what changes

 12  did you see incorporated from perhaps areas to

 13  improve on from Stage 1 to Stage 2, what changes

 14  did you see?

 15              MARIAN SIMULIK:  I would actually have

 16  to think long and hard about that because I have

 17  never really compared the two.  I know that there

 18  was a lessons learned document prepared for Stage 1

 19  which influenced how Stage 2 was set out.

 20              I don't think we had any -- there is

 21  any private sector financing on Stage 2, so once

 22  the financing isn't a problem or a concern, it

 23  falls to the engineers and the planners to run

 24  projects.

 25              LIZ McLELLAN:  So on that note, there
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 01  was obviously a different approach to financing,

 02  and do you know why there was a change from Stage 1

 03  to Stage 2?

 04              MARIAN SIMULIK:  I don't know.

 05              LIZ McLELLAN:  And from what I

 06  understand, there is a different approach to

 07  oversight of the private partner in Stage 2.  Do

 08  you know the reasoning behind that?

 09              MARIAN SIMULIK:  No, I don't.

 10              LIZ McLELLAN:  Are there any other

 11  areas that are relevant to the Commission's mandate

 12  that we did not discuss today that you felt we

 13  should have touched on?

 14              MARIAN SIMULIK:  No, I think you have

 15  had a very far-reaching set of questions.

 16              LIZ McLELLAN:  Okay, and then it is

 17  part of the Commission's mandate as well to receive

 18  recommendations based on Stage 1 and what occurred,

 19  so do you have any recommendations that the

 20  Commissioner should consider?

 21              MARIAN SIMULIK:  No, I don't.

 22              LIZ McLELLAN:  Okay, so subject to Ms.

 23  McGrann having any further questions, those are my

 24  questions today.  And thank you very much.

 25              MARIAN SIMULIK:  Thank you.
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 01              KATE McGRANN:  Just one.  You received

 02  an update part of the way through trial running.

 03  What information over the course of trial running

 04  was the Executive Steering Committee receiving

 05  about the performance of the vehicles and the

 06  system more generally?

 07              MARIAN SIMULIK:  That is a fairly

 08  technical question, and to be honest with you, I

 09  don't remember what in the specific type of

 10  information we were receiving.  I just remember

 11  receiving information.

 12              KATE McGRANN:  Do you recall receiving

 13  any information that RTG was having trouble meeting

 14  the requirements of trial running?

 15              MARIAN SIMULIK:  Yes, I do.

 16              KATE McGRANN:  And was that the case

 17  throughout the trial running period?

 18              MARIAN SIMULIK:  I don't believe so,

 19  but I honestly don't remember specifically.

 20              KATE McGRANN:  Following trial running

 21  up to the period, like up to the public launch of

 22  the system for revenue service, were there any

 23  discussions about concerns about the reliability of

 24  the system at the Executive Steering Committee or

 25  otherwise?
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 01              MARIAN SIMULIK:  Not that I remember.

 02              KATE McGRANN:  And those are my

 03  questions.  Thank you.  Mr. Wardle, do you have any

 04  follow-up questions for Ms. Simulik?

 05              PETER WARDLE:  I don't, thank you.

 06              KATE McGRANN:  We can go off the

 07  record.

 08  

 09  -- Adjourned at 4:54 p.m.
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