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1.337 “Tower Interim Completion Payment Date” means the date that is 2 Business Days

1.338

1.339

1.340

1.341

1.342

1.343

1.344

1.345

1.346

1.347

1.348
1.349

1.350

1.351

after the Tower Interim Completion Date.

“Tower Interim Completion SMH Commissioning” means the commissioning
activities to be carried out by SMH in accordance with the Final Commissioning
Program.

“Tower Interim Completion SMH Commissioning Period” means the period during
which SMH is performing the Tower Interim Completion SMH Commissioning.

“Tower Interim Completion SMH Commissioning Tests” means all commissioning
tests required to be performed by SMH pursuant to the Tower Interim Completion
Commissioning Program.

“Tower Interim Completion Works” means the portion of the Works in respect of the
design, construction, installation, testing, commissioning and completion of the Tower
and rectification of any Tower Interim Completion Minor Deficiencies described in
Section 3.9 of Part 3 of Schedule 15 - Output Specifications.

“Tower Occupancy Permit” means all Permits, Licences, Approvals and Agreements
required for the occupancy of the Tower in compliance with Applicable Law.

“Trade-Marks” means any registered or unregistered mark, trade-mark, service mark,
distinguishing guise, logo, insignia, seal, design or symbol.

“Transition” and “Transitions” have the meanings respectively given in Section
24.14(a) of Appendix A — General Conditions of the Design and Construction Contract.

“Transition Advisor” has the meaning given in Section 24.14{c) of Appendix A -
General Conditions of the Design and Construction Contract.

“Transition Advisor Candidate” has the meaning given in Section 24.14(c) of
Appendix A — General Conditions of the Design and Construction Contract.

“Transition Parameters” has the meaning given in Section 24.14(a) of Appendix A —
General Conditions of the Design and Construction Contract.

“Transition Services Fee” means $200,000.00.

“Transition Subcommittee” has the meaning given in Section 24.15(a) o of Appendix A
— General Conditions of the Design and Construction Contract.

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

“Utility Company” means any company or companies designated by Construction
Contractor to provide Utilities.
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1.352 “Variation” has the meaning given in Schedule 22 - Variation Procedure.

1.353 “Variation Confirmation™ has the meaning given in Schedule 22 - Variation Procedure.
1.354 “Variation Directive” has the meaning given in Schedule 22 - Variation Procedure.
1.355 “Variatien Enquiry” has the meaning given in Schedule 22 - Variation Procedure.

1.356 “Variation Procedure” means the procedure set out in Schedule 22 - Variation
Procedure.

1.357 “Warranty Period” means (i) with respect to each Phase of the Works which has
achieved Phase Completion, a period beginning on the applicable Phase Completion Date
and expiring on the date that is two years following the Substantial Completion Date, (ii)
with respect to all Tower Interim Completion Works which have achieved Tower Interim
Completion, a period beginning on the Tower Interim Completion Date and expiring on
the date that is two years following the Substantial Completion Date, and (iii) with
respect to the Remainder Design and Construction Work which has achieved Substantial
Completion, a period beginning on the Substantial Completion Date and expiring on the
date that is two years following the Substantial Completion Date,

1.358 “Works” has the meaning given in Schedule 1 - Definitions and Interpretations, of the
Project Agreement.

1359 “Works Report” has the meaning given in Section 13.6 of the Project Agreement.

1.360 “Works Schedule” means the works schedule developed pursuant to and in accordance
with Section 13.2(a) of the Project Agreement.

1.361 “Works Committee” has the meaning given in Section 14.1(2) of Appendix A — General
Conditions of the Design and Construction Contract.

1.362 “WSIB” means the Ontario Workplace Safety and Insurance Board that is responsible
for administering the Workplace Safety and Insurance Act, 1997 (Ontario).

2. Interpretation. This Design and Construction Contract shall be interpreted according to
the following provisions, unless the context requires a different meaning:

2.1  The tables of contents, headings, marginal notes and references to them in the Design and
Construction Contract are for convenience of reference only, shall not constitute a part of
the Design and Construction Contract, and shall not be taken into consideration in the
interpretation of, or affect the meaning of, the Design and Construction Contract.

2.2 Except where the context requires otherwise (irrespective of whether some, but not all,
references in a Schedule specifically refer to that Schedule or to other portions of the
Design and Construction Contract) references to specific Sections, Articles, Clauses,
Paragraphs, Subparagraphs, Schedules, and other divisions of the Design and
Construction Contract are references to such Sections, Articles, Clauses, Paragraphs, or
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Subparagraphs of, Schedules to, or divisions of the Design and Construction Contract and
the terms “Section”, “Article” and “Clause” are used interchangeably and are
Synonymous.

2.3 Except where the context requires otherwise, references to specific Sections, Articles,
Clauses, Paragraphs, Subparagraphs, Schedules, and other divisions of the Design and
Construction Contract followed by a number are references to the whole of the Section,
Article, Clause, Paragraph, Subparagraphs, Schedule or other division of the Design and
Construction Contract as applicable, bearing that number, including all subsidiary
provisions containing that same number as a prefix.

2.4 Except where the context requires otherwise, references in the Output Specifications to
specific Parts, Sections, Articles, Clauses, Paragraphs, Subparagraphs, Schedules, and
other divisions of the Output Specifications shall be construed such that each such
reference on a page of the Output Specifications will be read to be preceded by and to
include the prefix Section number or other reference at the top of the applicable page, and
all cross-references to any Section in Schedule 15 - Output Specifications shall be
interpreted to include the applicable prefix Section number or other reference.

2.5 The Schedules to the the Design and Construction Contract are an integral part of the
Design and Construction Contract and a reference to the the Design and Construction
Contract includes a reference to the Schedules.

2.6 All references in the the Design and Construction Contract to a Schedule shall be to a
Schedule of the Design and Construction Contract.

2.7 All capitalized terms used in a Schedule shall have the meanings given to such terms in
Schedule 1, unless stated otherwise in a particular Schedule in which case such definition

shall have the meaning given to it in that Schedule solely for the purposes of that
Schedule.

2.8  The language of the Output Specifications and other documents comprising the the
Design and Construction Contract is in many cases written in the imperative for brevity.
Clauses containing instructions, directions or obligations are directed to Construction
Contractor and shall be construed and interpreted as if the words “Construction
Contractor shall” immediately preceded the instructions, directions or obligations.

2.9  Words importing persons or parties are to be broadly interpreted and include an
individual, corporation, limited liability company, joint stock company, firm, partnership,
joint venture, ftrust, unincorporated organization, Governmental Authority,
unincorporated body of persons or association and any other entity having legal capacity,
and the heirs, beneficiaries, executors, administrators or other legal representatives of a
person in such capacity.

2.10  Unless the context otherwise requires, wherever used herein the plural includes the
singular, the singular includes the plural, and each of the masculine, feminine and neuter
genders include all other gendexs.
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2.11  Unless otherwise provided in the the Design and Construction Contract, all accounting
and financial terms used in the the Design and Construction Contract shall be interpreted
and applied in accordance with Canadian GAAP,

2.12  References to any standard, principle, agreement or document include (subject to all
relevant approvals and any other provisions of the Design and Construction Contract
concerning amendments) a reference to that standard, principle, agreement or document
as amended, supplemented, restated, substituted, replaced, novated or assigned.

2.13  References to any Applicable Law, including any statutes or other Applicable Law
specifically referred to herein, whether or not amendments or successors to such
Applicable Law are referred to herein, are to be construed as references to that
Applicable Law as from time to time amended or io any Applicable Law covering the
same or similar subject matter from time to time replacing, extending, consolidating or
amending the same.

2.14  References to a statute shall include all regulations, by-laws, ordinances and orders made
under or pursuant to the statute.

2.15  References to persons shall include their successors and assigns. References to a public
organization shall include their successors and assigns, and if a public organization
ceases to exist or ceases to perform its functions without a successor or assign, references
to such public organization shall be deemed to include a reference to any public
organization or any organization or entity which has taken over either or both the
functions and responsibilities of such public organization.

2,16 A reference in the the Design and Construction Contract or in any Project Document to
any right, power, obligation or responsibility of any Governmental Authority shall be
deemed to be a reference to the Governmental Authority that, pursuant to Applicable
Laws has such right, power, obligation or responsibility at the relevant time.

2.17 References to a deliberate act or omission or deliberate or negligent act or omission of the
Project Co or any Project Co Party shall be construed having regard to the interactive
nature of the activities of the Project Co, Project Co Parties, the SMH Parties and
Construction Contractor and further having regard to:

(a)  acts contemplated by the Output Specifications; or
(b)  acts otherwise provided for in the Design and Construction Contract.
2.18 The words in the Design and Construction Contract shall bear their natural meaning.

2.19 Each of Project Co’s and Construction Contractor's respective obligations shall be
construed as separate obligations owed to the other.

2.20 References containing terms such as:
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(a) “hereof”, “herein”, “hereto”, “hereinafter”, and other terms of like import are not
limited in applicability to the specific provision within which such references are
set forth but instead refer to the Design and Construction Contract taken as a
whole; and

(b)  “includes” and “including”, whether or not used with the words “without
limitation” or “but not limited to”, shall not be deemed limited by the specific
enumeration of items but shall, in all cases, be deemed to be without limitation
and construed and interpreted to mean “includes without limitation” and
“including without limitation”,

2.21 In construing the Design and Construction Contract, the rule known as the ejusdem
generis rule shall not apply nor shall any similar rule or approach apply to the
construction of the Design and Construction Contract and, accordingly, general words
introduced or followed by the word “other” or “including” or “in particular” shall not be
given a restrictive meaning because they are followed or preceded (as the case may be)
by particular examples intended to fall within the meaning of the general words.

2.22  Where the Design and Construction Contract states that an obligation shall be performed
“no later than” or “within” or “by” a stipulated date or event which is a prescribed
number of days after a stipulated date or event, the latest time for performance shall be
5:00 p.m. on the last day for performance of the obligation concerned, or, if that day is
not a Business Day, 5:00 p.m. on the next Business Day.

2.23  Where the Design and Construction Contract states that an obligation shall be performed
“no later than” or “by” a prescribed number of days before a stipulated date or event or
“by” a date which is a prescribed number of days before a stipulated date or event, the
latest time for performance shall be 5:00 p.m. on the last day for performance of the
obligation concerned, or if that day is not 2 Business Day, 5:00 p.m. on the next Business
Day.

2.24  Where the Design and Construction Contract states that an obligation shall be performed
“on” a stipulated date, the latest time for performance shall be 5:00 p.m. on that day, or, if
that day is not a Business Day, 5:00 p.m. on the next Business Day.

2.25 Any reference to time of day or date means the local time or date in Toronto, Ontario.
2.26  Unless otherwise indicated, time periods will be strictly construed.

2.27 Whenever the terms “will” or “shall” are used in the Design and Construction Contract in
relation to Construction Contractor or Project Co, they shall be construed and interpreted
as synonymous and to read "Construction Contractor shall" or “Project Co shall” as the
case may be.

2.28  Any reference to currency is to Canadian currency and any amount advanced, paid or
calculated is to be advanced, paid or calculated in Canadian currency.
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2.29 Unless otherwise identified in the Design and Construction Contract, all units of
measurement in any documents submitted by Construction Contract to Project Co or
SMH shall be in accordance with the SI system of units.

2.30  Terms not defined herein and used in the Design and Construction Contractor which have
a technical meaning commonly understood by the health care sector in Ontario will be
construed as having that meaning unless the context otherwise requires.

2.31 Save where expressly stated otherwise, references to amounts or sums expressed to be
“indexed” or “index linked” are references to amounts or sums which require adjustment
to reflect the effects of inflation. Such adjustment shall be calculated in accordance with
the following formula:

CPln
CPl,

Adjusted amount or sum = Amount or sum
X

2.32  The terms “properly inferable”, “readily apparent” and “readily discoverable” as used in
this Design and Construction Contract, shall be interpreted by taking into consideration
Contractor Contractor’s and any Construction Contractor Party’s experience and the
investigations, inspections and examinations of the Background Information and of the
Site, including the Existing Facilities, carried out by Construction Contractor or by any
Construction Contractor Party during the Request for Proposals process or other due
diligence; and by taking into consideration reasonable, normal course and industry
standard investigations, inspections or other due diligence; in each case in accordance
with Good Industry Practice.
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St Michael’s Hospital Design and Construction Contract
Redevelopment Project Schedule 3
SCHEDULE 3

DESIGN AND CONSTRUCTION WORK SCHEDULING REQUIREMENTS
1. DEFINITIONS

1.1 “Interim Design and Construction Work Schedule” means the schedule for the
Design and Construction Work identified as the “Interim Design and Construction
Work Schedule” agreed to between Project Co and Construction Contractor prior to or
on the date of the Design and Construction Contract, which sets out in detail the Design
and Construction Work that Construction Contractor anticipates it will perform until
such time as the draft Design and Construction Work Schedule becomes the Design and
Construction Work Schedule pursuant to Section 13.2(a) of the Design and
Construction Contract, including, but not limited to all of the applicable Design and
Construction Work Milestones to be commenced and/or completed during such period
and any anticipated SMH participation required or desired during such period.

1.2 “Design and Construction Work Area Micro-Schedule” means any portion of the
Design and Construction Work Schedule for a specific portion of the Design and
Construction Work that has been developed in a highly detailed manner to support day-
by-day or hour-by-hour coordination with certain SMH Activities that have been
identified by SMH. Each Design and Construction Work Area Micro-Schedule shall be
in the form of a series of activities and milestones that are logically linked and shall
identify the start and finish dates of each applicable event and activity (including
Design and Construction Work Milestone). Each Design and Construction Work Area
Micro-Schedule shall further contain the dates for events and activities (including
Design and Construction Work Milestones) that are consistent with those set out in the
remainder of the Design and Construction Work Schedule.

1.3 “Design and Construction Work Milestone” means any of the following milestone
events or activities and includes the applicable dates for commencing and completing
such event or activity:

(2) all Phase Completions by the applicable Scheduled Phase Completion Dates;
(b) Tower Interim Completion by the Scheduled Tower Interim Completion Date;
(c) Substantial Completion by the Scheduled Substantial Completion Date;

(d)  Final Completion by the Scheduled Final Completion Date;

(e) all Warranty Periods;

(fH the Schedule Cushion;

(g)  the application for and obtainment of all Permits, Licences, Approvals and
Agreements;
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(h)  the submission of each Design and Construction Work Submittal (including,
for clarity, each Design Development Submittal and Construction Document
Submittal) and the associated review period in accordance with Schedule 10 —
Review Procedure of the Design and Construction Contract;

3] the submittals identified in the Design Quality Plan and the Construction
Quality Plan;

() prominent planning and procurement events for equipment, including, but not
limited to, the dates when SMH’s requirements are validated by SMH, each
Equipment procurement will be issued and awarded, all Shop Drawings will
be approved, the first item of Equipment will be delivered and the last item of
Equipment will be delivered;

(k)  Equipment and Existing Equipment installation and commissioning for each
phase of the Works;

)] training for Equipment for each phase of the Works;

(m)  prominent ICT events, including, but not limited to, SMH decision points for
system requirements confirmation, the confirmation of systems integration
requirements, the issuance of procurement documentation, procurement

awards, and the delivery, commencement and completion of network and
systems testing by SMH;

(n)  HVAC, plumbing, and electrical rough-ins;

(0)  construction for each phase of the Works;

(p) excavation;

(q)  foundations;

$)) backfill operations;

(s) the building’s superstructure,

1) the building envelope (including, but not limited to, the roof membrane,
exterior cladding, exterior doors, louvers, windows, glazing systems,
flashings, and sealants);

(u)  interior concrete block and steel stud partitions (sheathing excepted);

(v)  soft and hard landscaping;

(w)  interior finishes (flooring, interior sheathing, painting, ceiling tile);

Confidential Page 2
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(x)  life-safety systems (public address, fire alarm, sprinkler systems) and security
Systems;

(y)  building systems commissioning for each phase of the Works;
(2) the availability of permanent power serving all building levels;
(aa)  deficiency reviews;

(bb) the application for and the achievement of a LEED Silver Rating under the
LEED Rating System for the applicable Design and Construction Work;

(cc) Phase SMH Commissioning (including each Phase SMH Commissioning
Period);

(dd) Tower Interim Completion SMH Commissioning (including the Tower
Interim Completion SMH Commissioning Period);

(ee) SMH Commissioning (including the SMH Commissioning Period);
(ffy  each of the Transitions;
(gg) building systems training for each phase of the Works;

(hh) the turnover of space by SMH to Construction Contractor in respect of each
phase of the Works;

and “Design and Construction Work Milestones” means, collectively, all of the Design
and Construction Work Milestones.

2. INTERIM WORKS SCHEDULE

2.1 From Financial Close until the draft Design and Construction Work Schedule becomes
the Design and Construction Work Schedule pursuant to Section 13.2(a) of the Design
and Construction Contract, the Interim Design and Construction Work Schedule shall be
deemed to be the Design and Construction Work Schedule and, until such time, all
provisions of the Design and Construction Contract applicable to the Design and
Construction Work Schedule shall be applicable to the Interim Design and Construction
Work Schedule mutatis mutandis as though the Interim Design and Construction Work
Schedule were the Design and Construction Work Schedule. Upon the draft Design and
Construction Work Schedule becoming the Design and Construction Work Schedule, the
Design and Construction Work Schedule shall automatically replace the Interim Design
and Construction Work Schedule and, from such date, the Interim Design and
Construction Work Schedule shall no longer be of any further force or effect.

3. WORKS SCHEDULE WORKSHOPS

Confidential . Page 3
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31  Prior to the submission of the draft Design and Construction Work Schedule by
Construction Contractor pursuant to Section 13.2(a) of the Design and Construction
Contract, Construction Contractor and its primary Subcontractors shall attend two half-
day planning workshops with Project Co and SMH to discuss the scope and phasing of
the Project and the Design and Construction Work Milestones and to resolve questions or
issues relating to Construction Contractor’s preparation of its draft Design and
Construction Work Schedule. Construction Contractor and such Subcontractors shall
come suitably prepared to participate effectively in such workshops. Each planning
workshop shall take place at the date and time determined by SMH and Project Co, acting
reasonably, following Financial Close provided that both workshops must be completed
no later than 15 Business Days following Financial Close. Each planning workshop shall
be chaired by Construction Contractor but the agenda shall be jointly prepared by SMH
and Construction Contractor. '

32  No fewer than two times per calendar year or otherwise following the reasonable written
request of Project Co, as requested by SMH, Construction Contractor and its primary
Subcontractors shall conduct a workshop with SMH to explain Construction Contractor’s
strategy, activities, critical path and areas of concem or particular challenge associated
with the performance of the Design and Construction Work or any part thereof in relation
to the Design and Construction Work Schedule for the upcoming six month period.
Construction Contractor and its Subcontractors shall come suitably prepared to
effectively participate in such workshops. Each workshop shall take place at the date and
time agreed upon by SMH and Project Co, acting reasonably. Each workshop shall be
chaired by Construction Contractor but the agenda shall be jointly prepared by SMH and
Construction Contractor.

4. FORMAT AND CONTENT OF THE WORKS SCHEDULE
4.1 The Design and Construction Work Schedule

(2) Construction Contractor shall prepare a detailed computerized Design and
Construction Work Schedule using a critical path method (“CPM?”) network and a
Design and Construction Work Schedule dependent cash flow forecast, each in a
form approved by SMH. The planning and schedule software shall be Primavera
6.0 or other software compatible with Primavera 6.0 that supports the completion
of the Design and Construction Work in accordance with Section 13.1 of the
Design and Construction Contract. For clarity, the draft Design and Construction
Work Schedule shall be submitted in hard and soft copy in the native file format
prescribed in this Section 4.1(a), showing all the schedule underlying
assumptions, including tasks interdependency and schedule floats. The Design
and Construction Work Schedule and any other schedule related reporting
requirements of Construction Contractor shall also conform to the phasing and
sequencing requirements for the Design and Construction Work as set out in the
Design and Construction Contract, including the Phasing Requirements, the work
to be completed by SMH’s own forces or by other contractors, access restrictions,
availability of work areas, each Scheduled Phase Completion Date, the Scheduled
Tower Interim Completion Date, the Scheduled Substantial Completion Date, the
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St Michael’s Hospital Design and Construction Contract
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(b)

Scheduled Final Completion Date, the Output Specifications, including the
sequencing requirements, the schedule for commissioning of the Design and
Construction Work and for achieving each Scheduled Phased Completion Date,
the Scheduled Tower Interim Completion Date, the Scheduled Substantial
Completion Date and the Scheduled Final Completion Date.

Construction Contractor shall:

() continuously monitor the progress of the Design and Construction Work in
relation to the Design and Construction Work Schedule and the cash flow
and update the Design and Construction Work Schedule and the cash flow
projections set out in the Design and Construction Work Report, maintain
the continuity of the Design and Construction Work Schedule’s CPM
network for all updates and revisions and immediately notify Project Co
and SMH of any variance or potential variance in the scheduled
completion dates;

(i)  advise Project Co and the SMH Representative of any revisions required
to the Design and Construction Work Schedule as a result of any extension
of a Scheduled Phase Completion Date, the Scheduled Tower Interim
Completion Date or the Scheduled Substantial Completion Date in
accordance with Schedule 22 — Variation Procedure;

(i)  identify potential variances between scheduling and scheduled completion
dates, review the schedule of Design and Construction Work not started or
incomplete and implement necessary adjustments in the Design and
Construction Work Schedule in order to meet each Scheduled Phase
Completion Date, the Scheduled Tower Interim Completion Date, the
Scheduled Substantial Completion Date and the Scheduled Final
Completion Date set out in the Design and Construction Work Schedule,
including the movement of manpower and equipment in response to
availability of work areas;

(iv)  comply with the Design and Construction Work Schedule so as not to
interfere with the activities of SMH in the Existing Facilities;

(v}  monitor the Subcontractors’ personnel staffing and equipment and the
availability of materials and supplies in order to meet the Design and
Construction Work Schedule and take appropriate courses of action when
the requirements of a Subcontract with any Construction Contractor Party
are not met;

(vi)  obtain from Construction Contractor Parties a schedule showing the order
number, vendor’s name, Shop Drawing status, manufacturing lead time
and delivery date of all critical material and equipment required for the
Design and Construction Work;
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(vii) pre-order equipment, materials and supplies where necessitated by cost
and/or time factors and expedite delivery of critical items;

(viit) in consultation with the SMH Representative, include in the Design and
Construction Work Schedule the integration of the equipment described in
the Output Speciftcations, rough-in requirements, supply and installation,
including of the Equipment, to ensure that the ordering, delivery, receiving
and supply of Equipment does not adversely affect the Design and
Construction Work Schedule.

(c) The Design and Construction Work Schedule shall be prepared in accordance
with Good Industry Practice for a large complex project and shall be in sufficient
detail so as to enable the SMH Representative and, if applicable, the Independent
Certifier, to monitor the progress of the Design and Construction Work, including
all commissioning activities, and the likely future progress of the Design and
Construction Work.

(d) The total number of activities that Construction Contractor includes in the Design
and Construction Work Schedule shall reflect the complexity of the Design and
Construction Work and is subject to the prior approval of Project Co and SMH,
provided that the Design and Construction Work Schedule shall contain no fewer
than 1000 activities.

(¢)  The Design and Construction Work Schedule shall identify:

i) activities in a graphical, time-scaled, horizontal bar chart format;
(i1)  the first day of each work week as a Monday;

(11)  intended working days and holidays that are used as the basis for critical
path calculations;

{(iv)  inter-relationships and logic dependencies between activities;

(v)  sufficient detail to identify the major activities and milestones for
planning, coordination and progress assessment purposes;

(vi)  the name of the Project, the Project’s number, the status date, the date
submitted and the revision or update number in the title block;

(vii)  the sequence logic between activities with at least one predecessor and one
successor activity for each activity to avoid open-ended logic;

(vili) the activity percentage completion, which represents the physical
percentage of completion of the underlying activity;

(ix)  early dates and late dates as well as a clearly-identified critical path of
activities and milestones throughout each phase of the Works;

(x)  the total float and free float for all activities and Design and Construction
Work Milestones;

Confidential Page 6
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(xi)  consistent and intuitive terminology for activity descriptions and actjvity
descriptions that begin with verbs; and

(xii) when requested by SMH, the crewing assumptions for the activities and
. the dependency logic that is governed by or represents crewing
availability.

® Construction Contractor shall:

(i) ensure that all activities in the Design and Construction Work Schedule
comply with the Phasing Requirements;

(ii)  ensure that all activities in the Design and Construction Work Schedule
have at least one successor and one predecessor except for the first and
last activity;

(iif)  avoid unnecessary use of imposed date constraints on activities in the
Design and Construction Work Schedule;

(iv)  employ the effects of normal inclement weather in establishing durations
for activities in the Design and Construction Work Schedule;

(v)  employ the effects of lesser productivity due to learning curves on the part
of Construction Contractor and its Subcontractors in establishing durations
for activities in the Design and Construction Work Schedule;

(vi)  reflect the constraints related to allowable hours of work on the Site in
establishing the logical relationships and durations for the activities in the
Design and Construction Work Schedule;

(vii) schedule the Design and Construction Work to minimize the effects of
adverse weather and to allow for protection of the Site from such effects;

(vii}) employ a coding schema in the Design and Construction Work Schedule
that allows for grouping, selecting, sorting and printing of activities for
each Subcontractor, as well as activities to be carried out by Construction
Contractor and SMH;

(ix) provide SMH all of the software settings it has used in its scheduling
software, such as calendar settings, user and administrative preferences,
schedule settings, ete.; and

(x)  enter into its scheduling software the estimated cost to perform each
activity in the Design and Construction Work Schedule with appropriate
distributions to generate cash flow forecasts.

(3] Construction Contractor shall not:

Confidential Page 7
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(b)

) include activity durations in the Design and Construction Work Schedule
that exceed 45 Business Days except for single process-step activities
(such as manufacturing time, delivery periods, etc.);

(i)  use negative lags between activities in the Design and Construction Work
Schedule; and

(iii)  use automatic resource levelling functionality in its scheduling software.

Without limiting the generality of Section 4.1(a), the Design and Construction
Work Schedule shall, at 2 minimum, include:

@) major milestone events, which shall include, at a minimum, the Design
and Construction Work Milestones; and

(i)  all activities and events in the Interim Design and Construction Work
Schedule;

(iii)  all Design and Construction Work involving high degrees of interaction
with and participation by SMH, including, but not limited to, with respect
to key decisions by SMH to support the progress of the Design and
Construction Work;

(iv)  the manpower requirements for each activity, including Subcontractor
work;

(v)  amanpower histogram, both overall and by trade;

(vi)  a cumulative “S” curve showing planned percent completion for each
month from the commencement of the Design and Construction Work
until the Scheduled Final Completion Date;

(vii) projected Design and Construction Contract cash flows;

(viii) design related activities, including but not limited to:

A. activities outlined in the Design Quality Plan and the Construction
Quality Plan;

B. all design related activities, including the proposed date for each
Design Workshop;

C. the proposed date of submission of each Design and Construction
Work Submittal;

D. presentations / workshops on design topics expected to involve

multiple SMH stakeholders such as interior design, envelope,
security, signage and exterior site works;
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E. interfaces of the design process with equipment planning, ICT

decisions, mock-ups, submissions to authorities having
jurisdiction, and on-site construction;

F. mock-up review and approvals;

G. the process for resolution of non-compliant items after each Design
Development Submittal and each Construction Document
Submittal;

H. specific activities and approvals that are the responsibility of SMH
that must coordinate with the Design and Construction Work;

(ix)  equipment related activities, including but not limited to:

A. activities associated with establishing the Equipment procurement
process for Equipment that is agreed to by SMH and the
Construction Contractor;

B. activities associated with establishing the Equipment procurement
bundling strategy and Equipment procurement priorities that are
agreed to by SMH and the Parties;

C. equipment planning and procurement interface points with the
design process, construction process, commissioning process,
training process, and systems integration process;

D. in accordance with the requirements of Section 21 of the Design
and Construction Contract, Schedule 14 — Qutline Commissioning
Plan of the Design and Construction Contract and Part 4 of
Schedule 15 — Output Specifications, all material equipment
planning, procurement, delivery, installation, training and
commissioning activities, including, but not limited to:

(1)  the validation of all Equipment requirements,
(2)  theissuance of all procurement documentation,
(3)  Equipment procurement awards,

(4) the approval of equipment shop drawings,

(5)  the first delivery and last delivery of Equipment,
(6)  the installation of all Equipment, and

(7)  the commencement and completion of Equipment and
Existing Equipment commissioning and Equipment and
Existing Equipment and building systems certification and
training;

(x)  ICT related activities, including but not limited to:

Confidential Page 9
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(xi)

A. prioritized SMH decisions required to support each Design
Development Submittal and each Construction Document

Submittal;
B. activities required to satisfy and demonstrate design compliance;
C. decisions that support final design integration between SMH’s
systems and Construction Contractor’s systems;
D. systems testing and commissioning; and
E. ICT planning and procurement interface points with the design

process, construction process, commissioning process, training
process, and systems integration process;

construction and site logistics related activities, including but not limited
to:

Al all construction activities, including Subcontractor work and cash
allowance work, both on and off the Site and the Existing
Facilities, as required to define a clear progression of activities for
each phase of the Works, including, but not limited to:

(1)  access to space turned over from SMH,;

(2)  demolition;

3) site clearing;

(4) site utilities;

(5 foundation work;

(6) structural framing;

(N special Subcontractor work;

(8)  partitions including in-wall inspections prior to closing;

(9)  ceilings, including above ceiling inspections prior to
closing;

(10) flooring;

(11) finishes;

(12) equipment installations;

(13) mechanical rough-in and finishing;

(14)  electrical rough-in and finishing;

(15) building systems and commissioning;

(16)  deficiency inspections and correction periods;

(17)  the typical process for turnover of space by SMH to
Construction Contractor in respect of each phase of the

Works;
(18)  the typical process for Construction Contractor acceptance
of areas vacated by SMH;
B. all procurement activities undertaken by Construction Contractor

with respect to materials and equipment, including timelines for
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Shop Drawings, manufacturing periods and dates of delivery to the
Site;

C. Construction Contractor activities that affect the operations of
SMH, including but not limited to:

(1)  the erection and removal of construction barriers and other
temporary works;

2) changes to access and exiting; and

(3)  changes/connections/shutdowns/to  existing mechanical,
electrical, medical, communications systems;

(xil) testing and commissioning related activities, including but not limited to
re-balancing and re-commissioning of systems required as a consequence
of the phased nature of the Design and Construction Work; and

(xiii) Transition related activities, including but not limited to:

A. activities associated with establishing the plan for each Transition
in accordance with Transition Parameters; and

B. a detailed plan for each Transition in accordance with Sections
24.14 and 24.15 of the Design and Construction Contract;

) For greater certainty, Construction Contractor shall further develop the Design
and Construction Work Schedule in compliance with the requirements of Section
2 of Schedule 10 — Review Procedure of the Design and Construction Contract.

() Construction Contractor shall include in the Design and Construction Work
Schedule the minimum schedule durations and sequence relationship constraints
for Design Development Submittals and Construction Document Submittals set
out in Appendix “A” to this Schedule 3.

(k)  Prior to developing the Design and Construction Work Schedule details for the
procurement of Equipment, the Parties and SMH shall agree to the following:

(1) the typical Equipment procurement process templates setting out the
applicable steps, sequence logic and durations using a swim-lane
flowchart approach that captures the requirements of SMH, Construction
Contractor, third-party buying groups where applicable, and other key
Project stakeholders;

(i1}  logical Equipment procurement bundles or groupings;
(iif)  the priority sequence of bundles or groupings for Equipment procurement

based on design significance, construction significance, ICT systems
integration significance, SMH operational significance; and

Confidential Page 1]
LEGAL_1:32891815,9



424

St Michael’s Hospital Design and: Construction Contract
Redevelopment Project Schedule 3

(iv)  the quantity of Equipment bundles or groupings for Equipment
procurement that can be underway with procurement at any given time
based upon SMH resource limitations.

Following such agreement, such inputs shall be incorporated into the Design and
Construction Work Schedule by Construction Contractor.

()] At any time during the Project Term, Construction Contractor shall, no later than
two Business Days following the written request of Project Co or SMH, deliver to
Project Co or SMH, as applicable, hard copy and a soft (non-PDF) copy of the
most current version of the Design and Construction Work Schedule and/or any
past version of the Design and Construction Work Schedule requested by Project
Co or SMH in its native file format, showing all the schedule’s underlying
assumptions, including tasks interdependency and schedule floats. At the request
of the SMH Representative, the Construction Contractor Representative shall in
person review the Design and Construction Work Schedule in such format with
the SMH Representative for purposes including, explaining to the SMH
Representative the activity logic and planning assumptions contained in the
Design and Construction Work Schedule, any proposed changes to the critical
path of the Design and Construction Work, and the impact of the Design and
Construction Work on the Design and Construction Work Milestones.

42  Design and Construction Work Area Micro-Schedules

(a) Upon the written request of Project Co or SMH and in accordance with the
requirements of this Section 4.2, Construction Contractor shall prepare a Design
and Construction Work Area Micro-Schedule for the area of the Design and
Construction Work specified in such request.

(b)  Each Design and Construction Work Area Micro-Schedule shall be developed by
Construction Contractor utilizing the same software that is used for the Design
and Construction Work Schedule or an altemative software approved by SMH.

() Construction Contractor shall prepare and submit a draft Design and Construction
Work Area Micro-Schedule to Project Co and SMH in electronic native file
format no less than 30 days in advance of the commencement of the applicable
Design and Construction Work in order to permit adequate advance review by
SMH. Project Co, as received from SMH, shall provide Construction Contractor
with comments on the draft Design and Construction Work Area Micro-Schedule
in accordance with Schedule 10 - Review Procedure, provided that the period for
review of such draft schedule shall be 5 Business Days rather than the 15
Business Days prescribed in Section 2.4 of Schedule 10 - Review Procedure.
Construction Contractor shall revise the draft Design and Construction Work Area
Micro-Schedule to the extent required by Schedule 10 - Review Procedure within
10 days of receipt of any comments from SMH. When agreed by the parties, the
draft Design and Construction Work Area Micro-Schedule shall become the
agreed upon Design and Construction Work Area Micro-Schedule and form the
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basis for future Construction Contractor and SMH planning and progress tracking
for the purposes of coordinating the Design and Construction Work.

(d)  If reasonably required, Construction Contractor shall conduct planning meetings
with SMH to accurately establish the objectives, constraints and parameters
governing the Design and Construction Work to be included in a Design and
Construction Work Area Micro-Schedule.

(e) Each Design and Construction Work Area Micro-Schedules shall, at a minimum,
include the following, if and as applicable:

(i} the commencement and completion of each applicable major element of
the Design and Construction Work;

(ii) the Construction Contractor activities and events that affect the
operations of SMH;

(iii) the erection and removal of construction barriers and other temporary
Design and Construction Work,

(iv) changes to access and exits;

(v) changes, connections, or shutdowns to mechanical, electrical, medical or
communications systems;

(vi) Equipment and Existing Equipment decommissioning, installation and
re-commissioning; and

(vii) activities and milestones that SMH must coordinate with the Design and
Construction Work.

® Each Design and Construction Work Area Micro-Schedules shall:

(viii) have activities with maximum durations of no more than 10 Business
Days;

(ix} identify any Design and Construction Work occurring at night or on
Saturdays and Sundays;

(x) utilize activity descriptions and terminology that will be understandable
to SMH; and

(xi) utilize colour coding of activities and other visual means to facilitate the
understanding of the Design and Construction Work Area Micro-
Schedule by SMH.

(g)  If requested by SMH, Construction Contractor shall provide a drawing of the
affected Design and Construction Work areas, which is marked up to illustrate the
sequence and timing of the construction activities depicted within any Design and
Construction Work Area Micro-Schedule.

(h) Construction Contractor shall continuously monitor the progress of the Design
and Construction Work in relation to the Design and Construction Work Area
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(i)

Micro-Schedule and update the Design and Construction Work Area Micro-
Schedule with activity progress and forecasted activity completion no less
frequently than every two weeks, and immediately notify Project Co and SMH of
any variance or potential variance in the scheduled completion dates;

When updating a Design and Construction Work Area Micro-Schedule,
Construction Contractor shall:

(1) show the projected percentage of completion of each activity as of the
progress date;

(i1) indicate the progress of each activity;

(i) compare the activity progress to the original approved Design and
Construction Work Area Micro-Schedule using graphical means;

(iv) highlight activity additions, deletions or changes in activity duration or
sequence logic; and

(v) identify any impacts to activities in the Design and Construction Work
Area Micro-Schedule from progress in the Design and Construction
Work Schedule.
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APPENDIX “A”

MINIMUM SCHEDULE DURATION AND SEQUENCE RELATIONSHIP
CONSTRAINTS

- Please see the attached diagram -
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SCHEDULE 5
CONSTRUCTION CONTRACTOR’S DIRECT AGREEMENT
THIS AGREEMENT is made as of the __ day of January, 2014
BETWEEN:

ST. MICHAEL’S HOSPITAL, a non-share capital corporation incorporated under the
laws of Ontario

( “SMH”)
- AND -

2442931 ONTARIO INC,, a corporation incorporated under the laws of the Province of
Ontario

(“Project Co”)
— AND -

BONDFIELD CONSTRUCTION COMPANY LIMITED, a corporation incorporated
under the laws of the Province of Ontario

{the “Construction Contractor”)
- AND -

BONDFIELD CONSTRUCTION COMPANY LIMITED, a corporation incorporated
under the laws of the Province of Ontario

(the “Construction Guarantor”)

WHEREAS:

A. SMH and Project Co have entered into the Project Agreement, which requires Project Co
to enter into, and to cause the Construction Contractor and the Construction Guarantor to
enter into, this Construction Contractor’s Direct Agreement with SMH.

B. Project Co and the Construction Contractor have entered into the Design and
Construction Contract, which requires the Construction Contractor and the Construction
Guarantor 1o enter into this Construction Contractor’s Direct Agreement with SMH.

NOW THEREFORE in consideration of the mutual covenants and agreements of the
Parties hereinafter contained and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties covenant and agree as follows:
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1. DEFINITIONS

In this Construction Contractor’s Direct Agreement, unless the context otherwise
requires:

(a)  “Approved Purpeses” has the meaning given in the Project Agreement.

(b)  “Business Day” has the meaning given in the Project Agreement.

(©) “Construction Contractor” means Bondfield Construction Company Limited.
(d)  “Construction Guarantor” means Bondfield Construction Company Limited.
(¢)  “Default Notice” has the meaning given in Section 5(a).

H “Design and Construction Contract” has the meaning given in the Project
Agreement.

(g  “Governmental Authority” has the meaning given in the Project Agreement.

(h)  “Lenders” has the meaning given in the Project Agreement.

(i) “Lenders’ Direct Agreement” has the meaning given in the Project Agreement.

M “Party” means SMH, the Construction Contractor, the Construction Guarantor or
Project Co, and “Parties” means SMH, the Construction Contractor, the
Construction Guarantor and Project Co.

(k)  “Project” has the meaning given in the Project Agreement.

o “Project Agreement” means the project agreement made on or about January
__ 52015 between SMH and Project Co.

{m) “Project Co” means 2442931 Ontario Inc.

(n) “SMH” means St. Michael’s Hospital.

(o) “Step-In Notice” has the meaning given in Section 6(a).

(p)  “Substitute” has the meaning given in Section 6(a).

(@  “Works” has the meaning given in the Project Agreement.
2. INTERPRETATION

This Construction Contractor’s Direct Agreement shall be interpreted according to the
following provisions, unless the context requires a different meaning:
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(a) The headings in this Construction Contractor’s Direct Agreement are for
convenience of reference only, shall not constitute a part of this Construction
Contractor’s Direct Agreement, and shall not be taken into consideration in the
interpretation of, or affect the meaning of, this Construction Contractor’s Direct
Agreement.

(b)  Unless the context otherwise requires, references to specific Sections, Clauses,
Paragraphs, Subparagraphs, and other divisions are references to such Sections,
Clauses, Paragraphs, Subparagraphs, or divisions of this Construction
Contractor’s Direct Agreement and the terms “Section” and “Clause” are used
interchangeably and are synonymous.

(©)  Words importing persons or parties are to be broadly interpreted and include an
individual, corporation, limited liability company, joint stock company, firm,
partnership, joint venture, trust, unincorporated organization, Governmental
Authority, unincorporated body of persons or association and any other entity
having legal capacity, and the heirs, beneficiaries, executors, administrators or
other legal representatives of a person in such capacity.

(d)  Unless the context otherwise requires, wherever used herein the plural includes
the singular, the singular includes the plural, and each of the masculine, feminine
and neuter genders include all other genders.

(e) References to any standard, principle, agreement or document include (subject to
all relevant approvals and any other provisions of this Construction Contractor’s
Direct Agreement concerning amendments) a reference to that standard, principle,
agreement or document as amended, supplemented, restated, substituted,
replaced, novated or assigned.

() The words in this Construction Contractor’s Direct Agreement shall bear their
natural meaning.

(g)  References containing terms such as:

(1) “hereof”, “herein”, “hereto”, “hereinafter”, and other terms of like import
are not limited in applicability to the specific provision within which such
references are set forth but instead refer to this Construction Contractor’s
Direct Agreement taken as a whole; and

(1)  “includes” and “including”, whether or not used with the words “without
limitation” or “but not limited to”, shall not be deemed limited by the
specific enumeration of items but shall, in all cases, be deemed to be
without Jimitation and construed and interpreted to mean “includes
without limitation” and “including without limitation”.

(h)  In construing this Construction Contractor’s Direct Agreement, the rule known as
the ejusdem generis rule shall not apply nor shall any similar rule or approach to
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the construction of this Construction Contractor’s Direct Agreement and,
accordingly, general words introduced or followed by the word “other” or
“including” or “in particular” shall not be given a restrictive meaning because
they are followed or preceded (as the case may be) by particular examples
intended to fall within the meaning of the general words.

(i) Where this Construction Contractor’s Direct Agreement states that an obligation
shall be performed “no later than” or “within” or “by” a stipulated date or event
which is a prescribed number of days after a stipulated date or event, the latest
time for performance shall be 5:00 p.m. on the last day for performance of the
obligation concerned, or, if that day is not a Business Day, 5:00 p.m. on the next
Business Day.

@) Where this Construction Contractor’s Direct Agreement states that an obligation
shall be performed “on” a stipulated date, the latest time for performance shall be
5:00 p.m. on that day, or, if that day is not a Business Day, 5:00 p.m. on the next
Business Day.

(k}  Any reference to time of day or date means the local time or date in Toronto,
Ontario.

)] Unless otherwise indicated, time periods will be strictly construed.

(m)  Whenever the terms “will” or “shall” are used in this Construction Contractor’s
Direct Agreement they shall be construed and interpreted as synonymous and to
read “shall”,

3. CONFLICT IN DOCUMENTS

(a) In the event of ambiguities, conflicts or inconsistencies between or among, this
Construction Contractor’s Direct Agreement, the Project Agreement and the
Design and Construction Contract, this Construction Contractor’s Direct
Agreement shall prevail.

(b)  In the event of ambiguities, conflicts or inconsistencies between or among this
Construction Contractor’s Direct Agreement and the Lenders’ Direct Agreement,
the Lenders’ Direct Agreement shall prevail.

4. AGREEMENTS

(a) Project Co and the Construction Contractor shall not amend, modify, or depart
from the terms of the Design and Construction Contract without the prior written
consent of SMH, acting reasonably, which consent shall not be withheld or
delayed where such amendment, modification or departure does not materially
and adversely affect the ability of Project Co to perform its obligations under this
Construction Contractor’s Direct Apreement and does not have the effect of
increasing any liability of SMH, whether actual or potential. Project Co and the
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Construction Contractor shall provide to SMH a written copy of all such
amendments, modifications or departures. The Parties acknowledge and agree
that this Section 4(a) shall not apply to Variations provided for under the Project
Agreement.

(b) Each of the Parties acknowledges having received a copy of the Project
Agreement and the Design and Construction Contract.

(¢) If the Construction Contractor gives Project Co any notice of any default(s) under
the Design and Construction Contract that may give the Construction Contractor a
right to terminate the Design and Construction Contract or to treat it as having
been repudiated by Project Co or to discontinue the Construction Contractor’s
performance thereunder, then the Construction Contractor shall concurrently
provide SMH with a copy of such notice and set out in reasonable detail the
default(s).

3. NO TERMINATION BY CONSTRUCTION CONTRACTOR WITHOUT
DEFAULT NOTICE

The Construction Contractor shall not exercise any right it may have to terminate the
Design and Construction Contract or to treat it as having been repudiated by Project Co or to
discontinue the Construction Contractor’s performance thereunder unless:

(@)  the Construction Contractor first delivers a written notice (a “Default Notice™) to
SMH setting out in reasonable detail the default(s) on which the Construction
Contractor intends to rely in terminating the Design and Construction Contract or
to treat it as having been repudiated by Project Co or to discontinue the
Construction Contractor’s performance thereunder; and

(b)  within a period of 5 Business Days of SMH receiving the Default Notice:

6y the default(s) on which the Construction Contractor intends to rely in
terminating the Design and Construction Contract or to treat it as having
been repudiated by Project Co or to discontinue the Construction
Contractor’s performance thereunder have not been remedied; and

(i) the Construction Contractor has not received a Step-In Notice from SMH,
provided that if, within such period of 5 Business Days, SMH agrees to pay the
Construction Contractor’s reasonable costs of continued performance, such period
of 5 Business Days shall be extended to 45 days.
6. STEP-IN RIGHTS
(a) SMH may at any time:

() . within 5 Business Days or, if such period has been extended in accordance
with Section 5, 45 days of SMH receiving a Default Notice; or
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(if)  if SMH has not received a Default Notice and if SMH ‘s right to terminate
the Project Agreement has arisen and is continuing,

deliver a notice (a “Step-In Notice™) electing to replace Project Co under the
Design and Construction Contract either with SMH or a third party designated by
SMH in the Step-In Notice (the “Substitute”), provided that SMH can
demonstrate to the Construction Contractor, acting reasonably, that the Substitute
shall have sufficient financial resources, or shall be supported by a satisfactory
guarantee, to carry out the obligations of the Substitute under the Design and
Construction Contract.

(b)  Subject to Section 6(d), upon receipt by the Construction Contractor of a Step-In
Notice:

)] Project Co and the Construction Contractor will be deemed to be released
from their existing and future obligations under the Design and
Construction Contract to each other (except with respect to any and all
indemnities from Project Co or the Construction Contractor to the other in
respect of the period prior to the receipt of the Step-In Notice), and SMH
or the Substitute, as applicable, and the Construction Contractor will be
deemed to assume those same existing and future obligations towards each
other (except in respect of the aforesaid indemnities);

(ii)  the existing and future rights of Project Co against the Construction
Contractor under the Design and Construction Contract and vice versa will
be deemed to be cancelled (except with respect to any and all indemnities
from Project Co or the Construction Contractor to the other in respect of
the period prior to the receipt of the Step-In Notice), and SMH or the
Substitute, as applicable, and the Construction Contractor will be deemed
to acquire those same existing and future rights against each other (except
in respect of the aforesaid indemnities), subject to any applicable credit
from the Construction Contractor to SMH if SMH pays for the
Construction Contractor’s reasonable costs of continued performance
pursuant to Section 5;

(1ii)  any guarantee, bond or covenant in favour of Project Co from any third
party in respect of any term, provision, condition, obligation, undertaking
or agreement on the part of the Construction Contractor to be performed,
observed or carried out by the Construction Contractor as contained in,
referred to, or inferred from the Design and Construction Contract shall be
assigned, novated or granted, as required by SMH or the Substitute, as
applicable, each acting reasonably, to SMH or the Substitute, as
applicable, and the Construction Contractor shall cause such assignment,
novation or grant on substantially the same terms and conditions as the
original guarantee, bond or covenant, provided however that where Project
Co shall continue to hold, or shall continue to be entitled to or have rights
under, such guarantee, bond or covenant as security for any obligations of
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the Construction Contractor, the assignment, novation or grant of the
guarantee, bond or covenant to the extent of any such obligations to
Project Co shall be conditional on the satisfaction of those obligations to
Project Co; and

(iv)  at SMH’s request, the Construction Contractor shall enter into, and shall
cause the Construction Guarantor and any other guarantor, covenantor or
surety under any guarantee, bond or covenant referred to in
Section 6(b)(iii) to enter into, and SMH shall or shall cause the Substitute
to enter into, as applicable, all such agreements or other documents as
reasonably necessary to give effect to the foregoing, including, without
limitation, an agreement between SMH or the Substitute, as applicable,
and the Construction Contractor, acceptable to SMH and the Construction
Contractor, each acting reasonably, on substantially the same terms as the
Design and Construction Contract.

{c}  Subject to Section 6(d), Project Co shall, at its own cost, cooperate fully with
SMH and the Substitute in order to achieve a smooth transfer of the Design and
Construction Contract to SMH or the Substitute, as applicable, and to avoid or
mitigate in so far as reasonably practicable any inconvenience, including the
administration of the Design and Construction Contract, ongoing supervisory
activities and scheduling.

(d)  The rights granted by Sections 6(b) and 6(c) shall be of no force or effect if, at
any time the Construction Contractor receives a Step-In Notice, the Construction
Contractor has already received notice in writing from another entity entitled to
the benefit of step-in rights relating to the Design and Construction Contract that
it is or has validly exercised those step-in rights. If the Construction Contractor
receives any such notice on the same day as a Step-In Notice, the Step-In Notice
shall be effective, except where the other notice is given by the Lenders, in which
case such other notice and not the Step-In Notice shall be effective.

(e) If SMH gives a Step-In Notice within the time provided hereunder at any time
after the Construction Contractor has terminated the Design and Construction
Contract or treated it as having been repudiated by Project Co or discontinued the
Construction Contractor’s performance thereunder in accordance with the terms
of this Construction Contractor’s Direct Agreement, the Construction Contractor
agrees that the Design and Construction Contract shall be reinstated and deemed
to have continued despite any termination or treatment as having been repudiated,
and SMH shall pay the Construction Contractor’s teasonable costs for re-
commencing the obligations it has under the Design and Construction Contract
and the Construction Contractor shall be entitled to reasonable compensation
and/or relief for re-commencing such obligations, having regard to the additional
costs and delays incurred as a result of having terminated the Design and
Construction Contract or having treated it as being repudiated by Project Co or
having discontinued its performance thereunder.
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7. CONSTRUCTION CONTRACTOR LIABILITY

(a) The liability of the Construction Contractor hereunder shall not be modified,
released, diminished or in any way affected by:

(i) any independent inspection, investigation or enquiry into any matter which
may be made or carried out by or for SMH, or by any failure or omission
to carry out any such inspection, investigation or enquiry; or

(i)  the appointment by SMH of any other person to review the progress of or
otherwise report to SMH in respect of the Project, or by any action or
omission of such person whether or not such action or omission might
give rise to any independent liability of such person to SMH,

provided always that nothing in this Section 7 shall modify or affect any rights
which the Construction Contractor might have otherwise had to claim
contribution from any other person whether under statute or common law.

(b) In the event SMH delivers a Step-In Notice, the Construction Contractor shall
have no greater liability to SMH or any Substitute than it would have had to
Project Co under the Design and Design and Construction Contract, and the
Construction Contractor shall be entitled in any proceedings by SMH or any
Substitute to rely on any liability limitations in the Design and Construction
Contract.

3. PROJECT CO AS PARTY

Project Co acknowledges and agrees that the Construction Contractor shall not be in
breach of the Design and Construction Contract by complying with its obligations hereunder.

9. CONSTRUCTION GUARANTOR AS PARTY

The Construction Guarantor agrees with SMH that the Construction Guarantor has
entered into a guarantee or covenant referred to in Section 6(b)(iii) and hereby consents to the
assignment, novation or grant (including any conditional assignment, novation or grant) as
provided herein immediately upon receipt by the Construction Contractor of a Step-In Notice
and without the requirement of any further action on the part of SMH, and agrees that the
Construction Guarantor shall in accordance with Section 6 enter into all such agreements or other
documents as reasonably necessary to give effect to the foregoing. The Construction Guarantor
enters into this Construction Contractor’s Direct Agreement solely for the purposes of this

Section 9.
10. ASSIGNMENT

(a) Project Co shall not, without the prior written consent of SMH, assign, transfer,
charge, subcontract, subparticipate or otherwise dispose of any interest in this
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Construction Contractor’s Direct Agreement except to the extent entitled to do so
under the Project Agreement.

(b)  SMH may assign or otherwise dispose of the benefit of the whole or part of this
Construction Contractor’s Direct Agreement to any person to whom SMH may
assign or otherwise dispose of its interest in the Project Agreement pursuant to
Section 47.2 of the Project Agreement but only in conjunction therewith, and shall
provide written notice to Project Co and the Construction Contractor of such
assignment or disposition.

(¢)  The Construction Contractor shall not, without the prior written consent of SMH
and Project Co, assign, transfer, charge, subcontract, subparticipate or otherwise
dispose of any interest in this Construction Contractor’s Direct Agreement except
as may be permitted under the Design and Construction Contract,

11. NOTICES

() All notices, requests, demands, instructions, certificates, consents and other
communications required or permitted under this Construction Contractor’s Direct
Agreement shall be in writing (whether or not “written notice” or “notice in
writing” is specifically required by the applicable provision of this Construction
Contractor’s Direct Agreement) and served by sending the same by registered
mail, facsimile or by hand, as follows:

If to SMH:

St. Michael’s Hospital
30 Bond Street
Toronto, Ontario

M5B 1W8

Fax No.: (416) 864-5948

Attn: Vice President and Chief Planning Officer

With a copy to the following addressees (which shall not constitute notice):
Ontario Infrastructure and Lands Corporation

777 Bay Street, 6th Floor

Toronto, Ontario
M5G 2C8

Fax No.: (416) 326-9291
Attn.: Vice-President, Project Delivery, SMH Project

If to Project Co:
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2442931 Ontario Inc.
407 Basaltic Road
Concord, Ontario
L4K 4W8
Fax No.: (416) 667-8462
Attn.; John Aquino, President

If to the Construction Contractor or Construction Guarantor:

2442931 Ontario Inc.
407 Basaltic Road

Concord, Ontario
LAK 4W8

Fax No.: (416) 667-8462
Attn.: John Aquino, Vice-President

(b) Where any notice is provided or submitted to a Party via facsimile, an original of
the notice sent via facsimile shall promptly be sent by regular mail or registered
mail. For greater certainty, a notice given via facsimile shall not be invalid by
reason only of a Party’s failure to comply with this Section 11(b).

(c) Any Party to this Construction Contractor’s Direct Agreement may, from time to
time, change any of its contact information set forth in Section 11(a) by prior
notice to the other Parties, and such change shall be effective on the Business Day
that next follows the recipient Party’s receipt of such notice unless a later
effective date is given in such notice,

(d) Subject to Sections 11{e), 11(f) and 11(g):

@) a notice given by registered mail shall be deemed to have been received on
the third Business Day after mailing;

(i)  anotice given by hand delivery shall be deemed to have been received on
the day it is delivered; and

(ili)  a notice given by facsimile shall be deemed to have been received on the
day it is transmitted by facsimile.

(e} If the Party giving the notice knows or ought reasonably to know of difficulties
with the postal system which might affect negatively the delivery of mail, any
such notice shall not be mailed but shall be made or given by personal delivery or
by facsimile transmission in accordance with this Section 11.

) If any notice delivered by hand or transmitted by facsimile is so delivered or
transmitted, as the case may be, either on a day that is not a Business Day or on a
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Business Day after 4:00 p.m. (recipient’s local time), then such notice shall be
deemed to have been received by such recipient on the next Business Day.

(8) A notice given by facsimile shall be deemed to have been received by the
recipient on the day it is transmitted only if a facsimile transmission report
(maintained by the sender) indicates that the transmission of such notice was
successful.

12. AMENDMENTS

This Construction Contractor’s Direct Agreement may not be varied, amended or
supplemented except by an agreement in writing signed by duly authorized representatives of the
Parties and stating on its face that it is intended to be an amendment, restatement or other
modification, as the case may be, to this Construction Contractor’s Direct Agreement.

13. WAIVER

(a) No waiver made or given by a Party under or in connection with this Construction

. Contractor’s Direct Agreement shall be binding or effective unless the waiver is

in writing, signed by an authorized representative of the Party giving such waiver,

and delivered by such Party to the other Parties. No waiver made with respect to

any right, power or remedy in one instance will be deemed to be a waiver with

respect to any other instance involving the exercise of such right, power, or
remedy or with respect to any other right, power, or remedy.

(b) Fatlure by any Party to exercise any of its rights, powers or remedies hereunder or
its delay to do so shall not constitute a waiver of those rights, powers or remedies.
The single or partial exercise of a right, power or remedy shall not prevent its
subsequent exercise or the exercise of any other right, power or remedy.

14. RELATIONSHIP BETWEEN THE PARTIES

The Parties are independent contractors. This Construction Contractor’s Direct
Agreement is not intended to and does not create or establish between the Parties any
relationship as partners, joint venturers, employer and employee, master and servant, or, except
as provided in this Construction Contractor’s Direct Agreement, of principal and agent.

15. ENTIRE AGREEMENT

Except where provided otherwise in this Construction Contractor’s Direct Agreement,
this Construction Contractor’s Direct Agreement constitutes the entire agreement between the
Parties in connection with its subject matter and supersedes all prior representations,
communications, negotiations and understandings, whether oral, written, express or implied,
concerning the subject matter of this Construction Contractor’s Direct Agreement.

16. SEVERABILITY
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Each provision of this Construction Contractor’s Direct Agreement shall be valid and
enforceable to the fullest extent permitted by law. If any provision of this Construction
Contractor’s Direct Agreement is declared invalid, unenforceable or illegal by the courts of a
competent jurisdiction, such provision may be severed and such invalidity, unenforceability or
illegality shall not prejudice or affect the validity, enforceability and legality of the remaining
provisions of this Construction Contractor’s Direct Agreement. If any such provision of this
Construction Contractor’s Direct Agreement is invalid, unenforceable or illegal, the Parties shall,
acting in good faith, promptly negotiate new provisions to eliminate such invalidity,
unenforceability or illegality and to restore this Construction Contractor’s Direct Agreement as
near as possible to its original intent and effect.

17. ENUREMENT

This Construction Contractor’s Direct Agreement shall enure to the benefit of, and be
binding on, each of the Parties and their respective successors and permitted transferees and
assigns.

18. GOVERNING LAW AND JURISDICTION

(@  This Construction Contractor’s Direct Agreement shall be governed by and
construed in accordance with the laws of Ontario and the laws of Canada
applicable therein and shall be treated in all respects’ as an Ontario contract,
without regard to conflict of laws principles.

(b)  The Parties agree that the courts of the Province of Ontario and all courts
competent to hear appeals therefrom shall have exclusive jurisdiction to hear and
seftle any action, suit, proceeding or dispute in connection with this Construction
Contractor’s Direct Agreement and hereby irrevocably attorn to the exclusive
jurisdiction of such courts.

19.  FURTHER ASSURANCE

Each Party shall do all things, from time to time, and execute all further documents
necessary to give full effect to this Construction Contractor’s Direct Agreement.

20. LANGUAGE OF AGREEMENT

Each Party acknowledges having requested and being satisfied that this Construction
Contractor’s Direct Agreement and related documents be drawn in English. Chacune des parties
reconnait avoir demandé que ce document et ses annexes soient rédigés en anglais et s’en declare
satisfaite.

21. COUNTERPARTS

This Construction Contractor’s Direct Agreement may be executed in one or more
counterparts. Any single counterpart or a set of counterparts executed, in either case, by all the
Parties shall constitute a full, original and binding agreement for all purposes. Counterparts may
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be executed either in original or faxed form provided that any Party providing its signature in
faxed form shall promptly forward to such Party an original signed copy of this Construction
Contractor’s Direct Agreement which was so faxed.

IN WITNESS WHEREQF the Parties have executed this Construction Contractor’s
Direct Agreement as of the date first above written.
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ST. MICHAEL’S HOSPITAL

Per:

Name: Tom O’Neill
Title: Chair of the Board of Directors

Per:

Name: Robert Howard
Title: President and Chief Executive
Officer
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2442931 ONTARIO INC.

Per:

Name: John Aquino
Title: President

1/We have the authority to bind the
Corporation
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BONDFIELD CONSTRUCTION
COMPANY LIMITED, in its capacity as
Construction Contractor
Per:
Name: John Aquino
Title: Vice-President
I/We have the authority to bind the
Corporation
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BONDFIELD CONSTRUCTION

COMPANY LIMITED, in its capacity as
Construction Guarantor

Per:

Name: John Aquino
Title: Vice-President

I/We have the authority to bind the
Corporation
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SCHEDULE 6
INDEPENDENT CERTIFIER AGREEMENT
THIS AGREEMENT is made as of ___ day of January, 2015
BETWEEN:

ST. MICHAEL’S HOSPITAL, a non-share capital corporation incorporated
under the laws of the Province of Ontario

(the “SMH”)

AND:
2442931 ONTARIO INC.,, a corporation incorporated under the laws of the
Province of Ontario
(“Project Co™)

AND:
ALTUS GROUP LIMITED, a corporation incorporated under the laws of
Province of Ontario
(the “Independent Certifier”)

WHEREAS:

A. SMH and Project Co (collectively, the “PA Parties” and each, a “PA Party”) have
entered into the Project Agreement.

B. Pursuant to the terms of the Project Agreement, the PA Parties wish to appoint the
Independent Certifier, and the Independent Certifier wishes to accept such appointment,
to perform certain services in connection with the Project Agreement.

C. The PA Parties and the Independent Certifier wish to enter into this Independent Certifier
Agreement in order to record the terms by which the Independent Certifier shall perform
such services.

NOW THEREFORE in consideration of the mutual covenants and agreements of the PA
Parties and the Independent Certifier herein contained and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the PA Parties and
the Independent Certifier covenant and agree as follows:
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1. DEFINITIONS
1.1 Definitions

(a)  Inthis Independent Certifier Agreement, including the recitals and appendices, unless the
context indicates a contrary intention, terms which are defined in the Project Agreement
(and not otherwise defined in this Independent Certifier Agreement) shall have meanings
given to them in the Project Agreement and the following terms shall have the following
meanings:

() “Certification Services™ means:

(A)  all of the functions and obligations described in the Project Agreement as
being the responsibility of the Independent Certifier;

(B)  all of the functions and obligations conferred on the Independent Certifier
under this Independent Certifier Agreement, including the functions
described in Appendix A to this Independent Certifier Agreement; and

(C)  all other things or tasks which the Independent Certifier must do to
comply with its obligations under this Independent Certifier Agreement.

(ii)  “Certification Services Variation” means any change to the Certification
Services.

(iii)  “Contract Material” means all material:

(A)  provided to the Independent Certifier or created or required to be created
by either PA Party; and

(B)  provided by or created or required to be created by the Independent
Certifier as part of, or for the purpose of, performing the Certification
Services,

including documents, equipment, reports, technical information, plans, charts,
drawings, calculations, tables, schedules and data (stored and recorded by any
means).

(iv)  “Fee” means the fees payable by SMH and Project Co to the Independent
Certifier for the Certification Services, as such fees are specified and made
payable in accordance with Appendix B to this Independent Certifier Agreenient.

(v)  “Intellectual Property” means any and all intellectual property rights, whether
subsisting now or in the future, including rights of any kind in inventions, patents,
copyright, trademarks, service marks, industrial designs, integrated circuit
topography rights, applications for registration of any of the foregoing, and know-
how, trade secrets, confidential information and trade or business names.
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(vi)  “PA Parties” and “PA Party” have the meanings given in the recitals to this
Independent Certifier Agreement.

(vii) Project Agreement” means that certain project agreement made on or about the
date hereof between SMH and Project Co with respect to the design, construction
and financing of the St. Michael’s Hospital Redevelopment Project.

2. INTERPRETATION

2.1  Interpretation

(a) In this Independent Certifier Agreement, unless the context indicates a contrary intention:
@ words denoting the singular number include the plural and vice versa;
(i)  words denoting individuals include corporations and vice versa;
(i)  headings are for convenience only and do not affect interpretation;

(iv) references to Clauses, Sections or Parts are references to Clauses, Sections or
Parts of this Independent Certifier Agreement;

(v)  references to this Independent Certifier Agreement or any contract, agreement or
instrument are deemed to include references to this Independent Certifier
Agreement or such other contract, agreement or instrument as amended, novated,
supplemented, varied or replaced from time to time;

(vi) references to any party to this Independent Certifier Agreement includes its
successors or permitted assigns;

(vii)  words denoting any gender include all genders;

(viii) references to any legislation or to any section or provision of any legislation
include any statutory meodification or re-enactment of any statutory provision
substituted for legislation, section or provision, and ordinances, by laws,
regulations and other statutory instruments issued under that legislation, section or
provision;

(ix)  areference to “$” is to Canadian currency;

(x)  theterms “including” and “include” mean “including” or “include” (as applicable)
without limitation;

(xi)  if a word or phrase is defined, then other parts of speech and grammatical forms
of that word or phrase have a corresponding meaning; and

(xi1)  unless otherwise indicated, all time periods will be strictly construed.
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2.2 Obligations and Exercise of Rights by PA Parties

(a) The obligations of the PA Parties under this Independent Certifier Agreement shall be
several.

(b)  Except as specifically provided for in this Independent Certifier Agreement or the Project
Agreement, the rights of the PA Parties under this Independent Certifier Agreement shall
be jointly exercised by the PA Partjes.

3. ROLE OF THE INDEPENDENT CERTIFIER
3.1  Engagement

(a)  The PA Parties hereby appoint the Independent Certifier, and the Independent Certifier
hereby accepts such appointment, to carry out the Certification Services in accordance
with this Independent Certifier Agreement. The Independent Certifier shall perform the
Certification Services in accordance with this Independent Certifier Agreement.

(b)  Nothing in this Independent Certifier Agreement will be interpreted as giving the
Independent Certifier any responsibility for performance of the design or construction, or
for the certifications of the professionals of record.

(¢)  Neither PA Party shall, without the prior written consent of the other PA Party, enter into
any separate agreement with the Independent Certifier in connection with the Project, and
Project Co shall ensure that no Project Co Party enters into any separate agreement with
the Independent Certifier in connection with the Project.

(d)  The Independent Certifier shall make such observations and evaluations of any Works
pursuant to a Variation in order to certify any monthly progress payment to Project Co of
the value of work performed, provided the Independent Certifier shall be entitled to a
Certification Services Variation Order pursuant to Section 9.4 and 9.5 of this Independent
Certifier Agreement.

3.2  Acknowledgement of Independent Certifier

(a) The Independent Certifier hereby acknowledges in favour of the PA Parties that it has
received a copy of the Project Agreement.

33 Standard of Care

(a)  The Independent Certifier must exercise the standard and skill, care and diligence in the
performance of the Certification Services that would be expected of an expert
professional experienced in providing services in the nature of the Certification Services
for projects similar to the Project.

3.4  Duty of Independent Judgment
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(a) In exercising its Certification Services, the Independent Certifier must:

() act impartially, honestly and independently in representing the interests of both
PA Parties in accordance with the terms of the Project Agreement and this
Independent Certifier Agreement;

(it)  actreasonably and professionally;
(iii)  act in a timely manner:

(A)  in accordance with the times prescribed in this Independent Certifier
Agreement and the Project Agreement; or

(B)  where no times are prescribed, within 10 days or such earlier time so as to
enable the PA Parties to perform their respective obligations under the
Project Agreement; and

(iv)  act in accordance with the joint directions of the PA Parties provided that the
directions are not inconsistent with the other terms of this Independent Certifier
Agreement or the terms of the Project Agreement and do not vary or prejudice the
Independent Certifier’s authority or responsibilities or the exercise by the
Independent Certifier of its professional judgment under this Independent
Certifier Agreement.

(b)  Although the Independent Certifier may take account of any opinions or representations
made by the PA Parties, the Independent Certifier shall not be bound to comply with any
opinions or representations made by either of them in connection with any matter on
which the Independent Certifier is required to exercise its professional judgment.

(c) The Independent Certifier acknowledges that the PA Parties may rely on the Certification
Services, including determinations, findings and certifications made by the Independent
Certifier, and accordingly, the Independent Certifier will use its best skill and judgment
in providing the Certification Services.

3.5  Authority to Act
(a) The Independent Certifier;

(i) is an independent consultant and is not, and must not purport to be, a partner, joint
venturer or agent of either PA Party;

(ii)  other than as expressly set out in this Independent Certifier Agreement or the
Project Agreement, has no authority to give any directions to a PA Party or its
officers, directors, members, employees, contractors, consultants or agents; and
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(ili)  has no authority to waive or alter any terms of the Project Agreement, nor to
discharge or release a party from any of its obligations under the Project
Agreement unless jointly agreed by the PA Parties in writing.

3.6  Knowledge of the PA Parties’ Requirements
{a)  The Independent Certifier warrants that:

(i) it has informed and will be deemed to have informed itself fully of the
requirements of the Project Agreement;

(i) it will inform itself fully of the requirements of such other documents and
materials as may become relevant from time to time to the performance of the
Certification Services;

(1)  without limiting Sections 3.6(a)(i) or 3.6(a)(ii), it has and will be deemed to have
informed itseif fully of all time limits and other requirements for any Certification
Service which the Independent Certifier carries out under the Project Agreement
and this Independent Certifier Agreement;

(iv) it has and will be deemed to have informed itself completely of the nature of the
work necessary for the performance of the Certification Services and the means of
access to and facilities at or on the Facility, the Existing Facilities and Site
including restrictions on any such access or protocols that are required; and

(v) it has satisfied itself as to the comectness and sufficiency of its proposal for the
Certification Services and that the Fee covers the cost of complying with all of the
obligations under this Independent Certifier Agreement and of all matters and
things necessary for the due and proper performance and completion of the

Certification Services.
3.7  Co-ordination and Information by Independent Certifier
(a) The Independent Certifier must:

() fully cooperate with the PA Parties;

(ii)  carefully co-ordinate the Certification Services with the work and services
performed by the PA Parties;

(i) ~ without limiting its obligations under Sections 3.4 and 3.7(a)(ii), perform the
Certification Services so as to avoid unreasonably interfering with, disrupting or
delaying the work and services performed by the PA Parties; and

(iv)  provide copies to the PA Parties of all reports, communications, certificates and
other documentation that it provides to either PA Party.
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3.8  Conflict of Interest
(a)  The Independent Certifier warrants that:

(i) at the date of this Independent Certifier Agreement, no conflict of interest exists
or is likely to arise in the performance of its obligations under this Independent
Certifier Agreement, and the Independent Certifier further warrants that it has not
been retained as a technical advisor to the Lenders or as an advisor to either of the
PA Parties or any of their respective related entities in respect of the Project
Agreement (including, but not limited to, acting as a transaction advisor to either
PA Party); and

(i)  if, during the term of this Independent Certifier Agreement, any such conflict or
risk of conflict of interest arises, the Independent Certifier will notify the PA
Parties immediately in writing of that conflict or risk of conflict and take such
steps as may be required by either of the PA Parties to avoid or mitigate that
conflict or risk.

3.9 Independent Certifier Personnel

(a)  The Independent Certifier shall make reasonabie efforts to ensure that the individuals
listed in Appendix C remain involved in the performance of the Certification Services
and, in particular, will not, for the duration of this Independent Certifier Agreement,
require or request any such person to be involved in any other project on behalf of the
Independent Certifier if, in the reasonable opinion of the PA Parties, such involvement
would have a material adverse effect on the performance of the Certification Services.

(b)  The Independent Certifier shall ensure that its personnel providing the Certification
Services in respect of the Commissioning Tests, the Outline Commissioning Program,
each Phase Commissioning Program, the Tower Interim Completion Commissioning
Program and the Final Commissioning Program shall:

(1) possess a current professional designation of not less than membership in
Professional Engineers Ontario, The Ontario Association of Certified Engineering
Technicians and Technologists or such similar professional designation
recognized in North America,

(1)  have demonstrated competence in the commissioning of healthcare facilities and
in having completed or monitored the commissioning for an acute health care
facility of more than 50,000 sq. ft.;

(iii)  have an understanding of the appropriate CSA standards, including CSA Standard
2318.0-05 — Commissioning of Health Care Facilities, commissioning for
healthcare facilities, as well as other applicable standards such as ASHRAE and
NACBB; and
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(iv)  have an understanding of the commissioning process and the reports to be
provided pursuant to this Independent Certifier Agreement and the Project
Agreement, including not only the start-up procedures but the pre-commissioning
and post-commissioning activities.

(©) The Independent Certifier shall furnish SMH with evidence satisfactory to SMH of any
such personnel’s compliance with the foregoing requirements within a reasonable time
prior to the proposed commencement of the Certification Services in respect of the
Commissioning Tests, the OQutline Commissioning Program, each Phase Commissioning
Program, the Tower Interim Completion Commissioning Program and the Final
Commissioning Program.

3.10 Minimize Interference

(a) The Independent Certifier shall perform the Certification Services in such a way as to
minimize any undue interference with the progress of the Works.

4. ROLE OF THE PA PARTIES
4.1 Assistance

(a) The PA Parties agree to cooperate with and provide reasonable assistance to the
Independent Certifier to familiarize the Independent Certifier with all necessary aspects
of the Project to enable the Independent Certifier to carry out its obligations under this
Independent Certifier Agreement.

4.2  Instructions in Writing

(a)  Unless otherwise provided in this Independent Certifier Agreement or the Project
Agreement, all instructions to the Independent Certifier by the PA Parties shall be given
in writing and accepted or endorsed by both of the PA Parties.

4.3 Information and Services

(@  The PA Parties shall make available to the Independent Certifier, as soon as practicable
from time to time, all information, documents and particulars necessary for the
Independent Certifier to carry out the Certification Services, including such information,
documents and particulars required in order for the Independent Certifier to determine
whether Substantial Completion, each Phase Completion, Tower Interim Completion and
Final Completion have occurred, and shall provide copies of all such information,
documents and particulars to the other party hereto.
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4.4 Additional Information

(a) If any information, documents or particulars are reasonably required to enable the
Independent Certifier to perform the Certification Services and have not been provided
by the PA Parties, then:

(1) the Independent Certifier must give notice in writing to the Project Co
Representative or the SMH Representative, as the case may be, of the details of
the information, documents or particulars demonstrating the need and the reasons
why they are required; and

(ii)  Project Co or SMH, as the case may be, must arrange the provision of the
required information, documents or particulars,

4.5  Right to Enter and Inspect

(@)  Upon giving reasonable notice to the Project Co Representative, the Independent Certifier
(and any person authorized by it) may enter and inspect the Site or Works at any
reasonable time in connection with the exercise or proposed exercise of rights under this
Independent Certifier Agreement, subject to:

(i) observance of the reasonable rules of Project Co as to safety and security for the
Site and the Works;

(i1}  not causing unreasonable delay to the carrying out of the Works by reason of its
presence at the Site and the Works; and

(iti)  not causing any damage to the Site or the Works.
4.6  PA Parties Not Relieved

(a)  Neither PA Party shall be relieved from performing or observing its obligations, or from
any other liabilities, under the Project Agreement as a result of either the appointment of]
or any act or omission by, the Independent Certifier.

4.7 PA Parties not Liable

(@) Onno account will a PA Party be liable to another PA Party for any act or omission by
the Independent Certifier whether under or purportedly under a provision of the Project
Agreement, this Independent Certifier Agreement or otherwise, provided that any such
act or omission shall not extinguish, relieve, limit or qualify the nature or extent of any
right or remedy of either PA Party against or any obligation or liability of either PA Party
to the other PA Party which would have existed regardless of such act or omission.
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5. CERTIFICATION QUALITY PLAN
51  Certification Quality Plan
(a)  The Independent Certifier must:

(1) develop and implement a certification quality plan identifying the processes and
outcomes of the Certification Services that complies with all requirements of the
Independent Certifier’s quality assurance accreditation, and is otherwise
satisfactory to each of the SMH Representative and the Project Co
Representative;

(iiy  within 14 days after the date of this Independent Certifier Agreement, provide
such certification quality plan to each of the SMH Representative and the Project
Co Representative;

(i) if satisfactory to each of the SMH Representative and the Project Co
Representative, implement such certification quality plan; and

(iv}  if not satisfactory to each of the SMH Representative and the Project Co
Representative, within 7 days after receiving notice thereof from either PA Party
to that effect, revise and resubmit the certification quality plan to each of the
SMH Representative and the Project Co Representative, and implement it if
satisfactory to each of the SMH Representative and the Project Co Representative.

52  Certification Quality Plan not to Relieve Independent Certifier

(a) The Independent Certifier will not be relieved of any responsibilities or obligations in
respect of the performance of the Certification Services and will remain solely
responsible for them notwithstanding:

)] the obligation of the Independent Certifier to develop and implement a
certification quality plan; or

(ii)  any comment or direction upon, review or acceptance of, approval to proceed
with or request to vary any part of the certification quality plan by either the SMH
Representative or the Project Co Representative.

6. SUSPENSION
6.1  Notice
(@)  The Certification Services (or any part) may be suspended at any time by the PA Parties:

(i) if the Independent Certifier fails to comply with its obligations under this
Independent Certifier Agreement, immediately by the PA Parties giving joint
notice in writing to the Independent Certifier; or
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(i)  in any other case, by the PA Parties giving 7 days joint notice in writing to the
Independent Certifier.

6.2  Costs of Suspension
(a)  The Independent Certifier will:

(i) subject to the Independent Certifier complying with Article 9, be entitled to
recover the extra costs incurred by the Independent Certifier by reason of a
suspension directed under Section 6.1(a)(ii) valued as a Certification Services
Variation under Section 9; and

(ii)  have no entitlement to be paid any costs, expenses, losses or damages arising
from a suspension under Section 6.1(a)(i).

6.3 Recommencement

(a)  The Independent Certifier must immediately recommence the carrying out of the
Certification Services (or any part) on receipt of a joint written notice from the PA Parties
requiring it to do so.

7. INSURANCE AND LIABILITY
7.1  Independent Certifier’s Professional Indemnity Insurance

(a) The Independent Certifier must have in place at all times during the term of this
Independent Certifier Agreement:

(1) professional liability insurance:

(A)  in the amount of $2,000,000 per claim and $4,000,000 in the aggregate, a
deductible of not more than $25,000 per claim and from an insurer and on
terms satisfactory to each of the PA Parties; and

(B)  covering liability which the Independent Certifier might incur as a result
of a breach by it of its obligations owed by the Independent Certifier in a
professional capacity to the PA Parties, or either of them, under or in
connection with this Independent Certifier Agreement or the provision of
the Certification Services; and

(i)  comprehensive general liability insurance in the amount of $5,000,000 per claim
and in the aggregate, no deductible for personal injury or bodily injury, a
deductible of not more than $5,000 per occurrence for property damage and from
an insurer and on terms satisfactory to each of the PA Parties.

(b)  The Independent Certifier must provide copies of its insurance policies to each of the PA
Parties upon execution of this Independent Certifier Agreement, and, at least 5 Business
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Days prior to the expiry date of any such insurance policy, the Independent Certifier must
provide evidence of the renewal of any such insurance policy satisfactory to the PA
Parties, acting reasonably.

7.2 Workers' Compensation Insurance

(a)  The Independent Certifier must, at its own cost and at all times during the term of this
Independent Certifier Agreement, insure its liability (including its common law liability)
as required under any applicable workers compensation statute or regulation in relation to
its employees engaged in the Certification Services.

8. PAYMENT FOR SERVICES
8.1 Payment of Fee

(a) In consideration of the Independent Certifier performing the Certification Services in
accordance with this Independent Certifier Agreement, each PA Party shall pay one-half
of the Fee to the Independent Certifier in accordance with the payment schedule specified
in Appendix B.

(b)  The obligation of each PA Party to pay one-half of the Fee to the Independent Certifier is
a several obligation, and neither PA Party shall have any liability in respect of the non-
payment by the other PA Party of any fees or costs payable by such other PA Party under
this Independent Certifier Agreement.

(¢c)  The Fee includes all taxes (except for HST), overhead and profit, all labour and materials,
insurance costs, travel, hospitality, food and incidental expenses, and all other overhead
including any fees or other changes required by law to perform the Certification Services.

(d)  The PA Parties acknowledge and agree that if any approved amount due and payable by
the PA Parties to the Independent Certifier in excess of $100,000 is outstanding for more
than 60 days, the Independent Certifier shall not have any obligation to make any
certification under the Project Agreement.

9, CERTIFICATION SERVICES VARIATIONS
9.1 Notice of Certification Services Variation

(a) If the Independent Certifier believes, other than a “Certification Services Variation
Order” under Section 9.4(c}, that any direction by the PA Parties constitutes or involves a
Certification Services Variation it must:

(1} within 7 days after receiving the direction and before commencing work on the
subject matter of the direction, give notice to the PA Parties that it considers the
direction constitutes or involves a Certification Services Variation; and
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(1))  within 21 days after giving the notice under Section 9.1(a)(i), submit a written
claim to each of the SMH Representative and the Project Co Representative
which includes detailed particulars of the claim, the amount of the claim and how
it was calculated. :

(b)  Regardless of whether the Independent Certifier considers that such a direction
constitutes or involves a Certification Services Variation, the Independent Certifier must
continue to perform the Certification Services in accordance with this Independent
Certifier Agreement and all directions, including any direction in respect of which notice
has been given under this Section 9.1.

9.2  No Adjustment

(a) If the Independent Certifier fails to comply with Section 9.1, the Fee will not be adjusted
as a result of the relevant direction.

93 External Services

(a) In the event that external personnel or consultants are required for expert opinion with
respect to a Certification Services Variation, then, with the prior written approval of the
PA Parties, any additional fees relating to such external personnel or consultants will be
payable by the PA Parties at the agreed upon amount.

94 Certification Services Variation Procedure

(a) The SMH Representative and the Project Co Representative may jointly issue a document
titled “Certification Services Variation Price Request” to the Independent Certifier which
will set out details of a proposed Certification Services Variation which the PA Parties
are considering.

(b)  Within 7 days after the receipt of a “Certification Services Variation Price Request”, the
Independent Certifier must provide each of the SMH Representative and the Project Co
Representative with a written notice in which the Independent Certifier sets out the effect
which the proposed Certification Services Variation will have on the Fee.

(c) Each of the SMH Representative and the Project Co Representative may then jointly
direct the Independent Certifier to carry out a Certification Services Variation by written
document titled “Certification Services Variation Order” which will state either that:

(i) the Fee is adjusted as set out in the Independent Certifier’s notice; or
(i)  the adjustment (if any) to the Fee will be determined under Section 9.5.
9.5  Cost of Certification Services Variation

(a) Subject to Section 9.2, the Fee will be adjusted for all Certification Services Variations or
suspensions under Section 6.1(a)(i1) carried out by the Independent Certifier by:
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() the amount (if any) stated in the “Certification Services Variation Order” in
accordance with Section 9.4(c);

(ii)  if Section 9.5(a)(i) is not applicable, an amount determined pursuant to the fee
schedule in Appendix B; or

(i)  where such rates or prices are not applicable, a reasonable amount to be agreed
between the PA Parties and the Independent Certifier or, failing agreement,
determined by the SMH Representative and the Project Co Representative jointly.

(b)  Any reductions in the Fee shall be calculated on the same basis as any increases.
10. TERM AND TERMINATION
10.1 Term

(a) Subject to earlier termination, this Independent Certifier Agreement will commence on
the date of the Project Agreement and continue in full force until:

(i) the Final Completion Date; or

(i)  such other date as may be mutually agreed between the PA Parties and the
Independent Certifier.

10.2 Notice of Breach

(a) If the Independent Certifier commits a breach of this Independent Certifier Agreement,
the PA Parties may give written notice to the Independent Certifier:

(1) specifying the breach; and

(i)  directing its rectification in the period specified in the notice being a period not
less than 7 days from the date of service of the notice.

10.3 Termination for Breach

(@  If the Independent Certifier fails to rectify the breach within the period specified in the
notice issued under Section 10.2, the PA Parties may, without prejudice to any other
rights of the PA Parties or either of them, immediately terminate this Independent
Certifier Agreement.

10.4 Termination for Financial Difficulty or Change in Control

(a) The PA Parties may, withoul prejudice to any other rights which the PA Parties or either
of them may have, terminate this Independent Certifier Agreement immediately if;
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i) events have occurred or circumstances exist which, in the opinion of the PA

Parties, may result in or have resulted in an insolvency or a Change in Control of
the Independent Certifier; or

(i)  the Independent Certifier has communications with its creditors with a view to
entering into, or enters into, any form of compromise, arrangement or moratorium
of any debts whether formal or informal, with its creditors.

10.5 Termination for Convenience

(8)  Notwithstanding anything to the contrary in this Independent Certifier Agreement, the PA
Parties may, at any time, jointly terminate this Independent Certifier Agreement upon 30
days written notice to the Independent Certifier. The PA Parties and the Independent
Certifier agree that, notwithstanding the 30 days’ notice of termination, the Independent
Certifier shall continue on a day-to-day basis thereafter until a new Independent Certifier
is appointed.

10.6 Independent Certifier’s Rights upon Termination for Convenience
(a)  Upon a termination under Section 10.5, the Independent Certifier will:

@ be entitled to be reimbursed by the PA Parties for the value of the Certification
Services performed by it to the date of termination; and

(ii)  not be entitled to any damages or other compensation in respect of the termination
and (without limitation)} any amount in respect of:

(A)  the lost opportunity to earn a profit in respect of the Certification Services
not performed at the date of termination; and

(B)  any lost opportunity to recover overheads from the turnover which would
have been generated under this Independent Certifier Agreement but for it
being terminated.

10.7 Procedure upon Termination

(@)  Upon completion of the Independent Certifier’s engagement under this Independent
Certifier Agreement or earlier termination of this Independent Certifier Agreement
(whether under Section 10.3, 10.4 or 10.5 or otherwise), the Independent Certifier must:

(i) cooperate with the PA Parties with respect to the transition of the Certification
Services to a replacement certifier;

(iiy  deliver to the PA Parties all Contract Material and all other information
concerning the Project held or prepared by the Independent Certifier during the
execution of work under this Independent Certifier Agreement; and
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(i1f)  as and when required by the PA Parties, meet with them and such other persons
nominated by them with a view to providing them with sufficient information to
enable the PA Parties to execute the Project or the persons nominated to provide
the Certification Services. :

10.8 Effect of Termination

(a)  Except as otherwise expressly provided in this Independent Certifier Agreement,
termination of this Independent Certifier Agreement shall be without prejudice to any
accrued rights and obligations under this Independent Certifier Agreement as at the date
of termination (including the right of the PA Parties to recover damages from the
Independent Certifier).

10.9 Survival

(a)  Termination of this Independent Certifier Agreement shall not affect the continuing rights
and obligations of the PA Parties and the Independent Certifier under Sections 7, 8, 10.6,
10.7, 10.8, 11, 12.7, 129 and this Section 10.9 or under any other provision which is
expressed to survive termination or which is required to give effect to such termination or
the consequences of such termination.

11. INDEMNITY
11.1 PA Parties to Save Independent Certifier Harmless

(a) The PA Parties hereby indemnify and save the Independent Certifier completely harmless
from any actions, causes of action, suits, debts, costs, damages, expenses, claims and
demands whatsoever, at law or in equity, arising directly or indirectly in whole or in part
out of any action taken by the Independent Certifier within the scope of its duties or
authority hereunder.

(b)  The indemnity provided under this Section 11.1 shall not extend:

(i) to any breach of this Independent Certifier Agreement, or any part or parts hereof,
by the Independent Certifier, its employees, servants, agents or persons for whom
it is in law responsible, or any negligent or unlawful act or omission or willful
misconduct of the Independent Certifier, its employees, servants or persons for
whom it is in law responsible (in respect of which the Independent Certifier shall
indemnify the PA Parties, as referred to in Section 11.2);

(i)  to any action taken by the Independent Certifier outside the scope of authority set
forth in this Independent Certifier Agreement, or any part or parts hereof; or

(iii)  to any debt, cost, expense, claim or demand for which insurance proceeds are
recoverable by the Independent Certifier,

(c¢)  This indemnity shall survive the termination of this Independent Certifier Agreement.
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11.2 Independent Certifier to Save PA Parties Harmless

(a) The Independent Certifier hereby indemnifies and saves the PA Parties, and their
affiliated entities, subsidiaries and their respective directors, officers, employees, agents,
permitted successors and assigns, completely harmless from any actions, causes of action,
suits, debts, costs, damages, expenses, claims and demands whatsoever, at law or in
equity, arising directly or indirectly in whole or in part out of any breach of this
Independent Certifier Agreement, or any part or parts hereof, by the Independent
Certifier, its employees, servants, agents or persons for whom it is in law responsible, or
any negligent or unlawful act or omission or willful misconduct of the Independent
Certifier, its employees, servants or persons for whon it is in law responsible.

(b)  The indemnity provided under this Section 11.2 to a PA Party shall not extend:

(i) to any negligent or unlawful act or omission or willful misconduct of such PA
Party, its employees, servants or persons for whom it is in law responsible (in
respect of which such PA Parties shall indemnify the Independent Certifier, as
referred to in Section 11.1); or

(i)  to any debt, cost, expense, claim or demand for which insurance proceeds are
recoverable by such PA Party.

(c) This indemnity shall survive the termination of this Independent Certifier Agreement.
12.  GENERAL
12.1 Entire Agreement

(@)  Except where provided otherwise in this Independent Certifier Agreement, this
Independent Certifier Agreement constitutes the entire agreement between the parties in
connection with its subject matter and supersedes all prior representations,
communications, negotiations and understandings, whether oral, written, express or
implied, concerning the subject matter of this Independent Certifier Agreement.

12.2 Negation of Employment

(a) The Independent Certifier, its officers, directors, members, employees, servants and
agents and any other persons engaged by the Independent Certifier in the performance of
the Certification Services will not by virtue of this Independent Certifier Agreement or
the performance of the Certification Services become in the service or employment of the
PA Parties for any purpose.

(b)  The Independent Certifier will be responsible for all matters requisite as employer or
otherwise in relation to such officers, directors, members, employees, servants and agents
and other persons who are engaged by the Independent Certifier.

12.3 Waiver
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(a) No waiver made or given by a party under or in connection with this Independent
Certifier Agreement shall be binding or effective unless the waiver is in writing, signed
by an authorized representative of the party giving such waiver, and delivered by such
party to the other parties. No waiver made with respect to any right, power or remedy in
one instance will be deemed to be a waiver with respect to any other instance involving
the exercise of such right, power, or remedy or with respect to any other right, power, or
remedy.

(b)  Failure by any party to exercise any of its rights, powers or remedies hereunder or its
delay to do so shall not constitute a waiver of those rights, powers or remedies. The
single or partial exercise of a right, power or remedy shall not prevent its subsequent
exercise or the exercise of any other right, power or remedy.

12.4 Notices

(a) Al notices, requests, demands, instructions, certificates, consents and other
communications required or permitted under this Independent Certifier Agreement shall
be in writing (whether or not “written notice”™ or “notice in writing” is specifically
required by the applicable provision of this Independent Certifier Agreement) and served
by sending the same by registered mail, facsimile or by hand, as follows:

If to SMH: St. Michael’s Hospital
30 Bond Street, Rm. 1-041 Bond

Toronto, Ontario
M5B 1W8

Fax No.: (416) 864-5948

Attn:  Vice President and Chief Planning
Officer

If to Project Co: 2442931 Ontario Inc.
407 Basaltic Road
Concord, Ontario
L4K 4W8

Fax No.: (416) 667-8462
Attn.: John Aquino, President

If to Independent Certifier: Altus Group Limited
33 Yonge Street,
Suite 500
Toronto, Ontario
MSE 1G4,
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Fax No.: (416)641-9501
Atin.: Monica Sechiari

(b)  Where any notice is provided or submitted to a party via facsimile, an original of the
notice sent via facsimile shall promptly be sent by regular mail or registered mail. For
greater certainty, a notice given via facsimile shall not be invalid by reason only of a
party’s failure to comply with this Section 12.4(b).

(c)  Any party to this Independent Certifier Agreement may, from time to time, change any of
its contact information set forth in Section 12.4(a) by prior notice to the other Parties, and
such change shall be effective on the Business Day that next follows the recipient party’s
receipt of such notice unless a later effective date is given in such notice.

(d)  Subject to Sections 12.4(e), 12.4(f) and 12.4(g):

)] a nolice given by registered mail shall be deemed to have been received on the
third Business Day after mailing;

(ii) a notice given by hand delivery shall be deemed to have been received on the day
it is delivered; and

(iii)  anotice given by facsimile shall be deemed to have been received on the day it is
transmitted by facsimile.

(e)  If the party giving the notice knows or ought reasonably to know of difficulties with the
postal system which might affect negatively the delivery of mail, any such notice shall
not be mailed but shall be made or given by personal delivery or by facsimile
transmission in accordance with this Section 12.4.

(f) If any notice delivered by hand or transmitted by facsimile is so delivered or transmitted,
as the case may be, either on a day that is not a Business Day or on a Business Day after
4:00 p.m. (recipient’s Jocal time), then such notice shall be deemed to have been received
by such recipient on the next Business Day.

(g2} A notice given by facsimile shall be deemed to have been received by the recipient on the
day it is transmitted only if a facsimile transmission report (maintained by the sender)
indicates that the transmission of such notice was successful.

12.5 Transfer and Assignment

(a)  The Independent Certifier:

() must not assign, transfer, mortgage, charge or encumber any right or obligation
under this Independent Certifier Agreement without the prior written consent.of
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the PA Parties, which each PA Party may give or withhold in its absolute
discretion; and '

(ii)  agrees that any assignment, transfer, mortgage, charge or encumbrance will not
operate to release or discharge the Independent Certifier from any obligation or
liability under this Independent Certifier Agreement.

(b)  For the purposes of this Section 12.5, an assignment will be deemed to have occurred
where there is a Change in Control of the Independent Certifier after the date of this
Independent Certifier Agreement.

(c)  Each of the PA Parties may assign, transfer, mortgage, charge or encumber any right or
obligation under this Independent Certifier Agreement in accordance with the terms of
the Project Agreement.

12.6 Governing Laws and Jurisdictions

(a) This Independent Certifier Agreement shall be governed by and construed in accordance
with the laws of Ontario and the laws of Canada applicable therein and shall be treated in
all respects as an Ontario contract, without regard to conflict of laws principles.

(b)  The PA Parties and the Independent Certifier agree that the courts of the Province of
Ontario and all courts competent to hear appeals therefrom shall have exclusive
jurisdiction to hear and settle any action, suit, proceeding or dispute in connection with
this Independent Certifier Agreement and hereby irrevocably attorn to the exclusive
jurisdiction of such courts.

12.7 Confidentiality
(a) The Independent Certifier must ensure that:

1 neither it nor any of its officers, directors, members, employees, servants and
agents disclose, or otherwise make public, any Contract Material or any other
information or material acquired in connection with or during the performance of
the Certification Services without prior written approval of the PA Parties; and

(i)  no Contract Material is used, copied, supplied or reproduced for any purpose
‘ other than for the performance of the Certification Services under this
Independent Certifier Agreement.

(b)  The PA Parties may at any time require the Independent Certifier to give and to arrange
for its officers, directors, members, employees, servants and agents engaged in the
performance of the Certification Services to give written undertakings, in the form of
confidentiality agreements on terms required by the PA Parties, relating to the non
disclosure of confidential information, in which case the Independent Certifier must
promptly arrange for such agreements to be made.
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12.8 Contract Material

(a)  The PA Parties and the Independent Certifier agree that the Independent Certifier does
not and will not have any rights, including any Intellectual Property, in any Contract
Material provided to the Independent Certifier or created or required to be created by
either PA Party.

(b)  As between the PA Parties and the Independent Certifier, all title and ownership,
mncluding all Intellectual Property, in and to the Contract Material created or required to
be created by the Independent Certifier as part of, or for the purposes of performing the
Certification Services, is hereby assigned jointly to the PA Parties on creation, or where
such title, ownership and Intellectual Property cannot be assigned before creation of the
Contract Material, it will be assigned to the PA Parties on creation. In addition, to the
extent that copyright may subsist in such Contract Material so created by the Independent
Certifier, the Independent Certifier hereby waives all past, present and future moral rights
therein and the Independent Certifier shall ensure that any agent or employee of
Independent Certifier shall have waived all such moral rights. The PA Parties
acknowledge and agree that as between the PA Parties, title, ownership and other rights
to the foregoing shall be governed by the Project Agreement.

() The Independent Certifier will do all such things and execute all such documents as
reasonably requested by eijther of the PA Parties in order to confirm or perfect the
assignment of Intellectual Property in the Contract Material referred to in Section 12.8(b).

12.9 Amendment

(a) This Independent Certifier Agreement may not be varied, amended or supplemented
except by an agreement in writing signed by duly authorized representatives of the PA
Parties and the Independent Certifier and stating on its face that it is intended to be an
amendment, restatement or other modification, as the case may be, to this Independent
Certifier Agreement.

12.10 Severability

(a) Each provision of this Independent Certifier Agreement shall be valid and enforceable to
the fullest extent permitted by law. If the courts of a competent jurisdiction shall declare
any provision of this Independent Certifier Agreement invalid, unenforceable or illegal,
such provision may be severed and such invalidity, unenforceability or illegality shall not
prejudice or affect the validity, enforceability and legality of the remaining provisions of
this Independent Certifier Agreement. If any such provision of this Independent Certifier
Agreement is invalid, unenforceable or illegal, the parties shall, acting in good faith,
promptly negotiate new provisions to eliminate such invalidity, unenforceability or
illegality and to restore this Independent Certifier Agreement as near as possible to its
original intent and effect.

12.11 Enurement
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(a) This Independent Certifier Agreement shall enure to the benefit of, and be binding on,
each of the parties and their respective successors and permitted transferees and assigns.

12.12 Counterparts

(a) This Independent Certifier Agreement may be executed in one or more counterparts. Any
single counterpart or a set of counterparts executed, in either case, by all the parties shall
constitute a full, original and binding agreement for all purposes. Counterparts may be
executed either in original or faxed form provided that any party providing its signature
in faxed form shall promptly forward to such party an original signed copy of this
Independent Certifier Agreement which was so faxed.

12.13 Copyright Notice

(a) The parties acknowledge that the Queen’s Printer for Ontario is the exclusive owner of
the copyright in the Project Agreement.

[EXECUTION PAGES IMMEDIATELY FOLLOW)]
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IN WITNESS WHEREOF the parties have executed this Independent Certifier Agreement as
of the date first above written.

ST. MICHAEL’S HOSPITAL

Per:

Name: Tom O’Neill

Title: Chair of the Board of Directors
Per:

Name: Robert Howard

Title: President and Chief Executive
Officer

1/We have authority to bind the corporation.
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2442931 ONTARIO INC.

Per:

Name: John Aquino
Title: President

I/We have authority to bind the corporation.
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ALTUS GROUP LIMITED

Per:

Name: Monica Sechiari
Title: Manager, IC Services, Cost
Consulting & Project Management

1/We have authority to bind the corporation.
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APPENDIX A
CERTIFICATION SERVICES

Without limiting the other provisions of this Independent Certifier Agreement and the Project
Agreement, the Independent Certifier shall do the following:

(a)  Receive and monitor drawings and documents related to the developinent of the design as
necessary for the Independent Certifier to be informed as to the progress of the Works
and to provide an opinion in the event of a Dispute related to the development of the
design;

(b)  Receive and monitor progress reports as necessary for the Independent Certifier to be
informed as to the progress of the Works;

(c) Review information relating to Delay Events and Compensation Events;

(d) Review information relating to Variation Enquiries, Project Co Variation Notices,
Variations, Estimates, claims for extension of time and compensation and consult with
the relevant party;

e In accordance with Section 14.1(b) of the Project Agreement, attend meetings and
1CC g g
participate, as necessary, in the activities of the Works Committee;

§3)] Review each draft Phase Commissioning Program and the detailed tests, test
methodology and expected test results proposed by Project Co and provide comments,
including to report on the effectiveness of each Phase Commissioning Program, to
identify any errors or omissions, and to report any risks;

(g8)  Review the draft Tower Interim Completion Commissioning Program and the detailed
tests, test methodology and expected test results proposed by Project Co and provide
comments, including to report on the effectiveness of the Tower Interim Completion
Commissioning Program, to identify any errors or omissions, and to report any risks;

(h)  Review the draft Final Commissioning Program and the detailed tests, test methodology
and expected test results proposed by Project Co and provide comments, including to
report on the effectiveness of the Final Commissioning Program, to identify any errors or
omissions, and to report any risks;

@) Monitor the Commissioning Tests (as indicatively described in Schedule 14 - Outline
Commissioning Program to the Project Agreement) and other tests, including re-tests, to
be performed as set out in each Phase Commissioning Program, the Tower Interim
Completion Commissioning Program and the Final Commissioning Program or as
otherwise required for Project Co to achieve each Phase Completion, Tower Interim
Completion, Substantial Completion and Final Completion;

)] Prior to any certification, consider the views and comments of both Project Co and SMH
in relation to the satisfaction of the conditions for certification;
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(k)  Conduct inspections of the Works as necessary for the Independent Certifier to be
satisfied that the Works are proceeding in accordance with the requirements of the
Project Agreement;

()] Review relevant documentation, including floor area schedules, certificates and
approvals, Permits, Licences, Approvals, and Agreements, certifications, test results,
quality assurance audits, letters of assurance from professionals, schedules of equipment
and staff profile schedules provided to the Independent Certifier pursuant to the Project
Agreement;

(m)  Monitor the requirements, progress and results of all Phase Project Co Commissioning,
Phase SMH Commissioning, Tower Interim Completion Project Co Commissioning,
Tower Interim Completion SMH Commissioning, Project Co Commissioning and SMH
Commissioning;

(n)  Monitor the conduct of the Commissioning Tests during any seasonal performance
testing prescribed in each Phase Commissioning Program, the Tower Interim Completion
Commissioning Program and the Final Commissioning Program including, without
limitation, any re-tests, review of Commissioning Tests and results, copies of any
certificates or other Permits, Licences, Approvals, and Agreements received by Project
Co in connection with any Commissioning Tests conducted during the seasonal
performance testing, review and accepting performance testing forms required to be
delivered pursuant to each Phase Commissioning Program, the Tower Interim
Completion Commissioning Program and the Final Commissioning Program and to
perform such other similar responsibilities (other than performing Commissioning Tests
or performance of inspections) with respect to any matter relating to commissioning of
the Facility after Substantial Completion, as applicable, as either party may request and to
report to each of the parties thereonion;

(0)  Identify any errors or omissions made during the conduct of any such Commissioning
Tests referenced in item (1) above and to advise Project Co and SMH with respect to the
implications of those errors and omissions, to the extent that the Independent Certifier
may reasonably be aware;

(p)  Upon receipt of notice from Project Co requesting the issuance of a Phase Completion
Certificate, the Tower Interim Completion Certificate, the Substantiat Completion
Certificate or the Final Completion Certificate, as applicable, consider such request and,
within the time period set out in the Project Agreement and in accordance with the
Project Agreement, either:

(i) issue the applicable certificate; or

(i1)  issue a report detailing the matters that the Independent Certifier considers are
required to be performed prior to issuing the applicable certificate;
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(99  Upon notice from Project Co that the matters required to be performed prior to issuing
the applicable certificate have been completed, re-inspect the Works or re-consider the
matters specified to be performed, and repeat the procedures in Section Error!
Reference source not found. of this Appendix A until the issuance of the applicable
certificate; ’

) Prepare, in consultation with Project Co and SMH, as soon as reasonably practicable and,
in any event within, the time periods specified in Sections 23A.8(c), 23B.8(c) and 24.8(c)
respectively of the Project Agreement, each Phase Minor Deficiencies List, the Tower
Interim Completion Minor Deficiencies List and the Minor Deficiencies List, which each
Phase Minor Deficiencies List, Tower Interim Completion Minor Deficiencies List and
Minor Deficiencies List will include an estimate of the cost and the time for rectifying
any Phase Minor Deficiencies, Tower Interim Completion Minor Deficiencies or Minor
Deficiencies, as applicable and a schedule for the completion and rectification of such
Phase Minor Deficiencies, Tower Interim Completion Minor Deficiencies or Minor
Deficiencies, as applicable;

(s) Both prior to and following Substantial Completion, review Project Co cash allowance
expenditures against the installations in respect of the Cash Allowance Items and the
Cash Allowance Amount;

(t) Review and observe installation of all equipment, furniture, fixtures, information
technology, communication equipment, telephone equipment and anything similar to the
foregoing (collectively, the “Installed Equipment™) into or onto the Facility by SMH or
any agent or contractor of SMH either before or after Substantial Completion and provide
a report to SMH and Project Co identifying any damage to the Facility which has been
caused as a result of the installation of such Installed Equipment into or onto the Facility
by SMH, its contractors and/or agents;

(u) Provide any determinations contemplated in the Project Agreement, which
determinations may be subject to final resolution between the PA Parties pursuant to
Schedule 27 - Dispute Resolution Procedure to the Project Agreement;

(v)  Participate in and give the PA Parties and their counsel reasonable cooperation, access
and assistance (including providing or making available documents, information and
witnesses for attendance at hearings and other proceedings) in connection with any
proceedings between the PA Parties that relate to the Certification Services;

(w)  Provide periodic reports to the PA Parties, copying 10, as follows:

() a progress report within fifteen Business Days after each month’s end or as
otherwise agreed by the PA Parties (the “Monthly Report™); and

(ii)  accompanying the Monthly Reports delivered for the months of May, August,
November and December, a quarterly report (the “Quarterly Report”) for the
quarters ending June 30th, September 30th, December 31st and March 31%
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respectively, in substantially the form as that in Appendix D and that contains the
following information confirmed to the best of the Independent Certifier’s
professional knowledge and judgment:

(A) the extent (expressed as a percentage) of completion of the Works as of
the date of the Quarterly Report;

(B)  the value of the Works completed as of the date of the Quarterly Report;

(C)  the forecasted extent (expressed as a percentage) of completion of the
Works as of the end of the applicable quarter and for the next four
quarters; and

(D)  the forecasted value of the Works anticipated to be completed as of the
end of the applicable quarter and for the next four quarters;

(x)  Provide advice on other matters that may arise that both PA Parties may jointly require;
and

(y)  Review the reports and plans prepared by Project Co pursuant to Section 13.6(a) of the
Project Agreement.
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APPENDIX B
INDEPENDENT CERTIFIER FEE
Disbursements and Expenses

The Fee and Hourly Rates set out in Sections B and C below respectively shall be all inclusive
and include all labour and materials, insurance costs, travel, hospitality, food and incidental
expenses, disbursements (examples: duplicating, delivery and communications) and all other
overhead including any fees or other charges required by law.

The Independent Certifier shall not otherwise be reimbursed for any hospitality, food, travel or
incidental expenses incurred.

Fee for all Certification Services (other than Certification Services identified in item (x) of
Appendix A to this Independent Certifier Agreement)

The Fee for all Certification Services (other than the Certification Services identified in item (x)
of Appendix A to this Independent Certifier Agreement) shall not exceed, in aggregate, the total
fixed fee of $199,999.00 Canadian Dollars, excluding HST.

Hourly Rates for Certification Services Contemplated for Item (x) of Appendix A to this
Independent Certifier Agreement for each Independent Certifier team member

The Hourly Rate is for Certification Services contemplated in item (x) of Appendix A to the
Independent Certifier Agreement. The Hourly Rate shall also be applied to all Certification
Services, labour and materials required to provide additional work, and shall include the costs of
all related disbursements.

The provision of Certification Services identified in item (x) of Appendix A of this Independent
Certifier Agreement must be pre-approved by the PA Parties, in their sole and absolute discretion
and in writing. If the PA Parties, in their sole and absolute discretion, decide to proceed with
such Certification Services, the Independent Certifier will be reimbursed at the following noted
hourly rates (excluding HST) (the “Hourly Rates™).

PROFESSIONALS HOURLY RATE

Senior Director, Corporate Oversight $227.50

Director in Charge, Back up Certification | $175.00

Manager

Director

Team Lead and Certification Manager $126.00
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Commissioning Lead- Civil/Structural $126.00

Mechanical and Electrical Director in Charge | $203.00

Mechanical, Commissioning Lead $126.00

Electrical, Commissioning Lead

IC Certification Coordinator $115.50

Analyst $80.50
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APPENDIX C
INDEPENDENT CERTIFIER PERSONNEL

The following personnel shall be involved in the performance of the Certification Services:

PROFESSIONALS POSITION

Monica Sechiari Team Lead and Certification Manager
Commissioning Lead-Civil/Structural

Marlon Bray Director in Charge, Back up Certification
Manager

Paul Hu;ghes Senior Director, Corporate Oversight

Suzanne Lardner IC Certification Coordinator

John Porter Mechanica) and Electrical Director in Charge

Kiran Patel Mechanical, Commissioning Lead

Hilary Fernando Electrical, Commissioning Lead

Louis Pinsonneault Analyst

Nigel Shelton Director
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APPENDIX D
FORM OF QUARTERLY REPORT
[ON THE INDEPENDENT CERTIFIER’S LETTERHEAD]
[date]

St. Michael’s Hospital

30 Bond Street

Toronto, Ontario

M5B 1 W8

Attention: Vice President and Chief Planning Officer

and to:

2442931 ONTARIO INC. a corporation incorporated under the laws of Ontario
407 Basaltic Road
Concord, ON L4K 4W8§

Fax: 416-667-8462
Attn: John Aquino

with a copy to:

Ontario Infrastructure and Lands Corporation
777 Bay Street, 6th floor

Toronto, ON M5G 2C8

Attention: Daniel Douek

Dear [e] and [e]:

This report, for the quarter ending e, is delivered to you pursuant to Section (u)(ii) of Appendix A
of the Independent Certifier Agreement between St. Michael’s Hospital, 2442931 Ontario Inc.
and us dated [®] (the “Agreement”). Terms not otherwise defined herein have the meaning
ascribed to them in the Agreement.

All values stated herein are based on the Cost of the Works and are exclusive of HST.
This report has taken into account the following information: [insert particulars of sources of
information (e.g., works reports, site visits) used to prepare the report).

Based on our analysis of the foregoing, we confirm the following to the best of our
professional knowledge and judgment:

e Asofthe date hereof, the value of the Works is $[#] and the Works are [#]% complete.
e At the end of this quarter, the value of the Works will be $[®] and the Works will be
[#]% complete.
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We estimate that the value of the Works and the extent of their completion will be as
follows for the next four quarters (not including the present quarter):

[quarter end | [quarter end | [quarter end | [quarter end
date] date] date] date]
) Yo

We have prepared this report for the specific use of St. Michael’s Hospital, [Project Co)
and the Province, as represented by its agent, the Ontario Infrastructure and Lands Corporation.
This letter is not intended for general circulation, publication or reproduction for any other

person or purpose without express written permission to each specific instance.

Yours truly,

[Name and Signature of Independent Certifier]
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APPENDIX C
INDEPENDENT CERTIFIER PERSONNEL
The following personnel shall be involved in the performance of the Certification Services:

[NTD: Insert names and titles of relevant individuals.]
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APPENDIX D
FORM OF QUARTERLY REPORT
[ON THE INDEPENDENT CERTIFIER’S LETTERHEAD]
[date]

St. Michael’s Hospital

30 Bond Street

Toronto, Ontario

M5B 1W8

Attention: Vice President and Chief Planning Officer

and to:

2442931 Ontario Inc.
407 Basaltic Road
Concord, Ontario
L4K 4W$§

Attention: John Aquino, President
with a copy to:

Ontario Infrastructure and Lands Corporation
777 Bay Street, 6th fioor

Toronto, ON M5G 2C8

Attention: [e]

Dear [¢] and [e]:

This report, for the quarter ending -, is delivered to you pursuant to Section (u)(ii) of Appendix A
of the Independent Certifier Agreement between St. Michael’s Hospital, 2442931 Ontario Inc.
and us dated [e] (the “Agreement”). Terms not otherwise defined herein have the meaning
ascribed to them in the Agreement.

All values stated herein are based on the Cost of the Works and are exclusive of HST.
This report has taken into account the following information: [insert particulars of sources of
information (e.g., works reports, site visits) used to prepare the report].

Based on our analysis of the foregoing, we confirm the following to the best of our
professional knowledge and judgment:

* As of the date hereof, the value of the Works is $[®] and the Works are [¢]% complete.
» At the end of this quarter, the value of the Works will be $[e] and the Works will be
[#]% complete.
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We estimate that the value of the Works and the extent of their completion will be as
follows for the next four quarters (not including the present quarter):

[quarter end | {quarter end | [quarter end | [quarter end
date] date] date] date]

$ Yo

We have prepared this report for the specific use of St. Michael’s Hospital, [Project Ca]
and the Province, as represented by its agent, the Ontario Infrastructure and Lands Corporation.
This letter is not intended for general circulation, publication or reproduction for any other
person or purpose without express written permission to each specific instance.

Yours truly,

[Name and Signature of Independent Certifier)
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SCHEDULE 7
SUBCONTRACTOR’S DIRECT AGREEMENT
THIS AGREEMENT is made as of the  day of .20
BETWEEN:

ST. MICHAEL’S HOSPITAL, a non-share capital corporation
incorporated under the laws of Ontario

(“SMHS’)
- AND -

2442931 ONTARIQ INC., a corporation incorporated under the
laws of the Province of Ontario

(“Project Co™)
— AND -

BONDFIELD CONSTRUCTION COMPANY LIMITED, a
corporation incorporated under the laws of the Province of Ontario

(the “Construction Contractor”)
—~ AND -
[#], & corporation incorporated under the laws of Ontario]]
(the “Subcontractor™)]
WHEREAS:

A. SMH and Project Co have entered into the Project Agreement, which requires Project Co
to enter into, and to cause the Construction Contractor and the Subcontractor to enter
into, this Subcontractor’s Direct Agreement with SMH.

B. Project Co and the Construction Contractor have entered into the Design and
Construction Contract, which requires the Construction Contractor to enter into, and
cause the Subcontractor 10 enter into, this Subcontractor’s Direct Agreement with SMH.

NOW THEREFORE in consideration of the mutual covenants and agreements of the
Parties hereinafter contained and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties covenant and agree as follows:
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1. DEFINITIONS

In this Subcontractor’s Direct Agreement, unless the context otherwise requires:

(a) “Approved Purposes” has the meaning given in the Project Agreement.
(b)  “Business Day” has the meaning given in the Project Agreement.
(c) “Construction Contractor” means Bondfield Construction Company Limited.

(d}  “Construction Contractor’s Direct Agreement” has the meaning given in the
Project Agreement.

(e}  “Default Notice” has the meaning given in Section 5(a).

® “Design and Construction Contract” has the meaning given in the Project
Agreement.

(g) “Governmental Authority” has the meaning given in the Project Agreement.

(h)  “Lenders” has the meaning given in the Project Agreement.

6} “Lenders’ Direct Agreement” has the meaning given in the Project Agreement.

() “Novation Notice” has the meaning given in Section 6(a)

(k)  “Party” means SMH, the Construction Contractor, the Subcontractor or Project
Co, and “Parties” means SMH, the Construction Contractor, the Subcontractor
and Project Co.

0 “Project” has the meaning given in the Project Agreement.

(m) “Project Agreement’ means the project agreement made on or about
Jammary __, 2015 between SMH and Project Co.

(n) “Project Co” means 2442931 Ontario Inc.

(0) “SMH” means St. Michael’s Hospital.

(p)  “Subcontract” means the subcontract [NTD: Describe applicable Subcontract].
(@@  “Subcontractor” means [e].

§9) “Substitute” has the meaning given in Section 6(a).

(s) “Works” has the meaning given in the Project Agreement.
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2. INTERPRETATION

This Subcontractor’s Direct Agreement shall be interpreted according to the following
provisions, unless the context requires a different meaning:

(8)  The headings in this Subcontractor’s Direct Agreement are for convenience of
reference only, shall not constitute a part of this Subcontractor’s Direct
Agreement, and shall not be taken into consideration in the interpretation of, or
affect the meaning of, this Subcontractor’s Direct Agreement.

(b)  Unless the context otherwise requires, references to specific Sections, Clauses,
Paragraphs, Subparagraphs, and other divisions are references to such Sections,
Clauses, Paragraphs, Subparagraphs, or divisions of this Subcontractor’s Direct
Agreement and the terms “Section” and “Clause” are used interchangeably and
are Synonymous.

(c) Words importing persons or parties are to be broadly interpreted and include an
individual, corporation, limited liability company, joint stock company, fim,
partnership, joint venture, trust, unincorporated organization, Governmental
Authority, unincorporated body of persons or association and any other entity
having legal capacity, and the heirs, beneficiaries, executors, administrators or
other legal representatives of a person in such capacity.

(d)  Unless the context otherwise requires, wherever used herein the plural includes
the singular, the singular includes the plural, and each of the masculine, feminine
and neuter genders include all other genders.

(e) References to any standard, principle, agreement or document include (subject to
all relevant approvals and any other provisions of this Subcontractor’s Direct
Agreement concerning amendments) a reference to that standard, principle,
agreement or document as amended, supplemented, restated, substituted,
replaced, novated or assigned.

3 The words in this Subcontractor’s Direct Agreement shall bear their natural
meaning.

(g)  References containing terms such as:

) “hereof”, “herein”, “hereto”, “hereinafter”, and other terms of like import
are not limited in applicability to the specific provision within which such
references are set forth but instead refer to this Subcontractor’s Direct
Agreement taken as a whole; and

@i1)  “includes” and “including”, whether or not used with the words “without
limitation” or “but not limited to”, shall not be deemed limited by the
specific enumeration of items but shall, in all cases, be deemed to be
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without limitation and construed and interpreted to mean “includes
without limitation” and “including without limitation™.

(h)  In construing this Subcontractor’s Direct Agreement, the rule known as the
ejusdem generis rule shall not apply nor shall any similar rule or approach to the
construction of this Subcontractor’s Direct Agreement and, accordingly, general
words introduced or followed by the word ‘“other” or “including” or “in
particular” shall not be given a restrictive meaning because they are followed or
preceded (as the case may be) by particular examples intended to fall within the
meaning of the general words.

(i) Where this Subcontractor’s Direct Agreement states that an obligation shall be
performed “no later than” or “within” or “by” a stipulated date or event which is a
prescribed number of days after a stipulated date or event, the latest time for
performance shall be 5:00 p.m. on the last day for performance of the obligation
concerned, or, if that day is not a Business Day, 5:00 p.m. on the next Business
Day.

() Where this Subcontractor’s Direct Agreement states that an obligation shall be
performed “on” a stipulated date, the latest time for performance shall be 5:00
p.m. on that day, or, if that day is not a Business Day, 5:00 p.m. on the next
Business Day.

(k)  Any reference to time of day or date means the local time or date in Toronto,
Ontario.

¢)) Unless otherwise indicated, time periods will be strictly construed.

(m)  Whenever the terms “will” or “shall” are used in this Subcontractor’s Direct

Agreement they shall be construed and interpreted as synonymous and to read
“Shall”.

3. CONFLICT IN DOCUMENTS

(@) In the event of ambiguities, conflicts or inconsistencies between or among this
Subcontractor’s Direct Agreement, the Construction Contractor’s Direct
Agreement, the Project Agreement and the Design and Construction Contract, this
Subcontractor’s Direct Agreement shall prevail.

(b)  In the event of ambiguities, conflicts or inconsistencies between or among this
Subcontractor’s Direct Agreement and the Lenders’ Direct Agreement, the
Lenders’ Direct Agreement shall prevail,
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4. AGREEMENTS

(@  If the Subcontractor gives the Construction Contractor any notice of any
default(s) under the Subcontract that may give the Construction Contractor a right
to terminate the Subcontract or to treat it as having been repudiated by the
Construction Contractor or to discontinue the Subcontractor’s performance
thereunder, then the Subcontractor shall concurrently provide Project Co and
SMH with a copy of such notice, an executed copy of the Subcontract and set out
in reasonable detail the default(s).

5. NO TERMINATION BY SUBCONTRACTOR WITHOUT DEFAULT NOTICE

The Subcontractor shall not exercise any right it may have to terminate the Subcontract or
to treat it as having been repudiated by the Construction Contractor or to discontinue the
Subcontractor’s performance thereunder unless:

(a)  the Subcontractor first delivers an executed copy of the Subcontract and a written
notice (a “Default Notice”) to SMH setting out in reasonable detail the default(s)
on which the Subcontractor intends to rely in terminating the Subcontract or to
treat it as having been repudiated by the Construction Contractor or to discontinue
the Subcontractor’s performance thereunder; and

(b)  within a period of 5 Business Days of SMH receiving the Default Notice the
default(s) on which the Subcontractor intends to rely in terminating the
Subcontract or to treat it as having been repudiated by the Construction
Contractor or to discontinue the Subcontractor’s performance thereunder have not
been remedied; and provided that if, within such period of 5 Business Days, SMH
agrees to pay the Subcontractor’s reasonable costs of continued performance,
such period of 5 Business Days shall be extended to 45 days.

6. NOVATION OF THE SUBCONTRACT

(@)  The Subcontractor acknowledges and agrees that where the Design and
Construction Contract has been terminated:

(i) by Project Co; or
(if)  as aresult of the termination of the Project Agreement; or
(iif)  due to the insolvency of the Construction Contractor,

(iv)  the Subcontract shail not terminate solely by reason of the termination of
the Design and Construction Contract unless SMH shall have failed to
request a novation of the Subcontract pursuant to Section 6(b) within [20
days] of the date of such termination.

(b  SMH may at any time if:
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(©)

() the Project Agreement and the Design and Construction Contract have
been terminated; or

(i)  SMH’s right to terminate the Project Agreement has arisen and is
continuing and as a result of such termination of the Project Agreement,
the Design and Construction Contract would be terminated,

(iii)  deliver a notice (a “Novation Notice”) electing to novate the Subcontract
either to SMH or a third party designated by SMH in the Novation Notice
(the “Substitute”), provided that SMH can demonstrate to the
Subcontractor, acting reasonably, that the Substitute shall have sufficient
financial resources, or shall be supported by a satisfactory guarantee, to
carry out the obligations of the Substitute under the Subcontract.

Subject to Section 6(d), upon receipt by the Subcontractor of a Novation Notice:

(i) the Construction Contractor and the Subcontractor will be deemed to be
released from their existing and future obligations under the Subcontract
to each other (except with respect to any and all indemnities from the
Construction Contractor or the Subcontractor to the other in respect of the
period prior to the receipt of the Novation Notice), and SMH or the
Substitute, as applicable, and the Subcontractor will be deemed to assume
those same existing and future obligations towards each other (except in
respect of the aforesaid indemnities);

(i)  the existing and future rights of the Construction Contractor against the
Subcontractor under the Subcontract and vice versa will be deemed to be
cancelled (except with respect to any and all indemnities from the
Construction Contractor or the Subcontractor to the other in respect of the
period prior to the receipt of the Novation Notice), and SMH or the
Substitute, as applicable, and the Subcontractor will be deemed to acquire
those same existing and future rights against each other (except in respect
of the aforesaid indemnities), subject to any applicable credit from the
Subcontractor to SMH if SMH pays for the Subcontractor’s reasonable
costs of continued performance pursuant to Section 5;

(i)  any guarantee, bond or covenant in favour of the Construction Contractor
from any third party in respect of any term, provision, condition,
obligation, undertaking or agreement on the part of the Subcontractor to be
performed, observed or carried out by the Subcontractor as contained in,
referred to, or inferred from the Subcontract shall be assigned, novated or
granted, as required by SMH or the Substitute, as applicable, each acting
reasonably, to SMH or the Substitute, as applicable, and the Subcontractor
shall cause such assignment, novation or grant on substantially the same
terms and conditions as the original guarantee, bond or covenant,
provided, however, that where Construction Contractor shall continue to
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hold, or shall continue to be entitled to or have rights under, such
guarantee, bond or covenant as security for any obligations of the
Subcontractor, the assignment, novation or grant of the guarantee, bond or
covenant to the extent of any such obligations to Construction Contractor
shall be conditional on the satisfaction of those obligations to Construction
Contractor; and

(iv)  at SMH’s request, the Subcontractor shall enter into, and shall cause any
guarantor, covenantor or surety under any guarantee, bond or covenant
referred to in Section 6(b)(ii) to enter into, and SMH shall or shall cause
the Substitute to enter into, as applicable, all such agreements or other
documents as reasonably necessary to give effect to the foregoing,
including, without limitation, an agreement between SMH or the
Substitute, as applicable, and the Subcontractor, acceptable to SMH and
the Subcontractor, each acting reasonably, on substantially the same terms
as the Subcontract.

(d)  The Construction Contractor shall, at its own cost, cooperate fully with SMH and
the Substitute in order to achieve a smooth transfer of the Subcontract to SMH or
the Substitute, as applicable, and to avoid or mitigate in so far as reasonably
practicable any inconvenience, including the administration of the Subcontract,
ongoing supervisory activities and scheduling.

(¢)  Therights granted by Section 6(b) shall be of no force or effect if, at any time the
Subcontractor receives a Novation Notice, the Subcontractor has already received
notice in writing from another entity entitled to the benefit of step-in rights
relating to the Subcontract that it is or has validly exercised those step-in rights.
If the Subcontractor receives any such notice on the same day as a Novation
Notice, the Novation Notice shall be effective, except where the other notice is
given by the Lenders, in which case such other notice and not the Novation
Notice shall be effective.

§3) If SMH gives a Novation Notice within the time provided hereunder at any time
after the Subcontractor has terminated the Subcontract or treated it as having been
repudiated by Construction Contractor or discontinued the Subcontractor’s
performance thereunder in accordance with the terms of this Subcontractor’s
Direct Agreement, the Subcontractor agrees that the Subcontract shall be
reinstated and deemed to have continued despite any termination or treatment as
having been repudiated, and SMH shall pay the Subcontractor’s reasonable costs
for re-commencing the obligations it has under the Subcontract and the
Subcontractor shall be entitled to reasonable compensation and/or relief for re-
commencing such obligations, having regard to the additional costs and delays
incurred as a result of having terminated the Subcontract or having treated it as
being repudiated by Construction Contractor or having discontinued its
performance thereunder.
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(g)  The Subcontractor acknowledges that if SMH novates the Subcontract to itself
pursuant to Section 6(b), SMH shall have the right to further novate the
Subcontract to a Substitute in accordance with and otherwise on, and subject to,
the terms and conditions of this Subcontractor’s Direct Agreement.

7. SUBCONTRACTOR LIABILITY

(a) The liability of the Subcontractor hereunder shall not be modified, released,
diminished or in any way affected by:

) any independent inspection, investigation or enquiry into any matter which
may be made or carried out by or for SMH, or by any failure or omission
to carry out any such inspection, investigation or enquiry; or

(i)  the appointment by SMH of any other person to review the progress of or
otherwise report to SMH in respect of the Project, or by any action or
omission of such person whether or not such action or omission might
give rise to any independent liability of such person to SMH,

provided always that nothing in this Section 7 shall modify or affect any rights
which the Subcontractor might have otherwise had to claim contribution from any
other person whether under statute or common law.

(b)  In the event SMH delivers a Novation Notice, the Subcontractor shall have no
greater liability to SMH or any Substitute than it would have had to Construction
Contractor under the Subcontract, and the Subcontractor shall be entitled in any
proceedings by SMH or any Substitute to rely on any liability limitations in the
Subcontract.

8. PROJECT CO AND CONSTRUCTION CONTRACTOR AS PARTY

(a)  Project Co acknowledges and agrees that the Construction Contractor shall not be
in breach of the Design and Construction Contract by complying with its
obligations hereunder.

{(b)  Construction Contractor acknowledges and agrees that the Subcontractor shall not
be in breach of the Subcontract by complying with its obligations hereunder.

9. ASSIGNMENT

{a)  Construction Contractor shall not, without the prior written consent of SMH,
assign, transfer, charge, subcontract, subparticipate or otherwise dispose of any
interest in this Subcontractor’s Direct Agreement except to the extent entitled to
do so under the Design and Construction Contract.

(b)  SMH may assign or otherwise dispose of the benefit of the whole or part of this
Subcontractor’s Direct Agreement to any person to whom SMH may assign or
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otherwise dispose of its interest in the Project Agreement pursuant to Section 47.2
of the Project Agreement but only in conjunction therewith, and shall provide
written notice to Project Co, the Construction Contractor and the Subcontractor of
such assignment or dlsposntmn ‘

()  The Construction Contractor shall not, without the prior written consent of SMH
and Project Co, assign, transfer, charge, subcontract, subparticipate or otherwise
dispose of any interest in this Subcontractor’s Direct Agreement except as may be
permitted under the Design and Construction Contract.

(d The Subcontractor shall not, without the prior written consent of SMH and Project
Co, assign, transfer, charge, subcontract, subparticipate or otherwise dispose of
any interest in this Subcontractor’s Direct Agreement except as may be permitted
under the Subcontract.

10. NOTICES

(@ All notices, requests, demands, instructions, certificates, consents and other
communications required or permitted under this Subcontractor’s Direct
Agreement shall be in writing (whether or not “written notice” or “notice in
writing” is specifically required by the applicable provision of this
Subcontractor’s Direct Agreement) and served by sending the same by registered
mail, facsimile or by hand, as follows:

if to SMH:

St. Michael’s Hospital
30 Bond Street
Toronto, Ontario

M5B 1W8§

Fax No.: (416) 864-5948
Attn: Vice President and Chief Planning Officer
With a copy to the following addressees (which shall not constitute notice):
Ontario Infrastructure and Lands Corporation
777 Bay Street, 6th Floor
Toronto, Ontario
M5G 2C8
Fax No.: (416) 326-9291
Attn.: Vice-President, Project Delivery, SMH Project

If to Project Co:
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2442931 Ontario Inc.

407 Basaltic Road

Concord, Ontario

L4K 4W§

Fax No.: (416) 667-8462

Attn.: John Aquino, President

If to the Construction Contractor:

Bondfield Construction Company Limited
407 Basaltic Road
Concord, Ontario

L4K 4W8
Fax No.: (416) 667-8462
Attn.: John Aquino, Vice-President

If to the Subcontractor:
[Address)
Fax No.: .
Attn.: .

(b)  Where any notice is provided or submitted to a Party via facsimile, an original of
the notice sent via facsimile shall promptly be sent by regular mail or registered
mail. For greater certainty, a notice given via facsimile shall not be invalid by
reason only of a Party’s failure to comply with this Section 10(b).

(© Any Party to this Subcontractor’s Direct Agreement may, from time to time,
change any of its contact information set forth in Section 10(a) by prior notice to
the other Parties, and such change shall be effective on the Business Day that next
follows the recipient Party’s receipt of such notice unless a later effective date is
given in such notice.

(d)  Subject to Sections 10(e), 10(f) and 10(g):

(i) a notice given by registered mail shall be deemed to have been received on
the third Business Day after mailing;

(ii)  anotice given by hand delivery shall be deemed to have been received on
the day it is delivered; and
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(ili)  a notice given by facsimile shall be deemed to have been received on the
day it is transmitted by facsimile.

()  If the Party giving the notice knows or ought reasonably to know of difficulties
with the postal system which might affect negatively the delivery of mail, any
such notice shall not be mailed but shall be made or given by personal delivery or
by facsimile transmission in accordance with this Section 10.

§3)] If any notice delivered by hand or transmitted by facsimile is so delivered or
transmitted, as the case may be, either on a day that is not a Business Day or on a
Business Day after 4:00 p.m. (recipient’s local time), then such notice shall be
deemed to have been received by such recipient on the next Business Day.

() A notice given by facsimile shall be deemed to have been received by the
recipient on the day it is transmitted only if a facsimile transmission report
(maintained by the sender) indicates that the transmission of such notice was
successful.

11. AMENDMENTS

This Subcontractor’s Direct Agreement may not be varied, amended or supplemented
except by an agreement in writing signed by duly authorized representatives of the Parties and
stating on its face that it is intended to be an amendment, restatement or other modification, as
the case may be, to this Subcontractor’s Direct Agreement.

12.  WAIVER

(a) No waiver made or given by a Party under or in comnection with this
Subcontractor’s Direct Agreement shall be binding or effective unless the waiver
is in writing, signed by an authorized representative of the Party giving such
waiver, and delivered by such Party to the other Parties. No waiver made with
respect to any right, power or remedy in one instance will be deemed to be a
waiver with respect to any other instance involving the exercise of such right,
power, or remedy or with respect to any other right, power, or remedy.

(b)  Failure by any Party to exercise any of its rights, powers or remedies hereunder or
its delay to do so shall not constitute a waiver of those rights, powers or remedies.
The single or partial exercise of a right, power or remedy shall not prevent its
subsequent exercise or the exercise of any other right, power or remedy.

13. RELATIONSHIP BETWEEN THE PARTIES

The Parties are independent contractors. This Subcontractor’s Direct Agreement is not
intended to and does not create or establish between the Parties any relationship as partners, joint
venturers, employer and employee, master and servant, or, except as provided in this
Subcontractor’s Direct Agreement, of principal and agent,
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14. ENTIRE AGREEMENT

Except where provided otherwise in this Subcontractor’s Direct Agreement, this
Subcontractor’s Direct Agreement constitutes the entire agreement between the Parties in
connection with its subject matter and supersedes all prior representations, communications,
negotiations and understandings, whether oral, written, express or implied, concerning the
subject matter of this Subcontractor’s Direct Agreement.

15. SEVERABILITY

Each provision of this Subcontractor’s Direct Agreement shall be valid and enforceable
to the fullest extent permitted by law. If any provision of this Subcontractor’s Direct Agreement
is declared invalid, unenforceable or illegal by the courts of a competent jurisdiction, such
provision may be severed and such invalidity, unenforceability or illegality shall not prejudice or
affect the validity, enforceability and legality of the remaining provisions of this Subcontractor’s
Direct Agreement. If any such provision of this Subcontractor’s Direct Agreement is invalid,
unenforceable or illegal, the Parties shall, acting in good faith, promptly negotiate new
provisions to eliminate such invalidity, unenforceability or illegality and to restore this
Subcontractor’s Direct Agreement as near as possible to its original intent and effect.

16. ENUREMENT

This Subcontractor’s Direct Agreement shall enure to the benefit of, and be binding on,
each of the Parties and their respective successors and permitted transferees and assigns.

17.  GOVERNING LAW AND JURISDICTION

(a) This Subcontractor’s Direct Agreement shall be governed by and construed in
accordance with the laws of Ontario and the laws of Canada applicable therein
and shall be treated in all respects as an Ontario contract, without regard to
conflict of laws principles.

(b)  The Parties agree that the courts of the Province of Ontario and all courts
competent to hear appeals therefrom shall have exclusive jurisdiction to hear and
settle any action, suit, proceeding or dispute in connection with this
Subcontractor’s Direct Agreement and hereby irrevocably attorn to the exclusive
jurisdiction of such courts.

18. FURTHER ASSURANCE

Each Party shall do all things, from time to time, and execute all further documents
necessary to give full effect to this Subcontractor’s Direct Agreement.

Confidential Page 12
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19. LANGUAGE OF AGREEMENT

Each Party acknowledges having requested and being satisfied that this Subcontractor’s
Direct Agreement and related documents be drawn in English. Chacune des parties reconnait
avoir demandé que ce document et ses annexes soient rédigés en anglais et s’en declare satisfaite.

20, COUNTERPARTS

This Subcontractor’s Direct Agreement may be executed in one or more counterparts.
Any single counterpart or a set of counterparts executed, in either case, by all the Parties shall
constitute a full, original and binding agreement for all purposes. Counterparts may be executed
either in original or faxed form provided that any Party providing its signature in faxed form
shall promptly forward to such Party an original signed copy of this Subcontractor’s Direct
Agreement which was so faxed.

Confidential Page 13
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IN WITNESS WHEREOF the Parties have executed this Subcontractor’s Direct
Agreement as of the date first above written.

ST. MICHAEL’S HOSPITAL

Per:
Name: Tom O’Neill
Title:  Chair of the Board of Directors
Per:
Name: Robert Howard
Title: President and Chief Executive Officer
[/We have authority to bind the corporation.
2442931 ONTARIO INC.
Per:

Name: John Aquino
Title: President

[ have authority to bind the corporation.
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BONDFIELD CONSTRUCTION COMPANY

LIMITED

Per:

Name: John Aquino
Title: Vice-President

] have authority to bind the corporation.

[SUBCONTRACTOR]

Per:

Name:
Title:

Per:

Name:
Title:

[/We have authority to bind the corporation.
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SCHEDULE 8

CONSTRUCTION CONTRACTOR PARTIES

PART 1: DESIGN AND CONSTRUCTION CONTRACT SECTION 11.20(B) -
LIST OF CONSTRUCTION CONTRACTOR PARTIES

Type of Trade

Name of Construction Contractor Party

Architects

NORR Architects

Mechanical Engineering

Urban Mechanical Contracting Litd.

Electrical Engineering 0OZZ Electric

Structural Engineering MMM Group

Commissioning Authority MMM Group
LEED Enhanced Commissioning CP3X Engineering.

Security Systems Engineer

Lobo Consulting Services Inc.,

Transition Advisor

RCG Incorporated

PART 2: DESIGN AND CONSTRUCTION CONTRACT SECTION 11.20(E) -
SUBCONTRACTOR’S DIRECT AGREEMENTS

Coﬁ::::c(gon Due Date for Delivery of
Type of Subcontract C Executed Subcontractor’s Direct
ontractor A preement
Party g
(a)  Mechanical Urban Within 90 days of Financial Close
Mechanical
Contracting
Lid,
® Blectrcal OZZ Electric | Within 90 days of Financial Close
© Excavation To be Within 90 days of Financial Close

determined

(d) Structural Steel

To be
determined

The date upon which all of the
parties to the applicable
Subcontract have executed and
delivered the Subcontract and by
no later than the date which is 45
days prior to the date identified in
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Type of Subcontract

Name of
Construction
Contractor

Party

Due Date for Delivery of
Executed Subcontractor’s Direct
Agreement

the Design and Construction Work
Schedule that the Subcontractor is
scheduted to commence its first
component of the Design and
Construction Work.

(e)

Formwork/Concrete Suppty

To be
determined

Within 90 days of Financial Close

4]

Reinforcing Steel

To be
determined

The date upon which all of the
partics to the applicable
Subcontract have executed and
delivered the Subcontract and by
no later than the date which is 45
days prior to the date identified in
the Design and Construction Work
Schedule that the Subcontractor is
scheduled to commence its first
component of the Design and
Construction Work.

(g}

Plaster & Gypsum Boarding

To be
determined

The date upon which all of the
parties to the applicable
Subcontract have executed and
delivered the Subcontract and by
no later than the date which is 45
days prior to the date identified in
the Design and Construction Work
Schedule that the Subcontractor is
scheduled to commence its first
component of the Design and
Construction Work.

(h)

Curtain Wall/Building
Enclosures

To be
determined

The date upon which all of the
parties to the applicable
Subcontract have executed and
delivered the Subcontract and by
no later than the date which is 45
days prior to the date identified in
the Design and Construction Work
Schedule that the Subcontractor is
scheduled to commence its first
component of the Design and
Construction Work.
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Name of
Construction
Contractor

Party

Due Date for Delivery of
Executed Subcontractor’s Direct
Agreement

Type of Subcontract

() Building Cladding To be The date upon which all of the
determined | parties to the applicable
Subcontract have executed and
delivered the Subcontract and by
no later than the date which is 45
days prior to the date identified in
the Design and Construction Work
Schedule that the Subcontractor is
scheduled to commence its first
component of the Design and
Construction Work.

{) Roofing To be The date upon which all of the
determined | parties to the applicable
Subcontract have executed and
delivered the Subcontract and by
no later than the date which is 45
days prior to the date identified in
the Design and Construction Work
Scheduyle that the Subcontractor is
scheduled to commence its first
component of the Design and
Construction Work.

(k)  Elevators To be The date upon which all of the

: determined | parties to the applicable
Subcontract have executed and
delivered the Subcontract and by
no later than the date which is 45
days prior to the date identified in
the Works Schedule that the
Subcontractor is scheduled to
commence its first compenent of
the Design and Consiruction Work.

All additional Subcontracts not listed in On or before the date that 100%
items a) through k) above and having a total Construction Document Submittals
estimated cost above the financial threshold are submitted to SMH in

set out in Section 11.20(d) of Appendix A — accordance with Schedule 10 -
General Conditions of the Design and Review Procedure

Construction Contract.
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SCHEDULE 9
KEY INDIVIDUALS

A. Key Individuals — Design and Construction Work

Construction
Contractor Party

Position/Function

Name and Contact
Information

NORR Architects

Principal Architect

Frank Panici

(416) 318-3169

NORR Architects Lead Design Architect David Clusiau

(416) 275-0832

NORR Architects

Lead Clinical Planning Architect George Bitsakakis

(416) 434-3381

NORR Architects Project Architect — Patient Care Tower | Aaron Smith

(416) 926-4300 ext.
3318

NORR Architects Project Architect — Renovation Luke Le

Projects (416) 926-4300 ext.
3191

NORR Architects

Project Manager Paul Noskiewicz

(416) 457-0963

MMM Group Principal Mechanical Engineer Dallas Bovay

(905) 882-1100 ext.
31323

MMM Group Lead Design Mechanical Engineer Mike Nitescu

(905) 882-1100 ext.
6882

MMM Group Principal Electrical Engineer Kevin Cassidy

(905) 882-1100 ext.
6803
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Construction Position/Function Name and Contact
Contractor Party Information

MMM Group Lead Electrical Design Engineer Stephen Tang Fong
(905) 882-1100 ext.
6235

MMM Group Lead ICT Design Engineer Dan Butler
(905) 882-1100 ext.

7248

Lobo Consulting Lead Security Systems Engineer Colin Lobo

Services Inc. {905) 502-1234 ext.
11

(905) 882-1100 ext.
6448

MMM Group Principal Structural Engineer Brian Stonehouse
(905) 882-1100 ext.
7237

MMM Group Lead Design Structural Engineer Chris Minerva
(905) 882-1100 ext.
7501

NORR Architects Clinical Programmer Joyce Loney-
Brenes
(416) 434 3381

Bondfield Construction | Design and Construction Manager Robert D’Errico
(Design Manager)
(647) 621-7882

Faisal Gaya
(Construction
Manager)

(416) 667-8422
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Construction Position/Function Name and Contact
Contractor Party Information
Bondfield Construction

Site Superintendent — Patient Care

Tower

Bill Verhoog
(416) 317-9632

Bondfield Construction

Site Superintendent — Renovations —

Phase 1

John Velocci
(647) 627-9503

Bondfield Construction

Site Superintendent — Renovations —

Phase 2

Mark White
(647) 282-8339

Bondfield Construction

Site Superintendent — Renovations —

Phase 3

Tony Perry
{(416) 710-8942

Bondfield Construction

Health and Safety Officer

Jerry Cucchiara
(416) 268-5784

Bondfield Construction

Mechanical/Electrical Coordinator

Syed Zaigham Ali

Naqui
(416) 667-8422

Urban Mechanical

Mechanical Site Superintendent

Dave Cassin
(416) 771-6409

0ZZ Electric

Electrical Site Superintendent

Jerry Rovito
(416) 984-2792

Bondfield Construction

Construction Contractor Project

Director

John Aquino
(416) 667-8422

Bondfield Construction

Construction Contractor
Representative

John Aquino
(416) 667-8422

Bondfield Construction

Equipment Coordinator

Robert D’Errico
(647) 621-7882

Bondfield Construction

LEED Coordinator

Sebastien
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Construction Position/Function Name and Contact
Contractor Party Information
Lagourgue

(416) 667-8422

CP3X Engineering LEED Enhanced Commissioning John Kokko
(519) 721-2166

RCG Incorporated Transition Advisor Elizabeth DiFrangia
(416) 503-2908
ext 112
Bondfield Construction | Warranty and Facilities Management | Sebastien
Coordinator Lagourgue

(416) 667-8422
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SCHEDULE 10
REVIEW PROCEDURE

1. WORKS SUBMITTALS
1.1 The provisions of this Schedule 10 shall apply to the Design Development Submittals, the

2.1

2.2

2.3

2.4

Construction Document Submittals, the Design Data and any and all items, documents and
anything else required or specified by Section 11, Construction Contractor Responsibilities —
Design and Construction of Appendix A of this Design and Construction Contract, including al|
Design and Construction Work Submittals listed in Appendix A to this Schedule 10, in respect of
the Design and Construction Work to be submitted to, reviewed or otherwise processed by
Project Co or SMH, as the case may be, in accordance with the Review Procedure prior to each
Phase Completion, Tower Interim Completion and Substantial Completion, or after each Phase
Completion, Tower Interim Completion and Substantial Completion in respect of the completion
of the applicable Phase Minor Deficiencies, Tower Interim Completion Minor Deficiencies and
Minor Deficiencies, including any and all subsequent revisions, amendments and changes thereto
(collectively and individually, “Design and Construction Work Submittal” or “Design and
Construction Work Submittals” as applicable in this Schedule 10).

SCHEDULE FOR WORKS SUBMITTALS

Construction Contractor shall develop a Design and Construction Work Schedule in accordance
with Section 13 of Appendix A of this Design and Construction Contract that incorporates the
design and plan certification process for the Project. The design development and plan
submission schedule shall take into account required staged Design Development Submittals as
per Section 11.1 of Appendix A of this Design and Construction Contract.

The Design and Construction Work Schedule shall include sufficient time for coordination and

required approvals from all regulatory agencies, user groups, stakeholders and the SMH Design
Team, as well as time required for construction trade coordination logistics.

The Design and Construction Work Schedule shall provide for a progressive and orderly flow of
Design and Construction Work Submittals from Construction Contractor to the SMH
Representative to allow sufficient time for review of each Design and Construction Work
Submittal by the SMH Representative taking into account both the resources necessary to be
available 1o the SMH Representative to conduct such review and whether delay in the review of
the subject matter of the Design and Construction Work Submittal shall have a material impact on
Construction Contractor’s ability to progress future anticipated Design and Construction Work
Submittals and the Design and Construction Work in accordance with the Design and
Construction Work Schedule.

The Design and Construction Work Schedule and any amendment to the Design and Construction
Work Schedule shall allow a period of 15 Business Days (or such longer period as the Parties
may agree) from the date of receipt for review of and response to each Design and Construction
Work Submittal, provided that if Construction Contractor has made major changes to the
grouping and volume of Design and Construction Work Submittals, such period of time shall be

adjusted by Construction Contractor, acting reasonably, taking into account the factors set forth in
Section 2.1 of this Schedule 10.
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25 Construction Contractor shall, in scheduling Design and Construction Work Submittals and in the
construction of the Design and Construction Work, allow adequate time prior to performing the
construction of the Design and Construction Work that are the subject of the Design and
Construction Work Submittals, for review of the Design and Construction Work Submittals and
for Construction Contractor to make changes to Design and Construction Work Submittals that
may be required if comments are received on the Design and Construction Work Submittals, such
review and required changes (o be in accordance with this Schedule 10.

2,6  Ifthe Design and Construction Work Schedule indicates that a large number of Design and
Construction Work Submittals will be made at one time, the SMH Representative may, at the
SMH Representative’s discretion, request a longer period for review or a staggering of the Design
and Construction Work Submittals, and Construction Contractor shall review and revise the
Design and Construction Work Schedule accordingly, taking into account both the resources
necessary to be available to the SMH Representative to conduct such review and whether delay in
the review of the subject matter of the Design and Construction Work Submittal shall have a
material impact on Construction Contractor’s ability to progress future anticipated Design and
Construction Work Submittals and the Design and Construction Work in accordance with the
Design and Construction Work Schedule.

2.7 Construction Contractor shall submit ali Design and Construction Work Submittals to SMH in
accordance with the current Design and Construction Work Schedule,

28 If, at any time, Construction Contractor submits an unusually large number or volume of Design
and Construction Work Submittals not contemplated by the Design and Construction Work
Schedule, such that the SMH Representative cannot review the Design and Construction Work
Submittals within the time permitted in the Design and Construction Work Schedule, the SMH
Representative will pursuant to the Project Agreement, within 5 Business Days of receipt of such
Design and Construction Work Submittals, provide Construction Contractor with an estimate of
the time necessary for processing such Design and Construction Work Submittals,

3. GENERAL REQUIREMENTS FOR WORKS SUBMITTALS

3.1 Unless otherwise specified by the SMH Representative, Construction Contractor shall issue 4
printed copies of all Design and Construction Work Submittals to SMH, together with an
electronic copy in a format agreed by the Parties acting reasonably and one printed copy of each
Design and Construction Work Submittal to the Independent Certifier.

3.2 Construction Contraclor shall compile and maintain a register of the date and contents of the
submission of all Design and Construction Work Submittals and the date of receipt and content of
all returned Design and Construction Work Submittals and comments thereon.

33 All Design and Construction Work Submittals shall be in English.

34 All Design and Construction Work Submittals required by this Design and Construction Contract
or by Applicable Law to be signed or sealed by persons with professional designations (including,

where applicable, by registered professional engineers or architects) shall, where applicable, be so
signed and sealed. '

35 All Design and Construction Work Submittals shall include copies of all documents to be
reviewed and shall clearly identify the purpose of the Design and Construction Work Submittal

and Construction Contractor’s proposed course of action relating to the Design and Construction
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Work Submittal and the Design and Construction Work that are the subject of the Design and
Construction Work Submittal.

3.6 All Design and Construction Work Submittals shall, where applicable, refer to the relevant
provisions of the Qutput Specifications, any other applicable Schedule to the Design and
Construction Contract and to any Design Data that has previously been subject to review.

3.7 When Construction Contractor submits a Clinical Functionality Report, Construction Contractor
shall specifically identify all elements of Clinical Functionality, including where applicable,
references to the Qutput Specifications.

38 All Design and Construction Work Submittals shall be clearly identified as a Design and
Construction Work Submittal and shall be delivered with appropriate covering documentation,
which shall include a list of all attached Design and Construction Work Submittals and for each
Design and Construction Work Submittal:

(a) the document number(s) or drawing number(s);

(b)  revision numbers (if applicable);

(c) clouded revisions (if applicable);

(d) document or drawing title(s);

(e) name of entity that prepared the Design and Construction Work Submittal;

® the Design and Construction Work Submittal history showing date and delivery

information and/or log number of all previous submissions of that Design and
Construction Work Submittal; and

{2) identification of any previous Design and Construction Work Submittal superseded by
the current Design and Construction Work Submittal,

4. COMMENTS

4.1 Pursuant to the Project Agreement, the SMH Representative shall review and respond to each
Design and Construction Work Submittal in accordance with the time periods specified in Section
2.2 of Schedule 10 of the Project Agreement. The SMH Representative, pursuant to the Project
Agreement, shall return Design and Construction Work Submittals to Construction Contractor
with a copy to the Independent Certifier and assign one of the following 3 comments:

(@)  “REVIEWED”
(b)  “REVIEWED AS NOTED”; or
(6)  “REJIECTED”,

4.2 The comment “REVIEWED” will be assigned to those Design and Construction Work Submittals
that, in the opinion of the SMH Representative, conform to the requirements of the Project
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Agreement. Construction Contractor shall comply with and implement such Design and
Construction Work Submittals.

4.3 The comment “REVIEWED AS NOTED” will be assigned to those Design and Construction
Work Submittals that, in the opinion of the SMH Representative, generally conform to the
requirements of the Project Agreement, but in which immateriat deficiencies have been found by
the SMH Representative’s review. Construction Contractor shall correct these Design and
Construction Work Submittals and provide a copy of the corrected Design and Construction
Work Submittals to the SMH Representative no later than 20 Business Days after the comment
has been provided to Project Co, or such other time period as determined by the SMH
Representative, acting in its sole discretion and as set out in writing. Construction Contractor
shall comply with and implement such Design and Construction Work Submittals after
correction, including in accordance with the comments. If at any time it is discovered that
Construction Contractor has not corrected the deficiencies on Design and Construction Work
Submittals stamped “REVIEWED AS NOTED”, then Construction Contractor will be required to
modify the Design and Construction Work Submittals and the Design and Construction Work, as
required to ensure that the Design and Construction Work comply with the Output Specifications,
any other applicable Schedule to the Design and Construction Contract, the Construction
Contractor Proposal Extracts and the Project Agreement, and Construction Contractor may be
required, at the SMH Representative’s discretion, to resubmit relevant Design and Construction
Work Submittals. In such circumstances, pursuant to the Project Agreement, the SMH
Representative shall act promptly in considering whether such deficiencies have been corrected.
No extension of time will be given or additional compensation paid in respect of any such
modification or re-submittal.

44 The comment “REJECTED” will be assigned to those Design and Construction Work Submittals
that, in the opinion of the SMH Representative, contain significant deficiencies or do not
generally conform to the requirements of the Project Agreement, including Schedule 10.
Construction Contractor shall correct and re-submit these Design and Construction Work
Submittals within 10 Business Days after the comment has been provided to Construction
Contractor or such other time period as determined by the SMH Representative, acting in its sole
discretion and as set out in writing. The SMH Representative, pursuant to the Project Agreement,
will then review such re-submitted Design and Construction Work Submittats and assign a
comment to the corrected Design and Construction Work Submittal. The Design and
Construction Work Submittals shall be cotrected, revised and resubmitted as often as may be
required to obtain a comment that permits Construction Contractor to proceed. No extension of
time will be given or additional compensation paid in respect of any such modification or re-
submittal.

4.5 Where the SMH Representative issues the comment “REVIEWED AS NOTED” or
“REJECTED”, the SMH Representative shall provide reasons for the comment, referencing the
particulars of the Section(s) of the Project Agreement that the Design and Construction Work
Submittal fails to satisfy, and, if requested by Project Co, at the request of the Construction
Contractor Representative, the SMH Representative shall meet with the Construction Contractor
Representative to discuss the reasons for the comment.

4.6 If, at any time after assigning any comment to a Design and Construction Work Submittal, the
SMH Representative or Construction Contractor discovers any significant deficiencies or any
failure to conform to the requirements of the Project Agreement, the SMH Representative may
revise the comment assigned to any Design and Construction Work Submittal. If the Parties
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agree or it is determined in accordance with Section 5 of this Schedule 10 that the revised
comment is correct, Construction Contractor shall make all such corrections to the Design and
Construction Work Submittals and the Design and Construction Work. No extension of time will
be given or additional compensation paid in respect of any such modification or re-submittal,

4.7 For the purpose of facilitating and expediting the review and correction of Design and
Construction Work Submittals, the SMH Representative and the Construction Contractor
Representative may meet as may be mutually agreed to discuss and review any outstanding
Design and Construction Work Submittals and any comments thereon.

4.8 Where a Design and Construction Work Submittal is voluminous, the SMH Representative at his
or her discretion may elect to stamp only the cover page or first sheet of the Design and
Construction Work Submittal with the appropriate comment, if any, and return to Project Co the
cover page or first page together with individual pages or sheets on which comments are made,
together with an explanation of the status of all pages not returned to Project Co. Any pages
returned without such an explanation as to their status shail be deemed to be “REVIEWED” by
SMH.

4.9  In lieu of returning a Design and Construction Work Submittal, the SMH Representative may by
letter notify Project Co of the comment assigned to the Design and Construction Work Submittal
and if such comment i3 “REVIEWED AS NOTED” or “REJECTED” the letter shall contain
comments in sufficient detail for Construction Contractor to identify the correction sought.

5. DISPUTES

5.1 If Construction Contractor disputes any act of SMH or the SMH Representative in respect of a
Design and Construction Work Submittal under this Schedule 10, Construction Contractor shall
promptly notify the SMH Representative, Project Co and the Independent Cestifier of the details
of such Dispute and shali submit the reasons why Construction Contractor believes pursuant to
the Project Agreement a different comment should be assigned, together with appropriate
supporting documentation. The SMH Representative, pursuant to the Project Agreement, shall
review the Design and Construction Work Submittal, the reasons and supporting documentation
and within 5 Business Days afier receipt thereof shall either confirm the original comment or
notify Project Co of a revised comment. If the SMH Representative confirms the original
comment, Project Co may, at the request of the Construction Contractor request the Independent
Certifier to resolve the Dispute and render a decision within 5 Business Days of such request
pursuant to the Project Agreement,

5.2 If either SMH or Project Co (where Project Co will take into account the views of the
Construction Contractor) is not satisfied, acting reasonably, with the resolution of the
Independent Certifier, subject to Section 10.2 of Schedule 10, either SMH or Project Co may

refer the matter for determination in accordance with Schedule 27 - Dispute Resolution Procedure
of the Project Agreement.

5.3 Notwithstanding the provisions of Sections 5.1 and 5.2 of this Schedule 10, Project Co may direct
Construction Contractor to revise the Design and Construction Work Submittals in accordance
with the comments of SMH and proceed to perform and complete the Design and Construction
Work on the basis of such revised Design and Construction Work Submittals, For clarity, such
direction shall be considered a Dispute and Construction Contractor may proceed in accordance
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6.1

71

3.2

8.3

with Section 46 of Appendix A of the Design and Construction Contract and Schedule 27 -
Dispute Resolution Procedure.

EFFECT OF REVIEW

Any review and comment by Project Co, SMH or the SMH Representative of any Design and
Construction Work Submittals is for general conformity to the obligations and requirements of
the Project Agreement and the Design and Construction Contract, and any such review and
comment shall not relieve Construction Contractor of the risk and responsibility for the Design
and Construction Work and for meeting all of its obligations under and requirements of this
Design and Construction Contract, and shall not create any new or additional obligations or
liabilities for Project Co or SMH. Without limiting the generality of the foregoing any and all
errors or omissions in Design and Construction Work Submittals or of any review and comment
shall not exclude or limit Construction Contractor’s obligations or liabilities in respect of the
Design and Construction Work under this Design and Construction Contract or exclude or limit
Project Co’s or SMH's rights in respect of the Design and Construction Work under this Design
and Construction Contract or otherwise.

WORKS SUBMITTAL EXPLANATION

At any time, the SMH Representative may, acting reasonably, require Construction Contractor or
any Construction Contractor Parties, including Construction Contractor’s consultants and any
other relevant personnel, at no additional cost to Project Co, to explain to the SMH
Representative and SMH’s advisors the intent of Construction Contractor’s Design and
Construction Work Submittals, including in relation to any design and any associated
documentation and as to its satisfaction of the Output Specifications or any other Schedule to the
Design and Construction Contract, as applicable.

REVISIONS

Construction Contractor shall ensure that Design and Construction Work Submittals keep the
same, unique reference number throughout the review process, and that subsequent revisions of
the same Design and Construction Work Submittal are identified by a sequential revision number.

Correspondence related to such Design and Construction Work Submittal shall reference the
reference number and revision number.,

Re-submittals shall clearly show all revisions from the previous Design and Construction Work
Submittal. Bound documents, including reports and manuals, shall contain a preface that clearly

" states how revisions are marked and the previous revision number against which the revisions

have been marked. A consistent format for mark-ups of documents shall be used (e.g. deletions
struck out and additions underscored). Revised portions of drawings shall be clearly marked
(with appropriate means to visually distinguish between the parts of the drawing that are revised
and the parts that are not fevised, e.g. the use of revision clouds may be employed) and the
revision number and description of the revision shall be included on the drawing,

All revisions on print media shall be initialied by hand by the individual designer, design checker
and, where applicable, by the drafter and the drafting checker and shall identify the persons who
initialled the Design and Construction Work Submittal. Electronic versions of the Design and
Construction Work Submittal shall identify the persons who initialled the revisions to the printed
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3.4

9.1

9.2

9.3

10.

10.1

10.2

version of the Design and Construction Work Submittal. All such revisions must be able to be
integrated into the As Built Drawings.

Construction Contractor shall keep all Design Data current, including a current set of all submittal
documents available on site in the construction trailer for use by SMH and the SMH
Representative. If any Design Data is revised as part of a Design and Construction Work
Submittal, all other Design Data relying on or based on that Design Data shall also be revised
accordingly. All such revised Design Data shall also be submitted with the Design and
Construction Work Submittal to which it relates.

AUDIT BY PROJECT CO REPRESENTATIVE

Without limiting any other right under this Design and Construction Contract, Project Co or the
SMH Representative shall have the right to audit all Design and Construction Work Submittals,
including comparing all Design and Construction Work Submittals to previous Design and
Construction Work Submittals.

If during an audit or at any other time it is discovered by Project Co, SMH or Construction
Contractor (or resolved pursuant to Section 9.3 of this Schedule 10) that any Design and
Construction Work Submittals were not correctly implemented, Construction Contractor shall at
its sole cost immediately take all necessary steps to correct and modify the applicable Design and
Construction Work Submittals and the Design and Construction Work to which they relate and
shall advise Project Co and the SMH Representative of all such corrections and modifications.

Any Dispute concerning the implementation of a Design and Construction Work Submittal,
subject to Section 5.1 of this Schedule 10, shall be referred in the first instance to the Independent
Certifier for resolution.

VARIATIONS

No alteration or modification to the design, quality and quantity of the Design and Construction
Work arising from the development of detailed design or from the co-ordination of the design in
connection with any Design and Construction Work Submittal shall be construed or regarded as a
Variation.

If, having received comments from the SMH Representative or Project Co on any Design and
Construction Work Submittal, Construction Contractor considers that compliance with those
comments would amount to a Variation, Construction Contractor shall, within 10 Business Days
of receipt of and before complying with the comments, provide written notice to SMH, on behalf
of Project Co, of the same and, if it is agreed by the Parties that a Variation would arise if the
comments were comptied with, Project Co may, at its election, (a) issue a Variation Enquiry and
it shall be dealt with in accordance with Schedule 22 - Variation Procedure or (b) amend its
comment on the Design and Construction Work Submittal. 1f the Parties do not agree that a
Variation would arise if the comments were complied with, either party may proceed to resolve
the matter in accordance with Section 5 of this Schedule 10 including for clarity, the exercise by
Project Co of its rights under Section 5.3 of this Schedule 10. Subject to the foregoing sentence,
any failure by Construction Contractor to notify SMH or Project Co, as the case may be in
accordance with this Section 10.2 that Construction Contractor considers compliance with any
comments of the SMH Representative or Project Co would amount to a Variation shall constitute
an irrevocable acceptance by Construction Contractor that any compliance with Project Co or the

Confidential Page 7
LEGAL_1:32691826.8



512

St Michael’s Hospital Design and Construction Contract
Redevelopment Project Schedule 10

SMH Representative’s comments shall be without cost to Project Co and without any extension
of time.
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APPENDIX A
MINIMUM DESIGN AND CONSTRUCTION
SUBMITTAL REQUIREMENTS

1. MINIMUM SUBMITTAL REQUIREMENTS FOR THE 50% DESIGN DEVELOPMENT
STAGE :

Construction Contractor shall provide the following Design Development Submittals to SMH for review
and comment in accordance with this Schedule 10:

1.1 Design development documents in accordance with the requirements set forth in Section 11.1 of
Appendix A of the Design and Construction Contract, including;

(a) Architectural Design Response including:
(i) Site Plan scale - 1:500

Building outline with full hard/soft landscape plan showing:

A. Property line, site boundary line and lines of municipal conveyances;

B. Lines of required setbacks;

C. Integration of landscaping features/areas with floor plan elements and
entrances;

D. Treatment of public sidewalks and interface with hospital entrances;

E. Hard and soft surfac.ing, planting;

A

Site furnishings and signage;

G. Additional Site features;

H. Sidewalk treatment at vehicular entrances including Donnelly Wing
Entrance, new main entrance, loading entrance, emergency/ambulance
entrance;

I. Service areas;

AR Dimensions of all vehicles access/egress driveways; and

K. Dimensions of all Site and building elements sufficient to demonstrate

compliance with stand-off and setback requirements.

(i1) Site Details : scale 1:100, 1:50 and greater as required to fully illustrate the
landscaping proposal for the Site

(iii) Departmental Block Plan Enhanced Schematics (no scale)

Confidential
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Provide blocking, stacking and zoning diagrams illustrating the planning
considerations listed below. Construction Contractor must submit separate
diagrams for each construction phase only where their departmental layouts vary
sufficiently between phases that a separate drawing is necessary to illustrate the
planning approach:

A. Horizontal and vertical circulation diagrams/overiays at a building as
well as a departmental scale indicating, staff, patient, visitor and material
flow (clean vs. soiled materials), and including measures for identifying
and managing infectious patients;

B. Zoning diagrams/overlays at a building as well as a departmental scale
indicating public, semi-public, and restricted spaces; and

C. Diagrams/overlays at a building as well as a departmental scale
demonstrating flexibility for future renovations and expansion of priority
departments;

(iv) Master Floor Plans - 1:500 plans of whole facility floors indicating all
rooms and areas, distinguishing areas of renovation and new construction
from existing areas to remain. These plans will act as key plans for
renovation projects;

{v) Floor pians - 1:100 scale

A Indicate individual Functional Program spaces and all service rooms and
shafts in the context of the proposed building envelope. Provide Floor
Plans of each construction phase;

B. Rooms will be identified with Functional Program codes as listed in the
Space Allocation Tables;

C. List additional rooms not identified in the Output Specifications and
provide additional sequential Room Codes as required;

D. Include al] the walls in their approximate thickness conforming to
contemplated wall and partition schedule, all doors, screens, glazing and
windows, structural elements, circulation elements (e.g. stairs, elevators)
and major service shafts;

E. Include columns, shear walls, bearing walls and other components
required and indicate structural grid;

F. Include mechanical and electrical systems including service shafts, risers,
etc., in sufficient detail to demonstrate that functional and net area
requirements are compliant;

G. Provide reference numbers on stairs and elevators;

H. Provide drawing index on front sheet of drawing set;

Confidential
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L

J.

(vi)

All walls and partitions shall be drawn in actual thickness;
Indicate deors, windows, sidelights and interior glazing;

Indicate structural grid lines and references cross-referenced on all
drawings;

Indicate all millwork/casework, built-in and modular;

Indicate all major pieces of Equipment. Indicate configuration of central
care stations; Indicate workstation layouts in adminisirative areas;

All room accessories;

Integration of structural, mechanical, electrical and information &
communications technology systems, in terms of columns, service shafts,
risers, etc., in sufficient detail to demonstrate that functional and net area

requirements are compliant;

Provide perimeter net area poly-lines indicating actual net areas of
designed program spaces;

Dimensions provided for all interior corridors, access aisles and locations
of protruding elements that reduce clear width;

Identify clear width at doorways;
Identify, in chart form, ratios of accessible washroom fixtures;

Identify service routes for replacement of major pieces of mechanical
and medical equipment; and

Identify areas of refuge;

Clinical Functionality Plans (1:50 scale)

Provide plans, sections and elevations for a typical Acute Care Department, the
MSICU, the CCICU, the Emergency Department, the Perioperative Services
Department, the Advanced Ambulatory Care Unit — Infusion Centre; and one (1)
Generic Ambulatory Clinic, including;

A.

B.

Interior elevations;

Reflected Ceiling Plans indicating ceiling materials, curtain tracks,
patient lifts, configuration of lighting, mechanical diffusers and grilles;

Identification of materials and finishes;
Furniture and equipment layout;

Location of room accessories; and
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LEGAL_1:12891826.8

Page 11



516

St Michael’s Hospital ' Design and Construction Contract
Redevelopment Project ' Schedule 10
F. All other electrical and mechanical items;
(vii) Space Variance Analysis

Using the chart/matrix template “Space Variance Analysis”, provide a full
space program reconciliation that compares the floor areas described in the
Space Allocation Tables in Part 2 of the Output Specifications. All areas are to
be calculated using CAN/CSA-Z317.]11-02 Area Measurement for Health Care
Facilities. Utilize room names and alphanumeric codes used in the Part 2
Space Allocation Tables and Room Data Sheets. List additional rooms not
previously identified and provide additional sequential room codes as required.
A Space Variance is required for each of Phase 1 and Phase 2 (Phase 2 to
include all Phase 2A Works). Space Variance Analysis charts shall include a
column showing the locations of each space by Floor, to assist in evaluation.

(viii) Exterior Building Elevations — Scale 1:200:

A. Along each frontage showing line of street topography, compound walls,
gates, barriers, fenestration, materials, etc., including all hidden or partial
elevations with a legend describing the extent of all glazing and cladding
materials;

B. Where different, exterior building elevations will detail the changes to
building exterior; and

C, Elevations to be fully rendered, in colour;

(ix) Building Sections — Scale 1:500 of entire facility and 1:100 through Patient
Care Tower indicating relative locations of grade. Building sections to
clearly show how access to daylight is achieved where required;

(x) Wall Sections — Scale 1:10 and 1:20 describing wali assemblies and
indicating relationship of materials and transitions between Patient Care
Tower and the Existing Building and at all areas of infill and addition.
Wall sections will be drawn corresponding to same locations as those
included in the submissions for design presentation meeting. Include
annotation describing proposed wall assembly types;

(xi) Building Perspectives — at a minimum 6 exterior perspectives in full colour
describing the developed exterior with context

A Aerial perspective view of entire Facility;

Exterior perspective view taken at pedestrian eye level from the
southwest corner of Queen and Victoria Streets;

C. Exterior perspective view taken at pedestrian eye level from the south
east corner of Queen Street and Bond Street;

D. Exterior perspective taken along Bond Street indicating the additions to
the existing Bond and Shuter wings; and
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E. Exterior Perspective of the renovated entrance to the Emergency
Department;

{xii) Building Perspectives — at a minimum 13 interior perspectives in full colour
describing the developed interior:

A. Interior perspective view taken at eye level of the new Public Lobby;

B. Interior perspective view taken at eye level of the renovated Queen Street
Lobby;

C. Interior perspective view taken at eye level of the Open/Interactive space
and Atrium;

D. 2- Interior perspective views taken at eye level of the new north/south
circulation path — one looking either north toward the CCW north
elevators showing the general character, layout and natural illumination
of this space; and the other looking east from toward the Bond Lobby;

E. Interior perspective view taken at eye level of the new Bond Entrance
Lobby and-its relationship with the historic lobby;

F. Interior perspective view taken at the entrance of a typical Acute Care
unit showing the central communication station and relationship to
patient rooms, efc.;

G. Interior perspective view taken at the entrance to the MSICU showing
the central communication station and relationship to patient rooms, etc.;

H. Interior perspective of Emergency Department Entrance/waiting/triage;

1. Interior perspective of typical Hybrid Operating Room;

L. interior Perspective of typical Acute Care Patient Room;

K. Interior Perspective of typical Critical Care Patient Room; and

L. Interior Perspective of typical Ambulatory Generic Clinic reception and
waiting area;

(xiii) Interior Elevations — scale 1:10 of the following areas:

A Key spaces;

B. Component reception areas;

C. Key Public space (New Main Lobby, renovated Donnelly Wing Lobby,
Open/Interactive Space, North/South Circulation Path, Bond Lobby;

D. Typical clinical corridors, indicating extents of wall protection, rails,
mounting heights for accessories, typical door types, etc.;
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E. Typical Surgical Program corridor indicating extents of wall protection,

rails, mounting heights of accessories, typical doors, etc.;

F. Typical Emergency Department corridor indicating extents of wail
protection, rails, mounting heights of accessories, typical doors, etc.; and

G. Public elevator lobbies;

(xiv) Public Space Plans — 1:50 scale

A, Provide plans, sections and elevations for new Public Lobby,
Open/Interactive space (Atrium), North/south circulation path, new Bond
Lobby, Donnelly lobby;

(b) Landscape Design Response

(i) L.andscape design plans - scale 1:150, including renovated Bond Street
streetscape; and

(ii) Landscape details — scale 1:25 or 1:10;
(c) Civil Design Response
@) Provide drawings that illustrate the following for the Site:

A. Existing Conditions Plan at a scale of 1:250 or 1:500 that accurately
identifies the existing above and below ground infrastructure, easements,
contours, geodetic benchmarks, drainage patterns and areas;

B. Erosion Control Plan at a scale of 1:250 or 1:500 that illustrates and
specifies erosion control measures and tree protection measures (if
applicable) to the requirements of the City of Toronto;

C. Site Grading Plan at a scale of 1:250 or 1:500 showing proposed grading,
retaining walls, curbs and all information required by the City of Toronto
Site Grading Guidelines;

D. Site Servicing Plan at a scale of 1:250 or 1:500 showing all existing and
proposed underground infrastructure, pipe lengths and slopes and
specifications for materials and construction and all information required
by City of Toronto Servicing Guidelines; and

E. Stormwater Management Report prepared to the requirements of the City
of Toronto;

(d) Structural Design Response
Q) Provide a written statement describing the engineering design intent for the

construction of the Facility with respect to the following subjects. The
staternent should be organized as follows:

Confidential Page 14
LEGAL_]1:328%1826.8



St Michael’s Hospital

Redevelopment Project

519

Design and Construction Contract
Schedule 10

(e)

A.

(i)

A,

B.

General design approach to structural systems, with specific reference to
the proposed solutions in regard to subsocil conditions;

Structural design approach to building structural systems for both the
Patient Care Tower and each renovation sub-project, as defined in
section 3.9 of Part 3 of the Output Specifications;

Structural design approach to column locations, and coordination, with
spatial requirements and building services;

Structural design approach to specialized equipment loading
requirements and vibration sensitivity requirements; and

Accommodation for green roofs, highly reflective roof and other
sustainable technologies;

Drawing Requirements

Structural floor plans - scale 1:100, of every level, including all
buildings, and roof(s) showing foundations, structural systems, framing
and lateral force resisting systems; and

Structural details at appropriate scale;

Mechanical Design Response

()

Provide an updated written statement describing the engineering design
intent with respect to the following subjects. The statement should be
organized as follows:

General design approach to mechanical systems (HVAC, plumbing and
drainage, medical gases, fire protection, controls, pneumatic tube and
noise and vibration mitigation) including services relocations,
infrastructure improvements, redundancy, equipment selection,
sustainability, etc. with specific references to the Output Specifications.
Describe the mechanical services to be provided and include details of:
a. Existing services relocation strategy;

b. Existing System Improvement strategy;

c. Cooling plant;

d. Heating plant;

e. Steam distribution;

f. Domestic hot and cold water systems;

g Plumbing fixtures;
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(i)

(iii)

(iv)

o 0 ® >

h. Medical gases Systems;

i Fire protection systems;

J- All major mechanical space locations;
k. Building Management System;

1. Preumatic Tube;

m. Load calculations per zone basis, including specialized
equipment, energy recovery and redundancy;

n. Ventilation and total supply air rates for each space in Patient
Care Tower and Renovations;

0. Smoke control and operations under fire service requirements for
Patient Care Tower; and

p. Post-disaster provisions;
Mechanical floor plans - scale 1:150, of every level, including mechanical
room(s) (provide blow ups of mechanical rooms at scale 1:50), service
tunnels, equipment rooms, and roof(s) showing location and basic layout of
primary mechanical equipment including access routing of main feeds and
associated shafts and risers, and preliminary sizing of the primary
mechanical equipment;

Mechanical equipment schedules showing capacities of all mechanical
equipment;

System schematics for all major systems including, but not limited to:
Natural gas, heating water systems including terminal equipment;
Chilled water system;

Steam distribution system;

Incoming water and fire protection systems, including fire hose cabinet
and sprinkler control cabinet risers;

Plumbing distribution systems including domestic cold, domestic hot and
recirculation systems, sanitary and storm water drainage system risers;

Air handling and air distribution systems including exhaust;
Controls;

Pneumatic tube system;
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L. Zoning diagrams showing zoning for standpipe, sprinkler systems and air

distribution systems;
H Electrical Design Response

(i) General design approach to electrical systems including redundancy,
equipment selection, sustainability, etc. with specific references to the
Output Specifications. Describe the electrical services to be provided and
include details of:

A Power distribution and maximum demand calculations for normal power,
emergency power — including loads on the life safety branch — and UPS
power;

B. The high-voltage switchboard in the new tower, type of new breakers

being provided, and feeders;

C. Main step-down transformers serving the new tower and their sizing and
redundancy parameters;

D. Low-voltage network including: type of switchgear proposed; type of
breakers and trip units proposed; type of feeders and raceways proposed;

E. Standby and uninterrupted power supply requirements and distribution;
F. Wiring systems for patient treatment, identifying:

a. General and medical treatment areas;

b. Power monitoring systems;

c. Lighting control systems;

d. Proposed wiring methodologies, routing, conduit types and cable

tray;

G. Fire alarm system, including details of fire alarm panels, detection and

signaling devices. Provide a schematic riser diagram and describe
proposed integration with other systems;

H. Emergency evacuation and intercommunication systems, including
details of master emergency control panel, zones, speakers and
firefighters’ handsets;

L Post-disaster provisions; and requirements;

L. Concept for lighting control, interface with daylight harvesting,
integrated bedside terminals, etc.;

@ii) Provide single line and design drawings (1:150) and design documentation
for electrical services and distribution, showing and describing:
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A. Origin of supply(s)};
B. Arrangements for service redundancy;

C. Main service switchgear and transformer locations, main electrical
distribution room and main communication room;

D. Sub-electrical room locations and communication room locations; and

E. Position, size and capacity for emergency power, associated switchgear
and transfer switches;

(iii) Provide design drawings (1:200) and design documentation for lighting and
power, showing and describing:

A. Lighting and controls, including proposed day lighting measures and
energy management measures;

B. Proposed power monitoring systems;
C. Main single-line diagram showing sizes of all transformers, generators
and distribution breakers, the proposed methodology of distribution, and

the general arrangement methodology of supply to the Facility;

D. Typical room layouts (1:50) for each type of room for which room data
sheets and drawings are required including:

a. OR;
b. Hybrid;
c. Nurse station;

d. CICU patient room;

e. PACU bay;

f. Patient room;
g Waiting areas;
h. Washrooms;

i Lounge;

j. Meeting rooms;

k. Office; and

1. Sterile core;
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(&)

Showing location and type of all lighting, switching, receptacles and low-tension
and communication. Indicate design illumination levels (including maintenance
factors) for each area.

E.

F.

G.

Life safety system riser diagram including sequence of operation;

Lighting control system diagram illustrating concept for lighting controls
of exterior, typical rooms and public areas; and

Lightning protection and grounding systems.

Telecommunications Design Response

(i)

(i)

Provide a written statement describing the engineering design intent with
respect to the following subjects. The statement should be organized as
follows:

Describe the concept for telecommunications design, including fibre
optic backbone;

Describe issues related to CAT6 certification in the various
configurations required;

Describe issues related to security of various networks, and of various
distinct users;

Describe issues related to wireless access points and the creation of
wireless networks as per the Qutput Specifications;

Describe the integration of various systems and how they will be
interconnected to each other;

Describe the various systems (RTLS, Nurse Call etc.) with specific
reference to the Output Specifications; and

Describe the procedure for integrating new systems to existing systems
located in the existing building;

For each of the following technology and communication systems, describe
the system and associated scope, and the typical devices and functions for
each area to be served. Describe any integration between each system and
any others:

Structured cabling (combined in the same drawing together with power
layout);

Network equipment;
Telecom equipment;

Wireless infrastructure;
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E. Wireless staff communications;
F. Nurse call;
R ¢} Patient monitoring; and

H. Public address;

(i) Information Technology floor plans— scale 1:150, of every level including
all telecommunications rooms, closets and distribution terminals and
showing Telecommunications Backbones, Vertical and Horizontal
Distribution Systems as well as routing of main'feeds and associated shafts,
risers, and IT closets;

(iv) Provide documentation for both building network systems and BAS
network systems with separate drawings showing:

A. Origin of supply and interconnection with external services, including
redundant service;

Proposed integration with wireless telephone systems;
Proposed cali centre systems and layouts;

Proposed network diagram;

m o 0 =

Proposed communication room layouts;

=

Proposed network equipment layouts detailing interconnection details;

Proposed network interface with other systems;

L 0

Proposed connection to the WAN service; and

T

Proposed connections to butlding and campus-based servers/server room;
V) For the proposed network systems set out above, provide:

A. Cut sheets of all proposed equipment; and

B. Provide a description of building data communication systems showing:

a. Location of all data gathering equipment, including file
servers, computers; and

b. Relationship between data communications and all other
items of equipment;

{vi) In addition to the above data communication system drawings, describe the
data communications services and how they will satisfy the needs of related
services;

Confidential Page 20
LEGAL_1:32891826.8



525

St Michael’s Hospital Design and Construction Contract
Redevelopment Project Schedule 10
{vii) Provide details of al! standards proposed for supply, installation, testing and
commissioning;
(viii) Communications riser diagram indicating infrastructure for voice and data
system,
1)} Security Design Response

(i)

(ii)
(itf)

@ = m o o w o p»

Provide a written statement indicating how the proposed design meets the
security requirements in the Qutput Specifications. Indicate how the
circulation of the various users of the Facility will be accommodated
utilizing a keyless building design and controlled within the building and
on the Site, including:

General Public;
Students;

Administrative Staff;
Building operations staff;
Support Staff;

Nurses, doctors;

Provide a threat and risk assessment and explain how that assessment has
informed the design. Describe the approach that will be taken to
developing a security master plan and an overview of what technologies
will be considered to assist in implementing the master plan Electronic
Security site and floor plans — scale 1:150, of each level including all
equipment distribution rooms, closets and distribution terminals showing
location of each electronic security device;

Proposed detailed layout of control;
Typical electrified portal diagrams — door elevations indicating hardware,

devices, conduit, controllers, junction boxes, etc. and the relationship and
integration of the work of various trades to ensure operability;

M Lighting Design Requirements
(i) Provide a description of how the proposed design complies with the
lighting design requirements included in the Output Specifications. Provide
type(s) of lighting to be used, incorporating standards of design and exit
lighting; and
(i1) Lighting Design floor plans— scale 1:150, of every level showing Lighting
Design;
()] Response to Sustainability
Confidential
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(i) Construction Contractor must submit a sustainability plan for the purposed

design including the following submission documentation:

A Provide a description of how the proposed design complies with the
requirements inciuded in the Toronto Green Development Standard,
including the TGS checklist, including the status of each certification
item;

B. Submit a narrative description of how Construction Contractor intends
on achieving the relevant prerequisite;

C. For each prerequisite that can only be documented during the
construction or post-construction phase, submit a narrative description of
the plan for achieving the relevant credit or prerequisite. As well submit
a narrative description of proposed training and coordination of all team
members to ensure successful implementation of the required design
strategies;

D. For any sustainable design innovation proposed to be included in the
design of the Facility, submit a narrative description identifying the
intent of the proposed innovation, the proposed requirement for
compliance, the proposed submittals to demonstrate compliance, and
design approach (strategies) that might be used to meet the requirements;

E. LEED® NC project checklist including the status of each credit for
required Silver certification level, and the team members responsible for
meeting each credit requirement LEED mission statement for the Project;

F. Confirmation on LEED point status and level;

G. Provide LEED Canada NC (latest version) project checklist provided by
the Canada Green Building Council (CaGBC) with all credits annotated
as to whether they are: Yes, ? or No. For those credits defined as Yes or
?, provide a description of how that credit will be obtained for this
Project;

H. For each credit and prerequisite that can be documented during
construction, submit a narrative description of the plan for achieving the
relevant credit or prerequisite. As well submit a narrative description of
proposed training and coordination of all team members to ensure
successful implementation of the required design strategies and LEED®
credit requirements; and

L. For each Innovation and Design Credit (IDcl.] —Idc1.4) submit a
narrative description identifying the intent of the proposed innovation
Credit, the proposed requirement for compliance, the proposed
submittals to demonstrate compliance, and design approach (strategies)
that might be used to meet the requirements;

k) Miscellaneous Drawings

Confidential Page 22
LEGAL_1:32491826.3



527

St Michael’s Hospital Design and Construction Contract
Redevelopment Project Schedule 10
(i Provide any other documentation supporting the Construction Contractor’s
submission.

()] Materials and Finishes

(il) Provide material and finish sample boards of:
A, all exterior cladding and hard landscaping materials; and
B. interior finishes of all public spaces, circulation, and each programmatic

Component/Element, where they differ from each other.
(m)  Barrier Free Accessibility Requirements Report

(1) Provide an updated description of how the proposed design complies with
the accessibility requirements included in the Output Specifications.

(n) Code and Lifesafety Report

6} Provide an updated description of design response to the life safety and
Building Code requirements including a full analysis of the occupant loads,
exiting requirements, the building’s fire resistance ratings, stair and
corridor widths, washroom requirements. Provide a description. of how the
Project is integrated into and affects Code considerations for the Facility as
a whole;

(0) Acoustics and Vibration Design Response

(i) Provide an updated report from an acoustical design specialist describing in
detail how the acoustical requirements of the Qutput Specifications are
proposed to be achieved and identifying measures proposed to control the
sound environment both during construction and in the completed Project;
and

1) Signage and Wayfinding Design Response
@ Provide an updated written statement indicating how the proposed design
meets the signage and wayfinding requirements in the Output

Specifications.

2, MINIMUM SUBMITTAL REQUIREMENTS FOR THE 75% DESIGN DEVELOPMENT
STAGE

Construction Contractor shall provide the following Design Development Submittals to SMH for review
and comment in accordance with this Schedule 10:

2.1 Design development documents in accordance with the requirements set forth in Section 11.1 of
the Design and Construction Contract, including:

(a) Site plan (prepared at 1:500 scale) showing:
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(i) Full ground floor plan (see description betow for Floor/Roof Plans);
(i) Full hard/soft landscape plan showing integration of landscaping

features/areas with floor plan elements and entrances;

(iii) Treatment of main approach to public entrance, including street lighting,
sidewalks, etc.;

(iv) Vehicular drop-off and street right-of-way improvements;
(v) Additional Site features, including natural features, storm water
management structures and design of outdoor spaces for patient, staff or

visitor use; and

(vi) Vehicle access/egress driveways to and from the Site, loading dock access
and location, ambulance access, lay-by’s, etc.

(b) Site servicing plan (prepared at 1:500) showing:

(D Storm water management/storm sewer;

(ii) Sanitary sewer system;

(iit) Water mains - domestic use;

@iv) Water mains — fire-fighting;

(v) Gas utilities;

(vi) Hydro utilities;

(vii) Steam servicing (Enwave); and

(viii) ~ Main communication trunk entrance points;

(e) Typical Site and landscape details (prepared at 1:10 scale);

(d) Whole facility floor plans (prepared at 1:500 scale) of every level, including
basements, penthouses and roofs. Identify areas of renovation and building additions;

(e) Architectural floor plans (prepared at 1:100 scale) of every level, including basements,
penthouse(s) and roofis), for the Tower and of each of the areas of renovation and
building addition:

(i) All walls and partitions in actual thicknesses;

(i1) All program and non-program rooms/areas, colour-coded by component
and numbered using the alphanumeric Room Codes (“Room Codes”) used
in the Space Allocation Tables and Room Data Sheets in Part 2 of the
Output Specifications;
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(iis) List of additional rooms not previously identified with additional sequential

Room Codes as required;
@iv) Doors, screens, glazing and windows;
(v) Location of all millwork/systems furniture and workstation layouts

(including filing storage units, shelving) for the clinical departments for
which “Enhanced Block Schematic Diagrams” have been prepared;

! (vi) Al major equipment for the clinical areas for which architectural plan
5 details have been prepared, coordinated with the updated Equipment List;
i& and

(vii) Integration of structural, mechanical and electrical systems in terms of

columns, service shafts, risers, etc., in sufficient detail to demonstrate that
functional and net area requirements are compliant;

$)) Preliminary Space Development (prepared at 1:50 scale or 1:100 scale as appropriate
with actual room areas, in net square feet (NSF) identified by individual room) for key
clinical areas listed below:
A. Typical Acute Care Floor;
Medical/Surgicat ICU,
Coronary Care 1CU;

Peri-Operative Services — Surgical Suite;

Mg 0w

Emergency Department;

T

Advanced Ambulatory Services — Infusions Centre;

Diagnostics Waiting Areas;

= O

Pre-admission Facility;

bl

Generic Ambulatory Clinic;
1. Typical Administrative suite;

(2 Structural floor plans (prepared at 1:100 scale) of every level, including penthouse(s)
and roof(s), showing:

‘ (i) Foundation plan showing preliminary locations and elevations of footings;
| (ii) Structural system and framing;

(iii) Provisions for adaptability, flexibility and expandability, removal and
replacement of building and medical systems and equipment;
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(iv) Provisions for any major equipment requirements in the clinical areas for

which architectural plan details have been prepared; and
v) Summary of preliminary structural loads;

(h) Mechanical floor plans (prepared at 1:100 scale) of every level, including penthouse(s)
and roof{(s), showing:

{i) Location and basic layout of major equipment;

{ii) Routing of main feeds and associated shafts and risers;
(iii) Single-line drawings for all services:

(iv) Preliminary sizing of equipment;

) Chilled Water Schematics;
(vi) Heating Schematics;
(vii) Ventilation Schematics;

(viii)  Provisions for adaptability, flexibility and expandability, removal and
replacement of building and medical systems and equipment;

(ix) Provisions for any major equipment requiréments in the clinical areas for
which architectural plan details have been prepared;

x) Preliminary load estimates for storm and sanitary sewers, potable water
supply, heating and cooling plants;

(xi) Preliminary flow estimates for heating and cooling systems, air supply,
return and exhaust systems;

(xii) Preliminary plumbing fixture schedules; and
(xiii)  Preliminary estimate of annual energy use;

(i) Electrical floor plans (prepared at 1:100 scale) of every level, including penthouse(s)
and roof(s), showing:

(i) Location and basic layout of major equipment;

(ii) Routing of main feeds and associated shafts and risers;
(iii) Single-line drawings for all services;

(iv) Preliminary sizing of equipl;ment;

{v) Preliminary electrical room layouts;
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(vi) Preliminary lighting layouts; and
(vii) Preliminary load estimates;

() Typical building sections (prepared at 1:100 scaie) showing:

0] Relative thickness of floors/walls, including differentiation between opaque
and transparent walls;
(ii) Major floor elevations, including those below grade;

{iii) Finish grades, dofted lines through building section;

(iv) Relationship to Site contours and other important Site elements as shown in
building elevation drawings; and

) Major room names.
(k) Detail building sections (prepared at 1:50 scale) through existing building additions;
)] Stair and elevator plans, sections and details (scales as appropriate);
(m)  Exterior elevations (prepared at 1:100) showing:

(i) Indication of cladding materials for all areas, with legend and notations
identifying extent and type of all proposed glazing and cladding materials;

(i) Different vertical planes differentiated with shadows;

(iii) Finish grades;

(iv) Major floor elevations, including those below grade;

(v) Sections when elevation is shown by taking vertical cut-through another
space;

(vi) Significant plantings/Site elements when important in defining space and

volume, such as bodies of water, hills, earth berms; and
{vii) Identification of locations for exterior building signage;
m Exterior design drawings ~ (prepared at 1:50 scale)
Provide plans, sections and elevations of selected site and exterior elements, indicating
development of exterior design intent and showing architectural features and construction
assemblies of exterior spaces such as entries, and canopies;

(0} Exterior wall sections (prepared at 1:50 scale);

Describe typical wall assemblies and indicate relationship of materials. Include
annotation describing proposed wall assembly types;
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(p) Preliminary typical envelope / cladding details (prepared at 1:10 scale), provided with
a building science report reviewing envelope design and details;

Provide representative section and plan details of exterior wall, roof and floor slab
assemblies. Show features such as atrium skylight, sun shading, etc. Details will indicate
proposed components of assemblies and will be referenced to other drawings;

(@) Intertor elevations (prepared at 1:100) for public entrances and all other major public
spaces, including New Main Lobby, Donnelly Lobby, Open/Interactive Space
(Atrium), North/South Circulation Corridor, New Bond Lobby (and existing heritage
lobby).

(3] Preliminary door, window/glazing schedules;

(s) Preliminary lighting design submittals;

(t) Preliminary security systems floor plan layouts;

(u) Preliminary drawings of all millwork/systems furniture elements identified in the
Room Data Sheets and shown in the Room Templates in the Qutput Specifications,
including all dimensions and key elevations;

{v) Preliminary single line audio/visual distribution diagrams;

(w)  Preliminary single line information technology distribution diagrams;.

22 Construction specifications related to exterior building envelope identifying all systems,
materials, and construction execution methods proposed to be used in the Project;

2.3 Design packages for proposed full scale mock-ups with all specified finishes and equipment, in
accordance with the SMH design requirements, including fully resolved construction details and
methods, for the spaces listed below. Design packages to be prepared and submitted in BIM
format (Revit 2013 or later):

(a) Typical Acute Care Patient Room;

(b) Typical Acute Care Airborne Isolation Room (“AIR™);

(©) Typical MSICU Patient Room;

(d) Typical CICU Patient Room;

(e) Typical MISCU/CICU AIR Room;

) Typical Hybrid Operating Suite, complete with interoperable MRI;
(2 Typical PACU bay;

{h) Typical Examination Room (Generic Ambulatory Clinic);

(i) Typical Treatment Room (Emergency Department);
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£)] Typical Treatment Room (Emergency Department Mental Health);

k) Trauma Room {Emergency Department);

2.4 Clinical Functionality Report, providing detail level appropriate to the documentation provided in
this submission stage, and addressing all issues of Clinical Functionality found in Part 2 of the
Output Specifications, in particular, the Clinical Functionality requirements of the key clinical
areas listed in Section 1.1 of this Appendix A. Asa minimum, the following components shall
form part of the Clinicat Functionality Report:

{(a) Space Reconciliation Table including net and component gross comparison to the
space tables contained in Part 2 (Whole Clinical Statement) of the Output
Specifications (net areas to be +/- 10% compared with the space tables, component
gross areas to be +/- 5%);

(b) Circulation diagrams illustrating proposed intra- and inter-departmental routes for
patient access/transport, visitors, staff and supplies;

{c) Zoning Diagrams illustrating strategies (physical, visual cues, etc) for creating distinct
zones for patients, families and staff (including hand-washing) within individual
rooms and /or within the department as applicable;

(d) Infection Prevention and Control Diagrams illustrating locations of AIR access to
AlRs, strategies for separating clean and soiled flows, handwashing/hand hygiene
stations, personal protective equipment accommodations, etc.;

(&) Pandemic Planning Diagrams illustrating how each program or department, as well as
the overall facility, will operate during an outbreak situation;

9] Surge Capacity Diagrams illustrating the degree to which each program is safely and
efficiently able to accommodate an increased number of patients within the space; and

(& Security Planning Diagrams (i.e. illustrating strategies for controlling access to each
program area/department, maximizing staff ability for visual oversight through clear
sightlines and eliminating blind spots., CCTV camera points, etc.);

2.5 Updated Construction Quality Plan;.

2.6 Updated Phasing Plan (phasing and construction implementation analysis), including demolition,
construction, decanting and occupancy;

2.7 Updated approvals strategy coordinated with the Phasing Plan;

2.8 Comprehensive acoustical and vibration control report reviewing all proposed assemblies,
acoustical conditions, and noise and vibration control measures;

29 Environmental services design report;

2.10  Vertical transportation analysis, reviewing vertical transportation strategy with reference to
service volumes, flow, and security considerations;
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2.11  Ontario Building Code and Ontarians with Disabilities Act analysis and compliance strategy and
accessibility measures report;

2,12 Updated Space Program which:
(a) Identifies net area of each room and department, listed by floor levels;

(b) Lists line by line area variance, departmental area variance and grossing factor, and
building area and grossing factor in comparison with the Space Program described in
the Qutput Specifications;

(c) Lists mechanical and electrical spaces outside of departmental areas;

(d) Utilizes the alphanumeric Room Codes used in the Space Allocation Tables and Room
Data Sheets in Part 2 of the Output Specifications; and

(e) Lists additional rooms not previously identified with additional sequential Room
Codes as required.

2.13  Preliminary micro-climate report to confirm that the findings and anticipated conditions are
consistent with the micro-climate studies based on the Indicative Design scheme included in the
Output Specifications. The report will address exhaust re-entrainment, pedestrian level wind and
snow studies using water flume and wind tunnel testing to provide a visual indication of snow
accumulation, wind patterns, wind flows and emission paths on and around the building(s) to
demonstrate that the development will not create unacceptable wind forces, noise levels, air
quality concerns, or snow fall and accumulation conditions at building entrances, exits,
landscaped open spaces and street sidewalks; and

2.14  Follow-up to LEED registration with CaGBC, and LEED credits tracking documentation.

3. MINIMUM SUBMITTAL REQUIREMENTS FOR THE 100% DESIGN
DEVELOPMENT STAGE

Construction Contractor shall provide the following updated Design Development Submittals to SMH for
review and comment in accordance with this Schedule 10:

3.1 Updated design development documents in accordance with the requirements set forth in Section
11.1 of this Project Agreement including;

(a) Updated Site plan (prepared at 1:500 scale) showing all previously listed
requirements.

{(b) Updated Site servicing plan (prepared at 1:500 or as appropriate) showing all
previously listed requirements.

{c) Updated and augmented Site and landscape details (prepared at 1:10 scale).

(d) Updated whole Facility plans (prepared at 1:500 scale) showing all previously listed
requirements.
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(e) Updated architectural floor plans (prepared at 1:100 scale) of every level, including
penthouse(s) and roof(s), showing all previously listed requirements and:

(i) Overall dimensions;
(iD) Indication of fire areas, fire walls, and smoke zones;
(iii) All millwork/systemns furniture and workstation layouts;

(iv) All equipment;

v) Floor finishes;
(vi) Floor elevations; and
(vii) Capacity information (number of beds, seating, etc.).

t)) Updated enlarged architectural plan, details (prepared at 1:50 scale) for key clinical
and other areas including all previously listed areas at 1.1 (e) public entrances and all
other major public spaces.

(g) Interior design — (prepared at 1: 50 scale).

Provide sections and elevations, indicating development of interior design intent and
showing architectural features and construction assemblies, including:

(i) New main lobby; Donnelly lobby; open interactive space and atrium and
associated seating areas; north/south circulation path; new Bond Lobby and
existing historic lobby; emergency entrance, triage and waiting areas; and

(i) One (1) conference room; patient family waiting room; admitting waiting
area.

(k) Interior Plan and Section Details — (prepared at 1:10 scale).
Provide detail plans, sections and elevations of feature elements, including;
(i) New main lobby; Donnelly lobby; open interactive space and atrium and
associated seating areas; north/south circulation path; new Bond Lobby and

existing historic lobby; emergency entrance, triage and waiting areas; and

(ii) Representative wall sections at spaces adjacent to the atrium, guardrails;
atrium skylight.

(i) Stair and elevator plans, sections and details (scales as appropriate).

)] Updated structural floor plans (prepared at 1:100 scale) of every level, including
penthouse(s) and roof(s), showing all previously listed requirements and:

6] Foundation plan showing finalized locations and elevations of footings;
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(ii) Column schedules;
(i) Foundation details;

@iv) Typical framing details;
(v) Provisions for any equipment requirements; and
(vi) Updated structural loads,

(k) Updated mechanical floor plans (prepared at 1:100 scale) of every level, both new
construction and renovation, including penthouse(s) and roof(s), showing all
previously listed requirements for both new construction and areas of renovation and:

(i) Detailed floor layouts showing locations of all major mechanical equipment
items, pipe mains, risers and branch mains, duct mains including supply

return and exhaust;

(ii) Preliminary interior building section details coordinating and confirming
preliminary fit of structural/electrical/mechanical;

(iii) Updated provisions for any equipment requirements;

@iv) Updated load estimates for storm and sanitary sewers, potable water supply,
heating and cooling plants;

W) Updated flow estimates for heating and cooling systems, air supply, return
and exhaust systems;

(vi) Updated plumbing fixture schedules; and
(vii) Updated estimate of annual energy use,

()] Updated electrical floor plans (prepared at 1:100 scale) of every level, both new
construction and renovation, including penthouse(s) and roof(s), showing all
previously listed requirements for both new construction and renovations and:

6] Floor layouts showing locations of electrical equipment items, normal and

emergency, major feeders and branch feeders, and locations of major
pathways for all systems;

(ii) Preliminary interior building section details coordinating and confirming
preliminary fit of structural/electrical/mechanical;

(ini) Provisions for adaptability, flexibility and expandability, removal and
replacement of building and medical systems and equipment;

(iv) Provisions for any equipment requirements in the clinical areas for which
architectural plan details have been prepared; and

v Finalized load estimates.
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(m)  Reflected ceiling plans (prepared at 1:100 scale} for all levels mechanical penthouse,
showing all typical rooms and special interest areas with location of major
components shown.

(n) Updated building sections (prepared at 1:100 scale} showing all previously listed
requirements and preliminary ceiling space coordination diagram(s).

(0) Updated detail building sections (prepared at 1:50 scale) showing all previously listed
requirements and preliminary ceiling space coordination diagram(s).

(p) Updated and augmented exterior design drawings and wall sections (prepared at 1:50
scale) and envelope cladding details (prepared at 1:10 scale), with updated buiiding
science report reviewing envelope design and details.

Q) Updated stair, elevator and escalator plans, sections and details (scales as appropriate).

(r) Updated exterior elevations (prepared at 1:100} showing all previously listed
requirements and significant mechanical and electrical equipment such as roof-top
units, chimneys, louvers, transformers, pole lines, etc.

(s) Updated interior elevations (prepared at 1:50) for all previously listed areas and:

A, Typical Acute Care Floor;

Medical/Surgical 1CU;

Coronary Care ICU;

Peri-Operative Services — Surgical Suite;

Emergency Department;

m om0 O W

Advanced Ambulatory Services — Infusions Cenire;

Diagnostics Waiting Areas;

T O

Pre-admission Facility,

—

Generic Ambulatory Clinic;
L. Typical Administrative suite; and
K. Security Office;

() Interior Design — 1:10 scale.

Updated detail plans, sections and elevations of feature elements, including all items
previously listed.

(u) Preliminary interior finishes colour and materials selection boards and preliminary
room finishes schedule.
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) Updated door, window/glazing and hardware schedules and preliminary hardware cut
sheets. Identify separately new construction and all areas of renovation.

(w)  Updated lighting design submittals, including fixture cut sheets and illumination level
analysis. :

(x) Updated security systems floor plans and equipment details, locations of all security
systems equipment, connection points and control points.

) Updated drawings of all millwork/systems furniture elements identified in the Room
Data Sheets and shown in the Room Templates in the Output Specifications, including
all dimensions, key elevations, and all fixed and moving elements (1:50 scale) and
details as appropriate (1:10 or 1:20 scale, as appropriate).

(z) Updated and augmented audio/visual drawings and details,
(aa)  Updated and augmented information technology drawings and details.

3.2 Updated construction specifications, identifying all systems, materials, and construction
execution methods proposed to be used in the Project.

33 Report on review and adjustments of proposed mock-ups.

34 Updated Clinical Functionality Report, if there are any changes to the previous version, providing
detail level appropriate to the documentation provided in this submission stage, and addressing all
issues of Clinical Functionality found in Part 2 of the Output Specifications, in particular, the
Clinical Functionality requirements of the key clinical areas listed in Section 1.1(a) of this
Appendix A.

35 Updated building vibration analysis as it relates to relevant medical equipment, if there are any
changes to previous version, including a statement of how the proposed matter has changed from
the previous matter reviewed by SMH.

3.6 Preﬁminary medical equipment procurement and coordination plan and equipment list.

3.7 Updated Construction Quality Plan, if there are any changes to previous version, including a
statement of how the proposed matter has changed from the previous matter reviewed by SMH.

38 Updated Phasing Plan (phasing and construction implementation analysis), including demolition,
construction, decanting and occupancy.

3.9  Updated approvals strategy coordinated with the Phasing Plan.

3.10  Updated acoustical report, if there are any changes to previous version, including a statement of
how the proposed matter has changed from the previous matter reviewed by SMH.

3.11  Wayfinding and signage standards proposal, describing wayfinding strategy and its integration
with the overall architecture. Illustrating proposed signage standards, including approach to
graphics and text, hierarchy of signage, proposed specifications for materials and installation, and
maintenance and updating of information,
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3.12  Updated environmental services design report, if there are any changes to previous version,

3.13

3.14

3.15

3.16

317

3.18

3.19

3.20

including a statement of how the proposed matter has changed from the previous matter reviewed
by SMH.

Updated vertical transportation analysis, if there are any changes to previous version, including a
statement of how the proposed matter has changed from the previous matter reviewed by SMH.

Updated Ontario Building Code and Ontarians with Disabilities Act analysis, and report from an
independent Building Code consultant providing detailed review of the drawings and
documentation and confirming compliance with the above regulatory documents including Fire
Code.
Updated Space Program, including all previously listed requirements.
Report on review and adjustments of micro-climate report.
Progress report on LEED credits tracking documentation.
Outline Commissioning Program, indicating the commissioning plan for each Phase
Commissioning Program, the Tower Interim Completion Commissioning Program and the Final
Commissioning Program.
Completed futl-size mock-ups for the spaces listed below, ready for review by SMH user groups.

(a) Typical Acute Care Patient Room;

(b) Typical Acute Care Airborne Isolation Room:;

{c) Typical MSICU Patient Room;

(d) Typical CICU Patient Room;

(e) Typical MSICU/CICU AIR Room;

§3) Typical Operating Suite, interoperable MRI;

() Typical PACU bay;

(h) Typical Examination Room (Generic Ambulatory Clinic);

(i) Typical Treatment Room (Emergency Department);

€)] Typical Treatment Room (Emergency Department Mental Health); and

Trauma Room (Emergency Department).

Mock ups must be full scale using materials that conform to materials specified, including work
of all trades required to finish work and the placement of all In-Contact Equipment and Not-In-
Contract Equipment. In addition, the installation of any furniture and/or accessories supplied by

SMH but not otherwise part of the Design and Construction Work, must allow SMH to properly
visualize the space and confirm clearances and operational parameters.
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3.21  Any other Submittals required or requested by SMH, acting reasonably, in order to understand the
Design and Construction Work.

4, MINIMUM SUBMITTAL REQUIREMENTS FOR THE 50% CONSTRUCTION

DOCUMENTS STAGE

Construction Contractor shall provide the following Construction Document Submittals to SMH for
review and comment in accordance with this Schedule 10:

4.1 Updated construction documents in accordance with the requirements set forth in Section 11,1 of
the Design and Construction Contract including:

(a)

(b)

(©)
(d)

(e)

Updated Site plan (prepared at 1:500 scale) showing all previously listed requirements
and planting schedule.

Updated Site servicing plan (prepared at 1:500) showing all previously listed
requirements.

Updated and augmented Site and landscape details (prepared at 1:10 scale).

Whole facility plans (prepared at 1:500 scale) showing all previously listed
requirements.

Architectural floor plans (prepared at 1:100 scale) of every depariment, including
basements, penthouse(s) and roof{s), showing all previously listed requirements and:

(i)
(i)
(iii)
(iv)
v)
(vi)
(vii)
(viii)
(ix)
(x)
(xi)
(xif)

(xiii)

Layout of all spaces;

Fire and life safety plans;
Preliminary material symbols;

Door symbols;

Glazed sidelight symbols;

Window types and numbers;

Floor material changes;

Pits, trenches, etc.;

Depressed floor for terrazzo, tile, etc.;
Lead and other shielding indications;
Curbs for mechanical room penetrations;
Sump pits, gratings;

Recessed mats;
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(xiv) Expansion joints;
(xv) Pipe trench;

(xvi) Convectors;

(xvii)  Low partitions; and
(xviit)  Folding partitions.

() Updated and augmented enlarged architectural plan details (prepared at 1:50 scale) for
all areas required to explain the design intent.

(8) Updated structural floor plans (prepared at 1:100 scale) of every level, including
penthouse(s) and roof{s), showing all previously listed requirements and:

{i) Sections/elevations showing all structural elements;
{ii) All iegends and schedules; and
{iii) Finalized structural loads.
(h) Updated mechanical floor plans (prepared at 1:100 scale) of every level for both new
and existing construction, including penthouse(s) and roof(s), showing all previously

listed requirements and “in progress™ drawings or reports, as applicable, illustrating:
q prog 2 P PP g

(i) Interior building section details coordinating and confirming finalized fit of
structural/electrical/mechanical;

(ii) All legends and schedules;

(iii) HVAC, plumbing and medical gas details;
(iv) Enlarged equipment room and toilet plans;
v) Mechanical room plans;

(vi) Chilled Water Schematics;

(vii) Heating Schematics;

(viii) Ventilation Schematics;

(ix) Supply air flow diagrams;

x) Control schematics; and

(xi) Finalized estimate of annual energy use.

(@ Updated electrical floor plans (prepared at 1:100 scale) of every level, including
penthouse(s) and roof(s), showing all previously listed requirements and:
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(i) Interior building section details coordinating and confirming finalized fit of
structural/electrical/mechanical;
(ii) All legends and schedules;
(iii) Grounding details;
(iv) Fire alarm riser diagram;
™) Nurse call riser diagram;
(vi) Telephone riser diagram;
(vii) Paging riser diagram;
(viii) Television riser diagram;
(ix) Preliminary control schematics; and
() Electrical details.
)] Updated reflected ceiling plans (prepared at 1:100 scale) for all areas, showing:

(i) Light fixtures;
(ii) Grilles;
(iii) Diffusers;
(iv) Soffits (dotted);
) Folding partitions;
(vi) Cubicle tracks;

. (vit) Curtain tracks;
{viti) Skylights;
(ix) Major structural members (if sight exposed);
(x) Surgical lights (dotted);
(xi) Patient lifts;
(xii) Other ceiling-mounted equipment;
(xiii) Hoods;
(xiv) Gas columns; and
(xv) Room numbers.
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k) Updated building sections (prepared at 1:100 scale) showing all previously listed
requirements and:

() Completed ceiling space coordination diagram(s);
(i) Vertical dimensions;

(iii) Floor elevations;

(iv) Column lines;

) Room numbers/names;

(vi) Rooftop equipment; and
(vii) Wall section designations.
0 Updated and augmented exterior wall sections (prepared at 1:50 scale) and envelope/
cladding details (prepared at 1:10 scale), with updated building science report

reviewing envelope design and details as appropriate.

(m)  Updated and augmented stair and elevator plans, sections and details (scales as
required),

{n) Updated exterior elevations (prepared at 1:100) showing all previously listed
requirements and:

() Window types and numbers;
(i) Entrance types and numbers;
(iii) Door types and numbers;
{iv) Wall material indication,

(v) Coping materials;

(vi) Overhead fascia materials;
(vii) Top of foundation wal] line;

(viii)  Footing and foundation line;
(ix) Floor lines;

(x) Vertical dimensions;

(xi) Signage,

(xii) Section lines;
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(xiii)  Column centerlines;

{xiv) Louvers;

(xv) Stairs and ramps;

(xvi) Chimneys;

(xvii)  Stacks;

(xviii)  Light fixtures; and

(xix)  Other mechanical or electrical equipment,

() Updated interior elevations (prepared at 1:50) for all previously listed areas and

showing:

(D) Hospital casework indications;

(i) Millwork and detail designations;

(iii) Shelving;

(iv) Tack board;

(v) Whiteboard;

(vi) Interior glazed panels (dimensions and details);
(vii) Base indication;

(viii) Mechanical grilles, thermostats, gas outlets, ¢tc.;
(ix) Wall handrails;

(x) Graphics;

{xi) Interior finishes;

(xii) Wall-mounted accessories; and

{xiii)  Plumbing fixture foot controls, etc.

)] Interior details (scaled as appropriate) showing:

{) Base types;

(ii) Soffits;

(iii) Curbs for mechanical penetrations;

(iv) Door details;
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{v) Hollow metal glazed panels;
{vi) Expansion joints;
(vii) Fireproofing at beams and columns;
(vili)  Low walls;
(ix) Folding partitions
(x) Rolling doors;
(xi) Dressing compartments;
(xii) Automatic sliding/swing door details;
(xiii)  Expansion joint details;
(xiv) Typical partition construction;
(xv) Exhaust hood details; and
(xvi) Corner guard details.

@) Preliminary room finish schedule.

(r) Updated door, window/glazing and hardware schedules and preliminary hardware cut
sheets.

(s) Updated lighting design submittals, including fixture cut sheets.

(3] Updated and augmented security systems floor plans and equipment details.

(u) Updated drawings of all millwork/systems furniture elements identified in the Room
Data Sheets and shown in the Room Templates in the Output Specifications, including
all dimensions, key elevations, and all fixed and moving elements (1:50 scale) and
details (1:10 or 1:20 scale, as appropriate).

(v) Updated and augmented audiofvisual drawings and details.

(w)  Updated and augmented information technology drawings and details

4.2 Updated construction specifications, including all previously listed requirements.

4.3 Report on review and adjustments of mock-ups.

4.4 Updated Clinical Functionality Report as appropriate, providing detail level appropriate to the
documentation provided in this submission stage, and addressing all issues of Clinical
Functionality found in Part 2 of the Output Specifications, in particular, the Clinical Functionality
requirements of the key clinical areas listed in Section 1.1(a) of this Appendix A.
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4.5 Updated building vibration analysis as it relates to relevant medical equipment, if there are any

changes to previous version, including a statement of how the proposed matter has changed from
the previous matter reviewed by SMH.

4.6 Updated medical equipment procurement and coordination plan and equipment list.

4.7 Updated Construction Quality Plan, if there are any changes to previous version, including a
statement of how the proposed matter has changed from the previous matter reviewed by SMH.

4.8 Updated Phasing Plan (phasing and construction implementation analysis), including demolition,
construction, decanting and occupancy.

4.9 Updated approvals strategy coordinated with the Phasing Plan.

410  Updated acoustical report, if there are any changes to previous version, including a statement of
how the proposed matter has changed from the previous matter reviewed by SMH.

4.11  Updated environmental services design report, if there are any changes to previous version,
including a statement of how the proposed matter has changed from the previous matter reviewed
by SMH.

4.12  Updated vertical transportation analysis, if there are any changes to previous version, including a
statement of how the proposed matter has changed from the previous matter reviewed by SMH.

4.13  Updated Ontario Building Code and Ontarians with Disabilities Act analysis and compliance
strategy.

4.14  Updated wayfinding and signage standards, design, layout and specifications for materials and
installation, including detail drawings of typical conditions.

415  Updated Space Program, including all previously listed requirements,

4.16  Report on review and adjustments of micro-climate report.

4.17  Progress report on LEED credits tracking documentation.

4.18  Updated Qutline Commissioning Program indicating the commissioning plan for each Phase
Commissioning Program, the Tower Interim Completion Commissioning Program and the Final
Commissioning Program.

4.19  BIM model in native format, in accordance with the BIM requirements and approved BIM
Execution Plan as outlined in the Output Specifications, for both new construction and
renovations.

4.20  Any other Submittals required or requested by SMH, acting reasonably, in order to understand the
Design and Construction Work.
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5. MINIMUM SUBMITTAL REQUIREMENTS FOR THE 100% CONSTRUCTION
DOCUMENTS STAGE

Construction Contractor shall provide the following Construction Document Submittals to SMH for
review and comment in accordance with this Schedule 10:

5.1 Updated construction documents in accordance with the requirements set forth in Section 11.1 of
the Project Agreement including all previously listed requirements and:

(a) Whole Facility floor plans (prepared at 1:500 scale) of every level including
basements, penthouse(s) and roof(s) indicating all areas of renovation and building
addition.

b Architectural floor plans (prepared at 1:100 scale) of every level, includin
p prep Ty )
penthouse(s) and roof(s), showing all previously listed requirements and:

(i) Full dimensions; -
(i) Material symbols;
(iti) Furring notes; and
(iv) Hatch walls and partitions.

(c) Updated and augmented enlarged architectural plan details (prepared at 1:50 scale) for
all areas required to explain the design intent.

(d) Updated structural floor ptans (prepared at 1:100 scale) of every level, including
penthouse(s) and roof{(s), showing all previously listed requirements.

(e) Updated mechanical floor plans (prepared at 1:100 scale) of every level, including
penthouse(s) and roof(s), showing all previously listed requirements.

(f) Updated electrical floor plans (prepared at 1:100 scale) of every level, including
penthouse(s) and roof(s), showing all previously listed requirements.

() Updated reflected ceiling plans (prepared at 1:100 scale) for all areas, showing all
previously listed requirements and:

@ Heat detectors;

(i) Smoke detectors;
(i) Exit signs;

(iv) Access panels; and

W) Hatches.

(h) Updated building sections (prepared at 1:100 scale) showing all previously listed
requirements.
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(i) Updated and augmented exterior wall sections (prepared at 1:50 scale) and envelope/
cladding details (prepared at 1:10 scale), with updated building science report

reviewing envelope design and details as appropriate.

€)] Updated and augmented stair and elevator plans, sections and details (scales as
required).

(1.3)] Updated exterior elevations (prepared at 1:100) showing all previously listed
requirements.

0] Updated interior elevations (prepared at 1:50) for all previously listed areas and
showing all previously listed requirements and:

)] Equipment; and
(ii) Electrical receptacles, speakers, clocks, light fixtures, etc.
{m)  Interior details (scaled as appropriate) showing all previously listed requirements and:
(i) Pass-windows; and
(i) Supports ~ patient lifts,

(n) Updated room finish schedule.

(o) Updated door, window/glazing and hardware schedules and hardware cut sheets.

(p) Updated drawings of all millwork/systems furniture elements identified in the Room
Data Sheets and shown in the Room Templates in the Output Specifications, including
all dimensions, key elevations, and all fixed and moving elements (1:50 scale) and
details (1:10 or 1:20 scale, as appropriate).

(q) Updated and augmented audio/visual drawings and details.

(r) Updated and augmented information technology drawings and details.

52 Updated construction specifications, including all previously listed requirements.

53 Updated building vibration analysis as it relates to relevant medical equipment, if there are any
changes to previous version, including a statement of how the proposed matter has changed from
the previous matter reviewed by SMH.

5.4 Updated medical equipment procurement and coordination plan and equipment list.

5.5 Updated Construction Quality Plan, if there are any changes to previous version, including a
statement of how the proposed matter has changed from the previous matter reviewed by SMH.

5.6 Updated Phasing Plan (phasing and construction implementation analysis), including demolition,
construction, decanting and occupancy.

5.7 Updated Approvals Strategy coordinated with the Phasing Plan.
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58 Updated acoustical report, if there are any changes to previous version, including a statement of

how the proposed matter has changed from the previous matter reviewed by SMH.

59 Updated environmental services design report, if there are any changes to previous version,
including a statement of how the proposed matter has changed from the previous matter reviewed
by SMH.

5.10  Updated vertical transportation analysis, if there are any changes to previous version, including a
statement of how the proposed matter has changed from the previous matter reviewed by SMH.

5.11  Updated Ontario Building Code and Ontarians with Disabilities Act analysis and compliance
strategy.

5.12  Updated wayfinding and signage standards, design, layout and specifications for materials and
installation, including detail drawings of typical conditions.

5.13  Updated Space Program, including all previously listed requirements.

5.14  Report on review and adjustments of micro-climate report.

5.15  Progress report on LEED credits tracking documentation.

5.16  Updated Outline Commissioning Program indicating the commissioning plan for each Phase
Commissioning Program, the Tower Interim Completion Commissioning Program and the Final
Commissioning Program.

5.17  BIM model in native format, in accordance with the BIM requirements and approved BIM
Execution Plan as outlined in the Qutput Specifications, for both new construction and
renovations.

5.18  Any other Submittals required or requested by SMH, acting reasonably, in order to understand
Design and Construction Work.

6. PHASED DEVELOPMENT OF DESIGN SUBMISSIONS

6.1 In recognition of the phased approach to the project construction and the requirements of Site
clearing and enabling works, the development of design submissions will follow a similar phased
approach, based on the project phases numbered 1-3 contained in Part 3.9 of the Output
Specifications. Submission of Design Documents shall be as follows:

{(a) Design Submission #1
() Phase 1 projects: 100% Design Development; and
(i) Phase 2 and 3 projects: 50% Design Development.
Note that it is expected that this Design Submission will be completed and submitted
immediately following Financial Close.
(b) Design Submission #2
Confidential
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(i) Phase 1 projects: 100% Construction Documents; and
(ii) Phase 2 and 3 projects: 75% Design Development documents.
{c) Design Submission #3

(d)

()

(H

® Phase 4 projects: 50% DD; and

(i) Phase 2 and 3 projects: 100% Design Development dzycurnents.
Design Submission #4

(i) Phase 4 projects: 100% DD; and

Design Submission #5

i) Phase 4 projects: 50% CD

(ii) Phase 2 and 3 projects: 50% CD.
Design Submission #6

)] Phase 4 projects: 100% CD

(ii) Phase 2 and 3 projects: 100% CD.

7. MINIMUM SUBMITTAL REQUIREMENTS FOR THE CONSTRUCTION STAGE

Construction Contractor shall provide the following Construction Document Submittals to SMH for
review and comment in accordance with this Schedule 10:

7.1 The Design and Construction Work Schedule in electronic native file format, which must be
updated monthly by Construction Contractor and show the complete sequence of construction by
activity, identifying Design and Construction Work of separate stages and other logically grouped
activities, and indicate the:

(a)

(b)
(c)

(d)

(e)

dates for submission, review time, resubmission time and last date for meeting
fabrication schedule of all required Shop Drawings and samples;

the early and late start, early and late finish, float dates and duration of all activities;

estimated percentage of completion for each item of the Design and Construction
Work at each submission of schedule;

a graphical comparison of the new start and finish dates for activities and events
(including Design and Construction Work Milestones) in the Design and Construction

Work Schedule with those in the last approved version of the Design and Construction
Work Schedule;

changes occurring since the previous submission of the Design and Construction
Work Schedule, including:
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(1) the addition or deletion of activity relationships;
(ii) the addition or deletion of activities;

(ii1) changes to activity durations;

(iv) changes to milestone dates, including to the Design and Construction
Work Milestones;
(v) other identifiable changes; and

(f) a narrative report defining:

() problem areas, anticipated delays, and impact on schedule;
(i) corrective action recommended and its effect; and
(i1i) effect of changes on schedules of the Construction Contractor Parties.

7.2 Shop Drawings and samples which will be processed by SMH include:

(a) Coordination drawings of all millwork, casework and modular systems furniture will
be reviewed for harmonization of ergonomics, equipment Jayout and
mechanical/electrical outlet locations;

(b All in-contract medical equipment;

{c) Security systems;

(d) Signage and wayfinding systems;

(e) Architectural feature elements and assemblies such as handrails, guardrails, feature
stairs, canopies, etc.

(f) Pharmacy medication systems;
(&) All major mechanical equipment and systems; and

(h)  All major electrical equipment and systems, electrical coordination study and arc flash
study.

7.3 All review comments from submissions to building authorities, insurance authorities and
inspection authorities.

7.4 Progress photographs, updated monthly, from four vantage points, locations to be determined by
SMH and/or the SMH Representative.

7.5  Material and finish samples (all exterior and interior finishes) and mock-ups, as noted in the
construction specifications, including (but not limited to) mock-ups of the following:

(a) Typical exterior glazing (curtain wall, structural glazing);
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(b) Typical cladding module, including curtain wall/glazing integrated with glass cladding or
other cladding components;

(c) Sunshading devices (fins, louvers etc.);

(d) Handrails or guardrails in public spaces; and

(e) Significant feature elements, such as convenience stairs and escalators.

7.6 Mock ups must be full scale using materials that conform to materials specified, including work
of all trades required to finish work and placement of all medical equipment and furniture, unless
otherwise specified, supplied by owner.

7.7 Testing and inspection reports.

7.8 Construction Contractor proposed substitutions.

7.9 Deficiency reports, updated monthly.

7.10  Draft of Phase Commissioning Program.

7.11  Draft of the Tower Interim Completion Commissioning Program.

7.12  Draft of Final Commissioning Program.

7.13  Draft Scheduled Maintenance Plan.

7.14  Revised Lifecycle Replacement Schedule.

7.15  Draft Thirty Year Maintenance Plan.

7.16  Phase Commissioning Program.

7.17  Tower Interim Completion Commissioning Program.

7.18  Final Commissioning Plan.

7.19  Phase Completion Certificate.

7.20  Tower Interim Completion Certificate.

7.21  Substantial Completion Certificate.

722 Any other Submittals required or requested by SMH, acting reasonably, in order to understand the
Design and Construction Work.

8. OTHER WORKS DOCUMENTS OR SUBMITTALS

8.1 If Construction Contractor provides SMH with a document or submittal in respect of the Design
and Construction Work that is not listed in this Appendix A (except as Construction Contractor is
otherwise required to provide pursuant to the Design and Construction Contract or at the request
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of SMH), then such document or submittal shall not constitute a “Design and Construction Work
Submittal” as defined in Section 1 of this Schedule 10 — Review Procedure. SMH may in its
discretion, in respect of such document or submittal, respond to or review all or any part of such
document or submittal, including pursuant to the procedure set out in Schedule 10 — Review
Procedure.

9. SUBMISSION READINESS MEETINGS

9.1 No fewer than 10 days prior to the scheduled date of the submission of each Design and
Construction Work Submittal, the Construction Contractor Representative shall meet with the
SMH Representative and representatives from IO and the PDC Team to review the progress and
validate the content of the Design and Construction Work Submittal scheduled to be submitted.
The SMH Representative, acting reasonably, may adjust the date of the scheduled submission of
the Design and Construction Work Submittal if, in the reasonable opinion of the SMH
Representative, such Design and Construction Work Submittal does not or is unlikely to not meet
the requirements of the Design and Construction Contract by the date it is scheduled to be
submitted.
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SCHEDULKE 11
DESIGN QUALITY PLAN AND CONSTRUCTION QUALITY PLAN

1. The Parties acknowledge and agree that the Design Quality Plan and the outline of the
Construction Quality Plan do not conflict with, reduce or otherwise modify or amend Project
Co or SMH’s right to review documents, and are subject to the Review Procedure and are,
therefore, not yet in final form.

2. The Parties further acknowledge and agree that any provision of this Schedule 11 that is in
conflict with or is non-compliant with any other provision of the Design and Construction
Contract (including, for clarity, any provision of Schedule 15 — Output Specifications in
general and any quality control provision of Schedule 15 — Qutput Specifications in
particular) identified by Project Co or SMH pursuant to the Review Procedure or otherwise
shall be corrected and rectified by Construction Contractor and brought into compliance with
the Design and Construction Contract at the sole cost and expense of Construction
Contractor and without any amendment to the Design and Construction Contract or the
Design and Construction Work Schedule.
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PART I - DESIGN QUALITY PLAN
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1. The Design Quality Plan provides the framework for Quality Assurance/Quality Control
("QA/QC") procedures during the development of the design in compliance with the
requirements of the Design and Construction Contract.

2. Construction Contractor will follow Good Industry Practices inimplementing QA/QC for the
proper coordination and consistency of the Project.

3. Construction Contractor will implement specific measures in respect of the guality of work
meeting the Design and Construction Contract requirements. These measures extend to the
development and implementation of documentation checklists, Project QA/QC databases,
ongoing peer reviews, internal coordination meetings, appropriate communication and
reporting protocols and risk management procedures.

4, The Design Quality Plan shall ensure that the design development process is conducted in
accordance with the Design and Construction Work Schedule and the requirements set out in
Schedule 3 — Design and Construction Work Scheduling Requirements of the Design and
Construction Contract,

3. The QA/QC procedures provide for or include the following:

(a)  meeting the quality required by the Design and Construction Contract;

(b)  minimize errors and omissions through design quality peer review process;

(c)  continuity of personnel throughout all phases of design and construction;

(d)  provide astructured means to integrate relevant stakeholders input while maintaining the
design consistency through the use of tools such as minutes and the track compliance
spreadsheet;

)  QA/QC reviews are undertaken prior to submissions;

H responses to applicable comments with required documentation and follow-up meetings
to achieve agreement prior to moving forward,

(g)  implement checklists to assist in organizing design items and having technical submission
that meet the requirements of the Design and Construction Contract. The checklists will
be cross-referenced to the document register when amendments are made during the
development phases in order to track changes and monitor compliance;

(h)  confirm design quality control procedures;

(1) establish clear organizational structure which incorporates all relevant committees and
communication requisite protocols;
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{) maintain an internal compliance checklist, which will be updated and used during each
stage of the Project to review all items for compliance and comment and identify the final
resolution of all items;

(k)  thelevel of design completion will be mutually agreed upon prior to submission using
benchmarks developed by the Ontario Architectural Association (“OAA”) in the
Canadian Handbook of Practice for Architects and Schedule 10 of the Design and
Construction Contract;

()] maintain the required level of consistency, compliance and feedback by using a set of
rigorous technical reviews which are agreed to between design principals and senior staff
and sub-consultants. Comments and revisions will be incorporated prior to each submittal,

(m)  during the construction document phase, architectural, engineering and landscape design
information input will be gathered and acted upon to evolve the design process. A
specified time frame shall be established in accordance with the requirements of Schedule
3 — Design and Construction Work Scheduling Requirements of the Design and
Construction Contract, to allow the team ample opportunity to review submitted
.documents without delaying the municipal permitting process;

(n)  communicate with the CaGBC, the construction team and the municipality;

(0)  maintain communication and requirement logs with municipal authorities and CaGBC to
monitor applicable code, planning regulations and LEED credits which are being satisfied
prior to and during construction;

(p)  without limiting any other provision of the Design and Construction Contract, maintain an
energy model throughout the design development and construction document stages to
monitor Project energy goals;

(@) document decisions with appropriate cross-references as well as any resolved
discrepancies with the Design and Construction Contract requirements;

(r)y  cooperate and coordinate to provide timely delivery of design packages and coordinate by
division to mirror the construction phased process;

(s) maintain quality control practices, such as photographs, documentation of changes,
improvements or incidents, weekly inspections, a maintenance log, and the waste tracking
log;

® keep an updated document registry to record all project drawings, specifications,
sketches, reports and amendments thereto;

(u)  establish a secure, encrypted FTP/project collaboration website, with a built in tracking
feature, allowing all requisite team members, to access most recent documents, reports,
drawings and other project related materials as well as meeting minutes and
correspondence. The meeting minutes with action required/taken will be readily available;
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(v)  include a revision tracking component with a description of the revision and the reason
for it in the document registry. The document registry coordinated with the revision
tracking will be cross-referenced with the compliance checklist;

(w)  utilize tools and processes to monitor and improve the quality of the design concepts,
drawings and specifications, constructability and schedule timelines and provide
assurance of compliance with the project documents and maximize interdisciplinary
coordination;

(x)  regular internal Project coordination meetings to establish production goals for that
period;

(y)  highlight staffing requirements/conflicts, ethical issues and inter-discipline coordination;

(2) interact on a regular basis with various disciplines to resolve coordination issues. Ad hoc
coordination meetings to ensure that all disciplines provide the required input to solving
problems promptly;

(aa)  design checklists and construction practice memos to be regularly reviewed and updated;

(bb)  the design team and construction team to conduct regular peer review meetings in respect
of quality standards. Formal peer reviews will be documented with action items and
deliverable/ completion dates;

(cc)  implement a communication matrix that will identify the lines of communication amongst
Project team members and a corresponding communications log to track Project
communications. This log will act as a means to avoid issues or items from circumventing
communication lines and will be the foundation upon which all project communication
will be tracked and monitored;

(dd)  implement a risk management plan and risk register to identify critical path items during
the design development and construction stages that could affect the schedule or a
design/construction task from proceeding. When a risk is identified, a responsible team
member will be assigned to that item to minimize/resolve it; and

(ee)  the matters and activities provided for in Appendix A

6. The following Table 1 identifies the key individuals who will be involved in design
development throughout all stages of the Project:
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Table 1 Contribution Matrix—Key Resources Deployed during Design Development

Robert
D’Errico

Construction
Contractor

Design Team
Director

Provide leadership and
management of the
Design Teatn

Oversee implementation of the
PSOS planning requirements

Primary point of contact for
Construction Contractor

QOversee the implementation of the
design vision

Lead design workshops with
Design Manager and SMH

Centralized &
on-Site

100%

100% {25%

Frank
Parici

NORR

Design Team
Manager

Provide leadership and
management of the Design Team

Oversee implementation of the
PSOS planning requirements

Primary point of contact for NORR

Oversee the implementation of the
design vision

Centralized &
on-Site

30%

60% 10%

David
Clusiau

NORR
Design Lead

Lead the design vision for the
project

Oversee design work shops

Centralized &
on-Site

30%

20% 10%

NORR

Lead Clinical
Planner

George
Bitsakakis

Lead the clinical planning

Oversee the implementation of the
PSOS requirements

Lead design workshops for clinical
planning.

Primary point of contact for
clinical planning coordination for
NORR

Centralized &
on-Site

30%

25% 10%
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Luke Lee NORR Oversee the preparation of design | Centralized & :40% 95% 30%
. . data for the renovation sub. on-Site
Design Project .
Manager— projects scope to support the
Renovations design and construction process.
Support approvals process.
Ensure the design quality control
procedures are implemented.
Aaron NORR Oversee the preparation of design i Centralized & { 40% 95% 30%
Smith Desien Proi data for the building envelope on-Site
M°5'g“ roject scope to support the design and
p gf['_af:; ;lew construction process.
Shuter Wing Support approvals process,
Ensure the design quality control
procedures are implemented.
Attilio NORR Oversee the preparation of design | copwralized & | 50% 40% 10%
Labriola Senior Interior data for the interior design of the | o cire
Designer for public spaces to support the design
Public Spaces and construction process.
Support approval process.
Attend workshops related to
interior design.
Ensure design quality control
procedures are implemented,
Mike MMM Oversee the preparation of design  : Centralized 35% 35% 15%
Nitescu data for the mechanical scope to & on-Site
Lead rt the design and construct;
Mechanical Supp:SS sign and construction
Designer process.
Support approvals process and
oversee implementation of PSOS
requirements.
Attend workshops related to the
mechanical design.
Ensure the design quality control
procedures are implemented.
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Kevip MMM Oversee the prepa.ration of design | cepralized 759 25% 10%
Cassidy data for the electrical scope to & on-Site

Lead Electrical support the design and construction
Designer process.
Support approvals process and
oversee implementation of the
PSOS requirements,
Attend workshops related to the
electrical design.
Ensure the design quality control
procedures are implemented,
Christopher | MMM Oversee the preparation of design | Centralized & {25% 25% 10%
Minerva data for the structural scope to on-Site
Lead Structural support the design and construction
Designer process.
Support approvals process and
oversee implementation of the
PSOS requirements.
Ensure the design quality control
procedures are implemented.
Attend workshops related to the
structural design,
Corrie MMM Oversee the sustainable design of  § Centralized 15% 15% 5%
Mooney the PCT and New Shuter Wing. & on-Site
Lead for
Sustainability Implement the LEED strategy and
and LEED prepare LEED status reports for the
Design and Construction Work
Report.
Ali Husain } MMM Produce structural design and Centralized & { 100% 100% :25%
construction documents. on-Site
Structural . ) .
Project Coordinate structural design with
Manager othen_' disciplines and user
requirements.
Stephen MMM Produce mechanical design and Centralized & 1100% {100% :25%
Tang Fong , construction documents. on-Site
Mechanical
Project Manage Coordinate mechanical design with
other disciplines and user
requirements.
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Lee Hyland ; Commissioning Undertake and manage the Centralized & {20% 35% 40%
Authority commissioning process. on-Site
Perform design and shop drawing
reviews,
Verify and minimize the impacts
on existing mech/elec systems.
Witness equipment testing and
inspections and issue reports.
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Appendix A

1. Maintenance of rigour over the design objectives during all phases.

2. Design consultations as required by the Design and Construction Contract.

3. Clear organization of documents for ease of access by all team members.

4, Schedule control within a multi-phase project delivery approach.

5. Harness the committed and intensive effort of an integrated team of architects, interior
designers, engineers, specialist consultants, contractor and subcontractors.

6. Undertake a series of steps in partnership to provide for the design development meeting the
requirements set out in the Design and Construction Contract.

7. Process for submission of design development documents including format, and both general
and specific content.

8. Establish the make-up and decision-making hierarchy, the size and membership of the user
groups, the scope and responsibilities of each group, and determine how issues arising from
the user process can be resolved by Construction Contractor.

9. The agreed upon design development process will be recorded in a User Group Process
manual.

10.  Develop a road map to address compliance issues and provide for action and resolution.

11.  Establish a task group to discuss equipment and the integration of specific equipment
requirements into the design. Design of areas that require equipment will be refined to
further address equipment criteria (i.e., space planning, capacity; mechanical, electrical, and
data requirements; etc.). The equipment planner will be the prime point of contact for
equipment information and functionality.

12.  Specific design development and construction documents submittal milestones will be
tracked and reviewed.

13.  Regularly review their work in conjunction with the Design Quality Plan. Elements such as
the building envelope, interior design, exterior areas and mechanical and electrical systems
will be reviewed. During the development of contract documents, the detailed technical
aspects will be reviewed in a manner similar to the review process for design development.
Formal reviews will be undertaken prior to milestone design development and construction
documents submittals.

14. A detailed work breakdown structure will be confirmed for the design, construction and
commissioning phases of the work. The works submittals will incorporate all applicable
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design activities along with associated timelines, past achievements and future objectives.
This will allow the design team to properly manage resources.

15. A detailed submittal list to be reviewed and approved by SMH or Project Co in accordance
with Schedule 10 — Review Procedure of the Design and Construction Contract.

16.  Key components of the design process to include: a defined schedule for the work
breakdown structure and submittals, organized communication, a clear user group process, a
step by step process for confirming compliance with the Output Specifications, a schedule of
workshops, and a rigorous submittal and review process.

17. The work breakdown structure will be incorporated into the design work plan. A record log
will be maintained to track the works submittals, date of receipt and Construction Contractor
comments provided for each submittal. Construction Contractor will undertake the required
works submittals in accordance with the review procedure set out in Schedule 10 of the
Design and Construction Contract.

18.  Confirming all necessary information is submitted to enable effective and efficient reviews.
Key aspects of any works submittal will be the organization of the information, design
compliance solutions as may be required and electronic versions of our overall compliance
log and area reconciliation reports. Following the 100% design development works
submittal, Construction Contractor proposes an interactive presentation and workshop
session to clarify any outstanding or perceived compliance/design issues or questions. This
interactive workshop will be effective and efficient in communicating and concluding
compliance review responses and solutions.

19.  Developand confirm the appropriate communication protocol for the user group process. An
effective consensus-building communication structure will be achieved by:

(@)  Establishing an understood hierarchy of decision making within the user groups and
within the overall organization of these groups;

(b}  identifying the methodology for resolving issues; and

(c) Clarifying the roles and responsibilities of Construction Contractor as they pertain to
each phase of the Project.

20.  Explain communication protocol to all parties at the kick-off meeting in order to avoid
misunderstandings and misconceptions as well as to establish a level of ease with the
process.

21.  Monitor the design quality. Design quality goals are more critical when one component must
be fully complete before a closely related component is finished. The tendering schedule will
allow the design team to focus on specific work that needs to be accomplished to meet the
schedule milestones for design. This will also apply to the application and receipt of permits,
licenses, approvals and agreements. To manage the process, Construction Contractor will
allow for efficient management of internal priorities and appropriate allocation of staff and
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resources when required. The design team leaders will coordinate their staff resources to
work within the requirements of the works schedule.

22.  Monthly Project Progress Reports will be developed and distributed for review. The reports
will include: current state of design, procurement, construction and start-up milestones;
future milestones and approvals; current overall works schedule with progress and variance
identified; and a critical path monitoring process. Construction Contractor will develop a
“report card” to measure and report schedule, safety and quality metrics, which will be
reviewed at the regular Works Committee meetings.

23, Consult and collaborate with Project Co or SMH to develop the schedule of actual design
meetings and design workshops to include all matters listed in the Design and Construction
Contract. The design meetings are subject-driven, focused meetings that include the
participation of Project Co or SMH.

24.  The design review meetings and design workshops are recorded as meeting notes and
distributed by the Design Team. These meeting notes will provide an auditable record of the
decision making process. The notes will be distributed for review by all attendees prior to
formal distribution. They will identify:

(a) all key decisions and acceptance of the design requirements;
(b)  follow-up actions and timelines;

(¢)  any additional information required of either SMH or Project Co or the Design
Team;

(d  equipment issues including their coordination with building systems; and

(e)  supporting documentation required to incorporate matetials, finishes, equipment and
services integration for items discussed in the design review meetings and design
workshops.

25.  Thedocumentation and actions from both the design review meetings and design workshops
will provide the Design Team with feedback to enable the design to proceed. The records of
these meetings are an integral part of the design process and will be used to track decisions
and issues for clarification. The following tools will be used by Construction Contractor to
communicate design options:

(@  The ability of Design Team members to produce 2D and 3D sketches and at design
workshops to help communicate ideas in order to expedite the development of
solutions;

(b) The laying out of room sizes and proportions to scale with tape on the floor where
required to demonstrate real scale, indicate clearances and functionality;

(¢)  Flow and functional diagrams to illustrate operational aspects of various components;
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(d)  During key stages of the Project, there will be formal evaluations of the design under
development against the Output Specifications to identify any remaining variances or
to identify preferred options with the following objectives:

(i) the most efficient translation of the functional program;
(ii)  optimize construction opportunities; and
(i)  meet the design, procurement, and construction schedules.

26.  Establish and implement specific focus groups for sustainability and accessibility, who will
focus on specific design issues related to sustainability and accessibility. The focus groups
will be monitored, recorded, and tracked in the same manner as the design workshops and
distributed to the appropriate team members as applicable. The agenda will focus on issues
that require detailed follow-up and will be tracked through to resolution. During focus
groups the requirements for SMH or Project Co will be reviewed in detail and the design
solutions will be communicated to the user groups and incorporated into works submittals.

27.  The distribution of documents will be controlled by recording a series of numbering
designations in sequence (ex. Issued for Permit/Review/Construction, etc. “1”, Issued for
Permit/Review/Construction etc. “2”, ete.) for formal issuance of document packages such as
the Issued for Construction Drawings and Tender Packages. Subsequent revisions would be
sequentially numbered. The date of the revision will be tracked in the document as well; on
drawings, the date and reason for issue are tracked in the drawing title block for ease of
reference. A schedule of anticipated document packages with clearly defined scopes of work
will be developed at the Project start.

28.  The review process for document reviews will use standardized terminology (i.e.,
Reviewed, Reviewed as Noted, and Rejected) and will allow for text explanation regarding
such directions.

29. A document register will be used to document and track all documents submitted and
distributed for record and review including re-issuance of documents to accommodate
amendments to the Output Specifications or construction and operational requirements. The
document register will be reviewed at weekly or bi-weekly Project meetings as required
depending upon the stage, and included in the formal monthly reports and works report. The
document register will track revisions including the subject of the revision, the reason for the
revision, and stakeholders responsible for initiating or requesting the revision. All design
data including plans, sketches, meeting notes, data, specifications, and photographs will be
distributed and filed in accordance with the established filing system as documented in the
approved Design Quality Plan.

30.  Quality Management is implemented by Construction Contractor to support the design
development process and provide ongoing design quality control, and compliance with the
requirements of the Output Specifications. Monitor the auditing process of design and assist
the design team to minimize risks as the Project proceeds through documentation,
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construction, commissioning, and transition and manage the overall coordination of the
quality assurance program and the efforts of key members with respect to design and
contract documentation. This includes participation in the design process, reviewing and
monitoring progress of the design, and ensuring the design is comphant with the submission
requirements, codes, and standards.

31.  For objectivity and oversight, the peer review team will be comprised of experienced
planners and designers who are not actively involved in the Project. Led by the Design
Team architect, peer reviews will take place prior to all work submittals in Schedule 10 of
the Design and Construction Contract, for compliance with applicable codes, technical
standards, and practices. Members of Construction Contractor’s architectural and
engineering consultants will conduct reviews of all applicable building systems and
construction assemblies. This review is conducted internally amongst the Design Team to
provide further quality assurance. Qutcomes of the reviews will highlight areas of design that
may require further refinement prior to the works submittals.

32.  The leader for design workshops will chair the sessions and ensure the workshops stay on
topic and obtain design direction and consensus in a timely manner.

33. A team comprised of major consultants (structural, mechanical, electrical, landscape and
LEED}) will meet on a monthly basis throughout the duration of the Project, as required,
to review the progress of the Project. This meeting will monitor any potential issues
delaying completion of the works submittals.

34.  Pre-Review of 160% Construction Documents Submittal—Prior to release of the final
documents, the design team will confirm that all necessary reviews have been completed and
the results of those reviews are incorporated into the design documents and will present and
describe any revisions to the ‘Issued for Construction’ drawings with SMH or Project Co
prior to formal issue in 100% construction documents submission.

35.  Bid Package Review—The Design Team will be comprised of personnel assigned to review
and verify that Construction Contractor has complied with the Design Quality Plan and shall
review all tender packages prior to release to subcontractors and/or suppliers for construction

bids.

36.  The design team will work together with user groups using an integrated, multi-disciplinary
design team approach
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PART II - OUTLINE OF CONSTRUCTION QUALITY PLAN
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Construction Contractor will implement a Construction Quality Plan in respect of construction
quality management for the Project.

The Construction Quality Plan will identify guidelines, controls, procedures and checklists for
maintaining and providing construction quality throughout the Project. The Construction Quality Plan
will comply with the requirements of the Design and Construction Contract and shall be submitted to
SMH or Project Co within 60 days following Financial Close pursuant to Section 15.1(d) of the
Design and Construction Contract. It will be the basis for quality review throughout the Project.
Implementation of the Construction Quality Plan through scheduled Design Team meetings, regular
inspections by testing and inspection agencies, and on site monitoring, will provide for consistent
workmanship and enforcement of defined QA/QC measures.

The following key roles and responsibilities of each construction QA/QC team member form part of
the Construction Quality Plan.

Role

Responsibility

Build Team
Director

John Aquino

Quality Manager

Claudic Ruoso

Is responsible to coordinate and manage overall construction
activities on site.

Will report to Construction Contractor, and be responsible for
communication of QA/QC activities to the Works Committee;

Will approve final Construction Quality Plan for implementation;

Will report status and progress of Construction Quality Plan to the Works
Commitice;

Will issue directives for correction of non-conformance to the QA/QC
Manager;

Will participate in regularly scheduled Construction Quality Plan
meetings with the QA/QC Manager and the Quality Manager; and

Will review results of internal audits and issues directives for
corrective action required due to audit findings.

[s responsible for tracking reports and enforcing adherence to procedures,
methods and specification for the site.

Will take action and implement directives from the Build Team Director;
Will provide a single point of contact for the Build Team Director to
obtain information related to the progress and implementation of the
Construction Quality Plan and defining directives for corrective action;
Will, through the QA/QC Manager, conduct site audits on an as needed
basis to ensure conformance to the Construction Quality Plan, policies
and procedures;

Will complete required QA/QC reports and documentation and forward
for review to the Build Team Director and the Works Committee; and
Will monitor and report on the overall progress on all sites for resolving
non-conformances resulting from internal audits.
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Project Manager e On QA/QC matters, will report directly to the Quality Manager regarding site

management;

Faisal Gaya ¢ Will work collaboratively with the Site Manager/Superintendent and QA/QC
Manager to monitor and confirm adherence to the Construction Quality Ptan;
¢ In cooperation with the Site Manager/Superintendent and QA/QC Manager, is
responsible for maintaining accurate and complete QA/QC records, including
inspection/audit reports, checklists and issves resolutions reports;
¢ Wil confirm quality of workmanship meets defined quality standards through
daily/weekly inspection and audits;
¢ Will confirm adherence to construction drawings and specifications, schedules
and timelines through regular andits and inspections;
* In collaboration with the Site Manager/Superintendent, will address Site
personnel, supplier and subcontractor non-conformances and corrective actions
as required, and forward related information and reports to the Quality
Manager;
* Will chair the Site specific meetings, record and distribute meeting minutes, as
required.
Site Quality Reports directly to the Quality Manager.
Assurance/ Will oversee QA/QC implementation and monitor QA/QC
Quality Control conformance at the site levels, and work collaboratively with the
Manager Project Manager and Site Manager/Superintendent to implement the
Construction Quality Plan and expectations defined in the
(QA/QC Construction Quality Plan through regularly scheduled meetings and
Manager) through a formal audit and inspection program;
¢ Will monitor and report on progress of non-conformance resulting
Claudio Ruoso from internal audits at site level to QA/QC Manager
¢ Will complete required QA/QC reports and documentation and forward for review
to the Quality Manager; and
¢ Will monitor and report on the progress of resolving non-conformances resulting
from internal audits specific to the Site
¢ Will track and review the effectiveness of any corrective and preventive actions
taken
Site Manager/ ¢ Will work collaboratively with the respective Project Manager to
Superintendent ensure all on-site personnel and subcontractors are aware of their
QA/QC roles and responsibilities;
Bill Verhoog * Isresponsible for maintaining accurate and complete records in cooperation with
the Construction Manager, and ensuring timely delivery of reports to the QA/QC
Manager;
e Will verify that products and services are consistent with conditions set
out in the issued for construction drawings and purchase orders;
¢ Will monitor quality of workmanship in respect of the Design and Construction
Contract requirements including specifications, schedules and timelines through
regular audits, daily inspections, communications and formal and informal
meetings with site personnel and subcontractors;
¢ Will confirm and record monitoring and testing is performed according to the
Design and Construction Contract requirements and accepted standards and
Confidential Page 17
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practices;

¢ Will review issues of non-conformances with the Project Manager, and
develop and implement plans for corrective actions if and as required; and

¢ Will manage and confirm the implementation of corrective actions, as agreed
to, by conducting inspections and audits and documenting results through
checklists and reports.

* Wil affirm that quality of workmanship meets the standards and specifications
set out in the Design and Construction Contract.

4, Construction Contractor will:

(a) undertake a methodical and organized review process of drawing and design document
submittals;

(b) attend regular design review meetings, as a fully integrated part of the design process, to
confirm the development program meets the overall Project requirements; and

(c) assist in maintaining design production schedules by promptly resolving questions of design
compliance with a cooperative approach

5. Outline of Construction Team’s Quality Management System:

(a) Construction Contractor will develop a Quality Procedures Manual to provide a
comprehensive description of all required reporting, quality procedures, inspection and test
plan tempiates, inspection reports and sign-off sheets. The site documentation will be
developed by the QA/QC Manager and approved by the Build Team Director, and
site-specific documents will be monitored by the Project Manager and Site
Manager/Superintendent.

(b) Specific elements of the Quality Control Procedures Manual will provide for the following:
(i) document and record control;

(ii) design control;

(iii) procurernent;

(iv)  shop drawing and mock up processes;

v) identification and traceability;

(vi)  preservation of site;

(vii)  testing and control of monitoring and test devices;

(viii) Operation and Maintenance Manual development;

(ix}  internal quality audits;
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x) control of non-conforming materials;
(xi)  corrective and preventive action;
(xii)  warranty process; and

(xiii) training processes.

(c) For clarity, subject to and without limiting any provision of Schedule 15 — Output
Specifications, (A) Construction Contractor will engage independent testing agencies to
provide professional testing inspection services and to review materials and methods utilized
on site in respect of conformance with the Design and Construction Contract requirements;
and (B) the inspections that will be carried out include the following:

(i} excavation, backfill and compaction;
(ii) founding soils;
(iii)  foundation drainage;
(iv)  paving;
v) concrete and concrete reinforcement;
(vi) precast concrete structural steel and steel deck;
(vii)  waterproofing;
(viii} roofing;
(ix)  air and vapour barriers;
(x) glazing systems;
(xi}  manufacturer inspection and certification where required;
(xi1)  sheet metals;
(xiif)  sealants;
(xiv) fireproofing;
(xv)  off gas & air quality,
{xvi) fire stopping; and
(xvii) M&E
(d) Various Inspections
Confidential Page 19
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(i) During the final stages of the design phase, selected Construction Contractor’s
subcontractors wilt be engaged, as required, to provide input on matters including
the availability of materials, practicality of design details and suggested alternatives
relating to the requirements defined in the Design and Construction Contract.
Material samples and/or specification materials will be submitted to the Design
Team for approval. This quality assurance step will deal with the material
specifications (including color) meeting the overall Project Agreements
requirements.

(i) Inspection of samples or ‘mock ups’ will be undertaken by the Site
Manager/Superintendent to establish and document a standard of acceptance relative
to the quality of workmanship for specific subcontractors.

(ili)  When the work is completed, a completion inspection will be performed and the
work will be signed-off by the Site Manager/Superintendent and/or the Project
Manager and Build Team Director, as appropriate.

(iv) At least two weeks prior to the completion inspection a pre-inspection will be
undertaken by the Site Manager/Superintendent and subcontractor to generate a
completion punch-list and associated deficiency completion schedule.

™) A formal sign-off sheet and report will be compieted and included in the QA / QC
documentation, which will be issued to the QA/QC Manager.

(vi)  Each building system will be tested and adjusted, as required, to achieve system -
performance in conformance with operational requirements, as defined by the
performance specifications and confirmed by the Design Team.

(vit)  Testing and inspections will be carried out in accordance with the Design and
Construction Contract requirements.

(A)  Independent consultants retained by the Construction Contractor will
conduct tests and inspections.

(B)  Non-compliance issues, noted during the testing and inspection phase
and/or during quality control reviews, will be reported to the QA/QC
Manager. Quality Control reviews of compiled test data will be conducted
on an on-going basis by the Site Manager/Superintendent and Project
Manager, as test data becomes available. Corrective actions will be defined
and implementation confirmed through a follow-up inspection undertaken
by the Site Manager/Superintendent and Project Manager.

(e) During construction, the Design Team will regularly visit the site and support the on-site
team.

(M The Design Team will be provided with ongoing QA/QC reports to review the
progress of the Project delivery program and to monitor compliance with the
Project.
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(i) The Design Team will prepare and submit inspection reports to the QA/QC
Manager. Reports identifying corrective actions will be noted in subsequent
inspection reports to menitor implementation of corrective actions.

(i)  During site.visits, record drawings will be reviewed for deviation from the issued for
construction drawings.

49 Construction Contractor will verify design conformance and compatibility and:
i obtain mill test reports for verification of fabrication standards;

(ii) require shipping is planned in suitable packaging and containers to adequately
protect materials from damage (weather or otherwise); and

(i) conduct an inspection of the fabrication premises to monitor work is in progress.

(8) Prior to installation of all partitions and acoustic caulking, to establish a standard of
acceptance Construction Contractor will:

(i) construct mock-ups, where required, using installers, equipment, tools and processes
that will be utilized during the actual installation process; and

@) construct mock-ups well in advance of final installation dates to allow sufficient
time to review and modify details, if and as required.

(h) To maintain required quality standards and consistent workmanship throughout the Project,
Construction Contractor will:

(1) require all installers hold the appropriate qualifications (e.g. welding certificates)—
this will be confirmed and monitored at the site level;

(ii) review the installation procedures with site superintendents, subcontractors and
manufactures prior to installation;

(iii)  reconfirm rough openings, critical field dimensions, anchorage and conduit locations
with a qualifed surveyor prior to commencing installation;

(iv)  audit subcontractor quality control processes; and

) maintain a proper record of installation process (including photographs, as
appropriate)

@) Construction Contractor will cause Design Team, through regular site visits, meetings and
design input, to review the ongoing construction in respect the facility being constructed in
accordance with Design and Construction Contract requirements.

@ Construction Contractor will implement specific procedures and special site-specific
ineasures that will form part of the QA/QC Plan and minimize the potential of unintentional
indoor contamination.
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(i) Construction Contractor will implement an Indoor air quality plan to mitigate the

potential for unintentional contamination, which includes:

Refer to chart on following page
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Objective Activities Include
Prohibit Smoking

HVAC Protection

Source Control

Smoking will be prohibited in the facility during construction to
minimize exposure of tobacco smoke to building occupants, indoor
surfaces and ventilation air distribution systems.

During construction, the HVAC equipment will be protected to
minimize dust and odour collection.

During construction the HVAC system will be shut down whenever
possible.

As soon as equipment and ducts have been instailled, openings will be
sealed with plastic to prevent potential contamination (when the
system is non-operational).

Ducts, diffusers and windows are cleaned following construction.

If the HVAC system is used during construction for temporary
building heating, MERYV 8 filters will be used on all HVAC grills,
maintained regularly and replaced following construction.

Mold protocol will be monitored (see below).

All finish material (paints, sealants, carpets, etc.) will have low VOC
levels as per LEED® Canada-NC EQ Credits 4.1-4.3 (Site
Manager/Superintendent will verify only pre-approved products are
used at each site),

Operation of heavy equipment will be controlled and monitored by
Site Manager/Superintendent (operation will be restricted near
building openings where emissions could be drawn in to occupied
areas, electric or bottled gas powered equipment will be used where
feasible, equipment will shut-off when not in use).

Good Industry Practices will be employed to minimize airborne dust
and odour typically associated with activities such as demolition,
cleaning and painting.
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Pathway

Interruption

Housekeeping

Scheduling

Pollution sources will be vented directly outdoors and away from
intakes in compliance with applicable regulations (if exhaust to the
exterior is not feasible, re-circulation through a portable air filter will
be employed).

Reduce emissions from exposed surfaces by enclosing tankers used
for roofing, covering or sealing waste materials, or applying sealerto
surfaces having a persistent source of odour.

Prevent air movement from contaminated areas to clean areas

through depressurization of the work area and pressurization of clean
areas.

Erect barriers and dust hoarding to contain construction areas,
temporarily seal the building if required and relocate pollutant
SOUrCEs as appropriate.

Suppress dust with wetting agents or sweeping compounds.

Clean spills as soon as possible and only use low-odour emitting
cleaning agents.

The construction sequence should minimize the potential for
absorption of volatile organic compounds by porous materials (e.g.
Painting prior to furniture and carpet installation).

(k) Coordination and Management of Multiple Quality Assurance Systems

()

Construction Contractor will appoint a Quality Manager. The Quality Manager will
monitor compliance with the overall Construction Quality Plan. The Quality
Manager will be responsible for monitoring all QA/QC activities throughout the
construction progress on-site. Construction Contractor will establish a2 monitoring
program to oversee the effectiveness of the Construction Quality Plan and monitor
compliance, including:

(A)

(®)

implementing the use of checklists to verify compliance, with sign-off by
the Quality Manager

regular sitc inspections by the Quality Manager to monitor field
conformances and the proper use and implementation of the Construction
Quality Plan; and
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(C)  performing regular reporting to the Project Manager in respect of the
Construction Quality Plan and its use, deficiencies are adequately identified,
and corrective actions have been implemented.

(ii) It wilt be the responsibility of the Construction Manager to provide the required
reporting and documentation to the Quality Manager to monitor compliance to the
Construction Quality Plan during the construction process.

6. Procurement Process

‘When procuring products and installation services related to Equipment and components,
Construction Contractor will:

(a) select suppliers and manufactures on the basis of their ability to deliver the product and
services reliably and consistent with the requirements as set out in the PSOS and quality
assurance requirements;

(b) obtain qualifications and references from manufactures and suppliers to assess previous
related work, applicable welding and manufacturing standards and certifications, in
addition to the ability deliver material on schedule;

©) determine availability of replacement parts;
@ obtain qualifications installers of all components; and
(e) conduct post-tender interviews of suppliers and manufactures to confirm understanding
of Project performance specifications, scope and delivery schedule and associated
milestones.
7. Schedule and Delivery Milestone
The delivery and installation of Equipment is expected to be part of the critical path for the construction of the

Facility. To avoid unforeseen schedule delays, the Quality Manager will work with the Project Manager and
Site Manager/Superintendents to:

(a) list particular Equipment as individual line items on the detailed construction schedule, to
indicate milestone dates for each of: procurement, delivery and installation;

(b) define schedule requirements and milestone dates for supplier and manufacturer purchase
orders; and

©) ensure the scheduled deiivery dates consider when lockable, weather tight, secure storage
areas are available for receipt of goods.

The Construction Contractor will, in conjunction with Project Co, work diligently through the Project Co
Representative in the Equipment Steering Committee to coordinate the procurement and installation of all
Not-In-Contract Equipment, in accordance with the Design and Construction Work Schedule.

8. Mock-Ups
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In order to ensure an acceptable level of quality of workmanship, the Construction Contractor will, in
accordance with Schedule 15 of the Design and Construction Contract:

(a) prepare a schedule for mock-up review; and
(b) construct and maintain mock-ups during construction in an undisturbed condition.

Mock-ups will serve as a standard for judging the remaining Design and Construction Work. For further
clarity the mock-ups is not a design tool, but rather for verification of fit and finish and, according to the type
of mock-up Jisted, Construction Contractor will prepare and provide transportable or site mock-ups to SMH in
accordance with Schedule 15 — Output Specifications of the Design and Construction Contract.

9. Installation Process / Subcontractor Management

To maintain high quality standards and consistent workmanship throughout the Project, Construction
Contractor will:

(a) ensure all installers have obtained and hold the appropriate qualifications (i.e. welding
certificates) — this will be confirmed and monitored at the Site;

{b) review the installation procedures with Site Superintendents, subcontractors and
manufactures prior to installation;

{c) reconfirm rough openings, critical field dimensions, anchorage and conduit locations with a
qualified surveyor as required prior to commencing installation;

(d) audit subcontractor quality control processes; and

(e) ensure a proper record of installation process is maintained (including photographs, as
appropriate).

10. Role of Project Design Consultant

Construction Contractor recognizes the value and need for a professional design consultant ("PDC"), through
both design and construction, to bridge the gap between competing interests. The PDC shall assist in
mitigating and resolving any perceived disputes as they relate to design conformance issues. Ultimately, the
role of the PDC will be to deliver Project efficiencies, facilitate the delivery of a high quality product, and to
contribute to the reduction of delivery costs and scheduling risk.

Through a systematic approach to documentation review, the PDC wil] seek to resolve open design issues and
foster an atmosphere of awareness and open communication between Construction Contractor, Project Co,
SMH, and other Project stakeholders. In performing this role, the PDC shall:

(a) undertake a methodical and organized review process of drawing and design document
submittals;

(b) attend regular design review meetings, as a fully integrated part of the design process, to
confirm the development program meets the overall Project requirements; and
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(c) assist in maintaining the Design and Construction Work Schedule by promptly resolving
questions of design compliance with a cooperative approach; and

(d) attend meeting of the Works Committee as required.
11. Design Team Integration
The involvement of the Design Team and commissioning agents will be required throughout the construction
process. Through regular site visits, meetings and design input, the Design Team review of the ongoing
construction will be critical to ensuring that the Facility is constructed smoothly and homogenously. The
Design Team input will assist in avoiding any errors or issues that may arise due to lack of coordination that
might be encountered during the construction process and will provide SMH with the highest quality Facility
possible.
12, Erosion and Sediment Control
The following objectives define the intent of the erosion and sedimentation control plan for the Project:

(a) control erosion to reduce negative impacts on surrounding water quality;

(b) prevent loss of soil during construction by storm water runoff and/or wind erosion;

{c) protect areas of exposed soil;

(d) protect topsoii by stockpiling for reuse;

(e) prevent sedimentation from entering into storm sewers or receiving streams;

H control surface water runoff and trap sediment through use of silt fences, straw bales, etc.;

(g identify, implement and document measures to achieve the erosion and sedimentation control
objectives listed above, when and where necessary on Site;

() conduct regular inspections of the erosion and sedimentation control measures; and

(i) assess the serviceability of the control measures in place on the site and, when necessary,
document the remediation required and action taken.
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SCHEDULE 13
CONSTRUCTION CONTRACTOR PROPOSAL EXTRACTS

1. For the purpose of the Design and Construction Contract, the “Construction Contractor
Proposal Extracts” collectively, means:

(a)  the construction safety plan attached hereto as Appendix A — Construction Safcty
Plan (the “Construction Safety Plan™); and

{b)  the equipment sub-plan to be submitted pursuant to Appendix B — Equipment
Sub-Plan attached hereto (the “Equipment Sub-Plan”).

2. The Parties acknowledge and agree that the Construction Contractor Proposal Exiracts
are in the nature of clarifications, interpretations and/or enhancements to the Design and
Construction Contract (including, for certainty, the Output Specifications) and, as such,
are not intended to and do not conflict with, reduce or otherwise modify or amend the
Design and Construction Contract.

3. The Parties acknowledge and agree that the Construction Contractor Proposal Extracts:
(a) do not conflict with, reduce or otherwise modify or amend SMH or Project Co’s right

to review documents; and (b) are subject to the Review Procedure and are, therefore, not
yet in final form,

4. Construction Contractor agrees that any non-compliant items identified by SMH or
Project Co pursuant to the Review Procedure shall be brought into compliance with the
Design and Construction Contract by Construction Contractor at the sole cost and
expense of Construction Contractor and without any amendment to the Design and
Construction Work Schedule.
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APPENDIX A - CONSTRUCTION SAFETY PLAN

- Please see the attached plan -
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1.5 construction Safety Plan
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15 Construction Safery Plan
15.1 Construction Safety

Thee St Michiael's Bospital Partnesship (SMP)Y Sufety Teans matn
priority from Finandst Close 10 Projecs Complerion of the St Michaels
Foipital Redevelopmant Project ISVERP) witl be to implement,
#xecte and monitor 8 Lonstruction Safety Plin that recogrizes and
understands that the health and safety of the patients, staff and
visitors to the Fadility i paramount,

Qur team's commitment to safely was demeonsirated during
tonstietion of the St Michael's Hospital Victoria Stieet Addition, The
prsject, sceesstully completed in 2002 by Bondfield Construction,
wasa (omplicated project executed within a working hespitad, with o
safiety issoes recorded.

SMP's Comstruction Safety Plan brings Bondfeld Constructinn’s{BCCL)
well-recognized health, safety and etvdronmental program, which
have biren referred to a5 "standard in Health snd Safety™by the
Ontatio Genedal Contractors Assocation ["0GEA™ and the Workplace
Safery and Insurance Board ("WSIB'). SMPs Health & Safety Program
meets of exceetds the requifemants of the Dccopational Health &
Safety Actof Grmario. Safety iS4 nimber one priofity on each and
very projets of our Safety Team.and we tommit to bioging that SMP's
Salety Teamn 1§ well versed in the dexign / build delivery mode for major
infrastructure profects, with current portiotka of Infrastructure Dntario
projects, sech as:

7t Women’ (ollege Hospital {joint venture with Walsh Constructipn)
¥ Credit Valley Hospital

# Winthor Regional Hospital

i Runneymede Healthcare Centre

£ SouthWest Detention Centre

Lessons Tearned on these projects, as well as ather projects form the
brasis for best peactices for comstruetion safety

ot - M .
St PO RRREWN D
wition Seleny

While Section 1126 of the Project Agreement describes Safety
Responsibility, dusing variows phases of construction, SMP's Safety
Team is comemitted te a Consteuction Safety Plan that meets o
excerds these requitements, Our Safety Teanr is committed to provide
an nfury free environiment to alf workers, visitors and immediate
neighbaurs. Recogniting that everyoneis entitled to work in asafe
and healthy workplace, SMP's Constiuction Safety Plan shall stipulate
aflwork be conducted in 3 $3%e mantier using appropriate means.
Short cuts and a(hieving progress by igroring safe practices shali not
betolerated 2t any cosi. Perfming tasks safely avd ensuring that
these attions do ot result in actidents or treate unsafe conditions,
requires knowledge of ldentifying potential hazards, pre-planning and
individus! respansibifity.

5t Michael's Partnership f:%
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Alt site based workers, induding eriployees, supervisors, managers and
subgontractors shall have the tesponsibility to ensure a safe workplace
and are expected to-follow the-requirements of SMP's Construction
Safety Plan that has zero talerance policy.

Qur team believes that health and safety in the workplace, isan
integral aspect ofour business and everyday ves, These printiples are
communicated to all members of SMP, subconteactors, suppiers and
others, who conduct work on o In ourworkjilace, In order to prevent
workplaee accidents and malntdin safe and taalthy wotking conditions
thpughout the SWRERP, we comemit ourstdees to the following;

i Promote health and safety awareness, taindg and edecation.

B Work closely with the bealth and safely profeysional in the
prevention ef accidents and reduction of risk

8 Encourage a pro-ative opproach tealkhealth and safety Bsues

% Monitarthe workplace conditionsand implement Corrective
miastres wheve requited

% Provide assistance toHealth and Safely Representatives and Joing
Health ond Safety Commitises,

% Consider Jegishative health and safety requirements a5 the minimem
standard

 Toke overy easonable effort 1p provide suitable safe and early ieture
to work epportunities for every employee who b unable to parform
fls or ber reguttar duties following a work-related Injury o1 iflness.

% Require that subcontractors commit themielves 1o the above
# Evatuate employees and subcontractars'safety perforrnance.

Cafory Traietsg for the Uonstrection iaaem

On every cinstruction project, comstauction sufety is 3 high pepiity, To
ensure this goal s schiered, all subcontrattors will be required 1o carry
cards recugnited by the Work Safety and Insurance Board lor WHM(S,
and fall grotedtion, ineddition all construction staff will berequired 2o
formaty confirm compliance with defined safety standands as set out iy
{he safety program and reviewed at the safety orlesitarian, and weekly
and moathly safety meetings,

A1) SHP constructlon staff, vistors and subcentractors wilf attend

4 project spaeificordentation faining program presented by SMPY
Healths ar:d Safety Covrdinator, This training session will be ongoing
throughout alk ot phases of the Project as new construction staffand
subontractocs areengaged, The lolfowing topics are covered in this
training sessier:

# exphanation of workplace and expected duties;

% weference of company selety policy and salety program;

£ personal protective equipment requirements;

St. Michael's Hospital 1285
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2 [eparting requirements, accidents, injurles and discomlonts;
¥ reporting unsafe conditions oragts;

2 firgt aid stations and attendants;

= Emiigeady Response Procedures;

ot workplace safety persannel ientification;

& specific hazards identified; snd

i Sitesafety signage,

Thils tralning will ensute the all comstroction staff and subeostractors
uinderstand thelr sxpected duties.on Site; knowisg and urdérstinding
SMP’s Construction Safety Plan and its requirements, The safety
orientation will also stress heavily onthe site rules for working within
the existing hospital during the sub renovation projects. S¥H
document “SieRules for Tontractons™witt be discussed and reviewed
poknt by point during she safety orientationy 1o ensure that everyone
wotking in1he existing facility undentards and respects the chablenges
assodiated in xectling constrsction work in a working hospital,

Monthly Safety Meetings

Moty safety iseetings will toke place at the Site and will be
delivered by SMP's Kealth and Safety Officer, Meeting minutes will be
taken and reviewsd during the Joint Beakh and Safety Méatings, which
will be held every thize months, Construction sta¥f and subtoatraciors
will be required tosttend thi meetings, which wifl address:

# potential hazards that will be encountered withl the monsh
1o follew,

% teview of safe wark procedures for gentified tasks.

¥ review of dailyfweeklyinspection reports, including discussions
tegarding egolsg conceims

4 qreate  forum to raise safety questions.and conceras , whie also
providig 20 opportunity farverkers 16 come tp with new idess-
and protedures 1o solve a prablets

Lotal Ministey of Labour inspectors are welcome and encouraged to
attend and participate in these mectings totnform the subcontractor
wfety representatives of ary contems or encouragements thay may
have. Monthiy Safety Meetings ¢reate a forum totaise safery questions
and concens, while alst providing  plate for the trades to implement
new ifeas and procedyres from coerent and/or modified best practices.

Weekly Safety Toolbox Meeting

Waekly satety toolbox miestings will be conducted on site and attended
by tonsteuction staft and subkonttactors, Toplcs will vary weekly tp
agdress careent Issues or thanges to current practice. Additionally, the
following items will be addressed conslstently:

£ meeting misutes will be discussed from the previcus week and the
monthiy Safety Meetings, ns needed);

N

§

5 Cormpruction Safety Pion
Bpias

B reviaw of any futire potentiaf safely hazards or conterns and
tesslution approathies;

# nearyiss trending, momthly Labour of Labour or Manageraent
inspections. reward and recogaition programs for good safety

& taade specific safety regulations impacted by upcoming construttion
actiyidies; and

% questions and snswer period ta review observed 5afely concerns,

Lafpr Morilonea, bapecsivg g

Barard 1 3
The commean ik between Site Safety Evatuation and training is the
SHIP Healih and Safety Officer, This key contact will be available to the
site and management personnef, and to SMH, to address lssues relating
th salety and will play a key role in the inspection, tecord keeping and
monitoriag protesses for vach phase and projett. tnftemation gained
by the Health and Safety Officer will be shared through regulacdy
scheduled meetings and farmally ttuough the Jaint Health and

Sufety Committes, The Site Superintendents will oversee 2% on-site,
day-to-day activities and enswre all rlevant safety related Information
i shared en-siteand s communkated quidkly and appropriozely for
wider dissemination.

VWotkplate Saféty Inspections will béused o evaliate compliance and
the effectiveness of the Construction Safety Plan. The inspettions are
intended to'identiy woek practices, site conditions and situations that
aould cause or ontribute to accidents! loss, These inspections accur
informally everyday but formal inspections are preformed ance 2 week
by the Site Supatintendent or once 2 month by the Health and Safuty.
Offiter. Prior tu starting the inspection, partiipants wilt meet toteview
the inspection uiteria and previous inspection report, andidentify
oulstanding items Yo be eassigned I necessary, The inspettion process
will include:

# dorumentinng the nspection 1eam’s sttentance

#% ohserving 3nd documenting defigenties and tomecting imminent
danger and high hazard items immediately;

 assigning coractive sction responsibiilities as quitkly as possible
{indluding report back from personael assigned comective actians);
and

- preparing the final fnspection report, which will beeviewed at the
Juint Health and Safety Committce meetings,

The Heatth and Satety Officer is responsible for Investigating and
oinecting any observed o téported unsafie conditions. Record keeping
b0 key aspect 1o the deliveryof a safe work epvironment, Records

vt be kept ard presented a1 the Joint Health and Sufety Committes
meeting every three months. If thére s an accident oo Site, an Accident
Jnvestigation Report with be completed, which inchudes a descriprion of
the-event and asseriated anatysisand prevention recommendations,

St. Michae!l’s Hospital
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Torcontrol and monitor safety ois the Site and throughout the project,
the Health and Safety Committce will meet evirythree months, or as
needed, foreviewall safety related pokigies, procedures and site safely
reiated incidents reported by the Health and Safety Officer, Project
Manapers o7 Site Supenntendent,

13 The Health and Safaty Officer will be responsible for
tnanaging the overall Safety Program for the Projects, ncluding
U isteiuting of safety materlad, o5 well 35 perforing and
documenting formal safety inpections. The Health and Safery
Officer will report ditectiy to the Health dind Safety Committee and
Buitd Tear Direttor.

4 The Site Manager/Superintendent is responible for perdorming
the day-10-day safety reviews and inspections, and reporting any
adverse findings to the Construction Manager.

The following table {Takle 1.5.3-1) provides 2 summary destription
of the roles and respansibifiies of $MP's deditated project Health and
Safety Team:

Fagal ks

f;"ﬂfﬁw W ahy ji#f‘

aily ki

15*\'[1, ;y-r e g

The Health and Safety Officer will have to benmiﬁed irnmedmc}yof
all eigentindident accurring andinvestigated and documented on a
safety form as soon 25 possible.

Investigatlons are required to be completed and reports submitted o
the Health and Salety Offier for their review to-ensure appropriate
artion iy implemented to prevent future acgidents £ inckients lrom
occarring. A benefit of this system i to.take lessons leamed and ise
them to improve activities in a constant process o improve incident
and injury free work space,

The Bealth and Saety Officer has the respansibility to Investigate and
coreect unsafe conditions vbserved v reported by anyone, Reords of
all inspection wil be presented to the Health and Salety Committes.
These reterds will alse be kept s part of she constar tian document
managemes program, using an F1Mweb based system where

site safety personnel will ener data, reports and other pettinent
docmentation fe.g. toothox 1alks, $afety Inspections, ingident reports),

Health and Salety Committer - 8 (ommittee to review all safety related poficies, procedures and Site safety related Intidents reparted by the

; Healthand Safety Officer

*Hialth and Safety Offce

. B Reportedireatlyto the Projet Directey
"1 Assigned to ovelseé safeiy at projectlevetand mpomaHealﬂlandSafery

" 12 Committee aid the Bukd Manager Director,

- 31 Respiond 1 and investigate Ste ccioents,

‘|88 Distibute safety mudaimsmpe«mmmimmmmum prevention procedures.
.8 Liske withlocat Safety Assodations of Ontario

........... RN

u Visit Shes and assht bn Inifermentation of Safety Plan,

Prejectand Health Safety
Coordinator

aresk

I 4§ Provides safety orientation and Laaining throughout the project e as required
P Monisors on-site health and safety compliance, enforcing whenfwhere necessary
butestoa mtiﬂysafety repost

"Site Manage
Superrtendeat - -

: ’R‘Enfwummpﬁmceasmmnd

tsees 8 monﬁmsmwplnnce wnh project saféty, environmental and semnty pollcies and pmccdur&

1 & Provide input into internal and txmaaisa&tynpomngwm

5 - Condticts schediled and ad hoc site health and wifety Inspéetions

1 there 35 an ingident on the site, the following steps will be
Gattred out:

I Secure the ared and attend to the Infired (911 or on-Site first aidl;

4 Complete in Accident Investigation Report by the site representative

of the Site Supesintendent
# Ministry of Labour {*MOL"} & notified;

B tAlchast's Partmership “-’&’;.’( '

£ Health and Safety Officer and the MOL will prepare respettive
fnepats;

T 1eports copied 1o the Health and Safety Gfficer to be presenied to
the Healthangd Safety Committee Tor review and action; and

5 rasults of the accident Eneestigationwill be reviewed dnd discussed
3t the next Health and Safesy Messing and Tootbex meeting

waow TECHMICAL
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SMP are well aware of the infection cantrol risks assotiated with
hospital renovation and construction projacts. Infection prevention
and control will bea predaminant prindiple In o1l aspects of planning,
design and comstigction of the SMHRP, espaciatly in the planning and
exeqution of the sub renteation projects and the 1BRIA scopé of work.
There s no soom for ecror on nfection conteod so it eritical 1o get tw
detaits right, with planning and executing the vork In conformance to
the requirements of (54 2317:13.07 and % of SMH' nfection Contrat
stardands and precautions including in the*Site Rufes for Cantroctors™,

Infection Control Risk Assessment (ICRA}

SMH will remain in full operation during the construction of the

PCT, sub-renovation projects, JUIUA scope and the demolzion of the
existing Shuster Wing and construction of the New Shuter Wing.J¢
will e importans to estabiish protocols and procedures before the
tonsiryction teamsteps oot o site and even before the design
team commences the drawings aud specifications, Once idensified as
Preferied Praponent, SMP will commence the process and planaing
ty conrdinating and completinig an Infection Controf Risk Assessment
{ICRAL, which will require input by SKPS Construttion, Safety and
Design Tearns as-well as Inpus by SMH Infection Prevention and
{ontrod personned and practitioners. the Completion of the [CRA will
serve as theimportant st step and provide voltable information for
design, constructionand mitigation,

The completed KRA il provide Information on the following;
% Riskidentification

8 Risk analyshs

& Risk migigation

1 Preventative measutes

£ Moniting

Planning, Execution and Menftoring IPAC Plans}

Flanning and communieating Infection Contral and Prevention
procedures and protocols 10 the SMP Consteuction Team and to the
subcontizctors will be & key factor. Ak constraction personnel witl
follow.and complete education sessions ininfection contre betore
commencing demotition or new construction work in the facllity.
These trainleg sessions will also vecur prior o starting each renovition
project in the existing wings and wil Include the involvement of SMHY
(nfection Contsol peesonned, This witl ensure that everyons involved is
itimately aware of the risks, the preventative measures, execution of
these measures and monitoring procedures.

Eath demalition and renovation project wilt begin by a
pre-constiuttion Infection Lontro] and Prevention PAC) meeting
that will indede representation by SMPS (onstruction and Prgjec
Sanagement Team, sub-contractors and by SMH's major stakeholders

of

52, Michaod s Partaership 58
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with ans {nterest in infeeiion prevention andcontrol Bsues and
practices, SMP' Existing Infrastruciure Advisor Gordon Russell wil
partlgpate I each of thesemeetings. Each of the meetingswil

e followed by the issuanice of Infection Contro! and Pievention

Plan authored by SMP that wilt temize and destrbe how eath
suby-renvation project will incorporate all topics discussedin the
pre-construction IPAT meetings. These SPAC PMans wilt indlude but not
limived to the follwwing;

4 Hentifying the areas antkipated to be affected by the Work—
peitneter of work

# Patlent focation/relocation

i Contzol and migration of dust

A% Storage of materiaks

B Delemiination of the spedific hazatds and protection levels for each

12 Losation of patients by susceptibility toinfection and definition of
ks to ach

T Impact of potential outages or emespencies and protection of
patients durisig planned or unglanned outages, movement of debris,
traffic flow, cleanup, and testing and certification

# Assessment of externat as well a intemsal construction activities
& Location ol known harards and verification of deliveries

# (leanupmethods and procedures {during and post construction}
% Piotocolsand hfocedmes for inspection and monitoring

4 Training and communication

I Ventifationsystems

B Negatin pressure

gt Mould prevention, practices and procedures,

# Protocols aid procedures (o deal with infectious outbreaks

TECHNICAL
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APPENDIX B - EQUIPMENT SUB-PLAN

The Parties acknowledge that the following plan is not entirely consistent with the applicable
requirements of the Design and Construction Contract (including, but not limited to, Section 21
of the Design and Construction Contract and Schedule 15 — Output Specifications). As such,
Construction Contractor shall, within 60 days of the date of the Design and Construction
Contract, submit to Project Co, as a replacement, a revised version of the following plan, which
shall meet all of the applicable requirements of the Design and Construction Contract.

- Please see the attached plan -

Confidential Page 10
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ST MICHARL'S MOSPITa, REGEVELDPMELT PROJENT RFP No. 13.159p

B " Volume B.1
- Technical Submission Requirements (Part B}
Design Submission Reguirements (Part ()

. B. General Technical Submission Requirements
4.0 Equipment and Coordination Plan

g v oAy : :
- pUR b L

o

~ St, Michael’s
Partnership, .

Confidential Page 11
LEGAL_1:33§43993.4



592

Design and Construction Contract
St. Michael’s Hospital Redevelopment Projec _ Schedule 13

Confidential Page 12
LEGAL_1;33543993.4



593

Design and Construction Contract
St. Michael’s Hospital Redevelopment Project Schedule 13

Confidential Page 13
LEGAL_I:33543003.4



St. Michael’s Hospital Redevelopment Project

594

Design and Construction Contract
Schedule 13

£, chael's Homsital Redeuelenmen: Prolec

5 g 13 1590

A9 Saurrreed Pz, coment ind Daordeaton P

Equipment Transition Sub-Plan

Furniture, Fixtures and Equipment

SVP recognizes that the Furniture, Fixtures and Equipment (FFRE} must
seamiessly integrate-into the ovenall planning process, Gur experience
dictates she.mporiante in providing critical techaical information on
time, for 2!l consultants, throughout the project. To accomplish this,
SIP wilk coordinate thie timsing of plannirig degslons and specification
of FF&E to colncide with the four planned phases of the SR projecs
vihile deaily indizating o 3MH and 15 planning stakeholders key
degiston pointy throughout chie pbcess.

The SMP team provides.a unigue TFEE expertise In toordinating wer
meztings 1o volidate requirements, such as those set out in the SEH
Quipui Specification, Part 4 Equipment & Furmiture, provide FFEE
space plan layouts, product evaluatlons, FRSE spacifications, fatiric
and Bnlsh selections for famiture, tender dotymentation for FFEE
RFPs, comimissioning, post-occupancy sudits and finak réviews. The
ombined expestise of the SMP team in FFSE planning, procurement,
and design will peovide SBH with 2 “best praciice" FFSE solution
tailored spedifically o the SMH Redevelopment,

SMP recognizes the importance of validation a3 part of the transition
fmm the PDC team to the SMP team, Our teams’ understanding and
knawledge ofthe process Was shown tolead o efficierit and efféctive,
o time felivecabies, The key outcomes of a validation and seview
pregess are  final integrated FRAE list, prefiminary recomimendations
for FFEE bundling for tendeiing purposes, and budget development.
One of the first tasks the SMP team wilf undertake s the establishment
of an Equipment Steeting Committen {E5C). As 2 carnerstone 10 past
streesstul equipment procurement and fundamental to Gl F&E
approach, the ESCwill establish and evaluate spetific objectives
toilared to the unigue qualities of the SMH Redevelopment projece.

#s an exampie, SMP will formalize o detalled Responsibility Matrix
Lo identify the sccguntability of each of the project participants

iri the FFEE planning, procurement and commissining process,
Respoasthitities vill be assigned appropriately, based on a number of
factors, such as the stutus, type-of application of 4 plece of FFEE. The
Responsitility Matrlx then becotres the baseline for other planning
taels rlativg 1o FF&E planning.

Finafly, the ESC will coprinate nser testing and tralining 2o ensire tlvat
allysers are educated on'hiow to properiy and efficiently operate and
maintain the FESE up to theday the new fadility opens.

Medical Equipment

When information relative 1o spectied equiptient required for Lhe
project has been spproved by SMH, it will be enteredinto a database
on a roam-y-roem basis, This infrmation will include modet sumbers
and estimated prices, This information will be used as the hasis for
specifying equipment for alimajor and minor eqiipment. SMEwll

5t. firhasls Partnership ‘».esg?gr

4.2 Eggiporerd Treneition SubFin
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grepare detgiled rom-by-room lists incarporating 2l major equipmenit
for use by the AZE bearn in‘ completing documents required for
construction, These lists will inctude specificasions containing catalog
tata, diagrains, rough-in detalls, installation instructions, 3nd vartous
manufacturers cquipment fayouts where required.

All ativities will be eecuted in concert with the project schedule,

The schedule is the learter by which the subsequent activities wilibé
tarried out. Because of this subservient relatlonship to.the sthedule,
theenuipment activities wiff inherdntly integrate from interim,
substantlal, and acceptancecompletfon phases. Gur constant vigilance
i adhereike i the project sthedule will keep the instaflation and
corfirissioning process sooth and aptimal fn terms of disreption and
tompleteness.

Prior to the instalfation of now equipment {In-Contract o
Hot-In-Comtraet}, SMPwill meet with SWH to detesmine turmover

and oecupanty dates for specific areds of the varlous phases, Onte
confirmed SMP will notify the SMH Equipment Steeting Comimittee
ofthe schedube. Some Tevel of pre-planning 3s required in termyof
placement of new and existing equipment #vd in edordination with the
tramsition/decanting activities,

s Preness . itarpction th

Furniture, Fixtures and Equipment

Together the SMP and the £5C will provide aversight and feedback
anthe uvetall FFAE planning sad proterément, The development

of recommendations for FREE will be miade antt covrdinated with
the construction, building and systems commissioning to delivara
seamiess integration Intg the sthedule.

Comprised of a muitidisciplinary team, the ESCwill facilitate an
organized and systematic approach to FFAE through standardization,
ualuatkins and teials, all ia support of achieving the best value.

In addition, the ESC provides a forum for the planning, reviews and
approval of FFRE; develups comprebensive guidelines for the selection
of products; seviews products comply withcurrent health, safety and
envisbhimental standards; provides assurance of ful disdosuré and
input from designated deision makers and stakeholders doring the
procurement process and sign-off o all stages.

Theough the ESC, FREE decivion making will é¢cur at the ientifisd
phases/milestones:

%! Phase 1: Furnltire & Frenishings Start-up;

r Phase 2; Furniture Gap Analysis & Valldation;

W Phase 3: Planning & Design Development;

% Phave4: Fuenlture Tender Specifications & Evaluation;

# Phase $: Procurement, Selection, Delivery & Installation;

TECHNIT AL

¥ Phase 6:(ommissioning & Geeupancy Planning.

e
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Medical Equipment

Throughout 24 phases, the mandate of the SMP team Is 10 provige
sound information and recemmendations so that the Equipment
Steering {ommittee at SMH can make effective business dedsions
related to the procunement of FF&E.

The Construction Schedule will be monitored by SMPsTeom 1o
determine the Dalivery Schedule for majar equismen and Jang fead
minw moveable équipment, The Delivery Schedule will be reviewed
with the 3MH to discuss and deterasine preliminary instatlation dates
fouall equipment.

The wope of work ientified will be futfiled in accordante with the
overall project schesdule, SMP ang SH will b ablz 1o monfor the
tompletionof activitles threugh the project schedule, This s how
individual tasks wilk be manayed.

fnvlves;
#  Prpjectinitiation, start-up and admisistration.
% Site vishtand Kick- off meeti

tovolves:
B (onsofidating the FFSE database.
j departmental FERE seports, including

Involves;
#  Ioitiation of the FF&E planning requirements,

¥ Translation of the FF&E requirements into drawimg layouts reflective
of the soom utllization,

% Usergroup found #3 & 4 meetings,
B TFEE database and drawing update and wordinazion,

fovolves:

Finalizing FFSE categories based on approved planning documents,
Samples, trisls, evafvations & Wenification of prefened vendor,
Develop technical specifications, drawings and RFP packages by
@iegory.

Bevelopment of Requests For Proposal {RFPs) for the supply of
FFRE.

B O® %R

Invohves:
t Award of procurement contracts to successful sacidors.
% (oqudinate shop drawings, procurement and instatiation schedile.

41 Ssperon aration Sobs an
\ %l
Al vepoeting, before publisting, will be made available to the intemal
team for review a5 guality control check, Random hut reqular
quality asseeance checks throughout planning, protimement, and
wmmissioning 5re the SMP meshodology trademarks.

o B o e
Ay ?’“Ir.la‘nWiu‘::: P Yot

Furniture, Fixtures and Equipment

The SMP team has 3 history of successfully overseeing. quiding and
infegrating 1he unique FF&E requirements throughout of both new
and redevelopment heatthcaze profedts. The following Profedt Planaing
Activities breakdown will be coordinated and aligned with both

The disign aod constraction decutmnents develaped foe the bidlding
consinuction, Please note, the series of user group / stakeholder
meetings, whichwill confarn that the Srat urmiture réquirements
{i.e, the "needs’list’ the budges, and the technicad specifications} are
tallored specifically for SNH,

¥ Btablishing the ESC, FFAE planning parameters, database
fequirements, schedule, and responsibility matrix,
B Usergroup round 41 metings,

¥ Undertaling an analysts to kemiy gops fu the FFEE needs.
B Usergroup rind 2 meetings.
Updating the FFSE weporty, includiag the budget,

ﬁ Development of FFSE specifications fof mechanical, electsical

3nd structure] requirements.

g Significantatention paid o architecturally significant pleces
where deshgn spedfications will be needed to accommadate
constiuction schedutes, manufacturing. defivery and
instattation. )

Fina) FERE deawings and budget,

= Revicwandépprwa[oftmderpackqges.

5 issue RFPsfor vendor submission.

B Administration and RFP managerent.

¥ Review, cvakeation snd recommendation of BFP submissions,
®  Vendorapproval andaward,

% Coordinate second round of shop drawings, procutement and
instatlation sthedule.
2% Finalize and integrate installation with transition schetule.

& FEE finishes seledtion and documantation,

ot

R

. E{“Courﬂinate delivery and instaflation o£FFEE,
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Table 4.1:1: Froject Manning &ctivities—Phase

tnvplves:
2 Commissioning, testing and utillzsthan of all FFSE Hemss,
3 Deficiency thetk and cosrettions list,

[ -

Prepare thosecut reports and FFEE manvaly.

Turnover database,

Final buitding occuparity for the delivery of the healthoare
services intended,

Medical Equipment
The key plapning activities eading up 1o the proturement stage
Include futly coomdinated etfoits with anhitecture, engineering, and
vendors. SMP will acquire requited shop drawing from the apprepriate
vendors, In addition ta obraining the drowings, we wifi also confim
gekivery lsad tinyes and vondor instatiation sthedules asrequised. Shop
drawing wil be reviewed by SMP both the acchitects and enginesss on
the team will mark up any changes and review / impact analysis and
confusation,

SNP will confirm that the shop drawings with all matk ups are
complete with approval signatures. SUAP will then obtain appeoved
shop drawings in concert with vendar and distribute o the team
forglobial documentation and agteerent confirmation, This review
process will indtsde the confirmation of Al uthities and appropriate
natations a3 fequited.

A Prelirninary Major Equipment Schadubs with be lssued to the
Design-Ruild Team so that the In-Contract and Not: In-Costract
equipment can be placed atcordingly on the aschitectues dwings,
This report will also be reviewed with SMHte ensure the equipment
suits thelr peedsand bospital standardsand codu, Any necessary

Tabled,1-2; Projact Manzgement Tasks—-Phase Description

Uvtlves:

# Risk management - Furnitese,

& Devefop committes Terms of Reference’ to define and manage
project objectives, stope, structure {roles and responsibiiities],
activities, and respurces required,

# Issue status seports on the progress, ssues and risks for FFSE
telared aspects to.ensure advance planning s performed and
‘managed.

tnvolves:

2 lsuemansgement.

B hsuemeeting agendas and documentation in advance to
athwy for adequate preparation aad to communicate meeting
goals and otjectives to nsure eflective use of the diring tiser
sessions, -

changes will be made and coordinated with the SKE Aftar revisions are
made then an Aoproved Major Equipment Schedule wil brissued to
the architect and the Equipraeat Steering Commitiee.

~anerreet Tasvs Podormesd by

Furniture, Fixtures and Equipment

SMP will sebedule and monizor all key tasks 3nd deliverables related
1o the FFEE procurerment and commissiontng, The following thart
delineates specific project management tasks SMP will perform. In
addition tothe project management asks identified helow, SMP will
wordinate with the overal Works Schedule and transition plan to
develop and mahage a separate FERE Project Schedile isuding 3K
project participants understund when dedisions must be made and
hew dedsions impact overall timelines, Our schedule is shared and
inteqrated an & monthty basis and has been commended by past dients
a5 an effective management toot W communicate-and maintain an
accurate and timaly project.

& lssue updates to FRBE Praject Schedule to ensura al profect

P

5t Michael’s Partnership »«;{

partles are kept awate of ¢ritical paths, scope of work,
responsibilities and milestonss,

Finat building occupancy for the delivery of the healthcars
services intended.

[ssue meating mrinuzas within three business days to efhciontly
keep wack of action Rems and respensiiie parties in addition to
documenting ational for decisions made.

Obtain User Group sign-off on propased firnituseselections,
tainzain dod overses the FEEE scope asit velates to ensising
comyliance to the approved scope-and finaliced requiements.

e TECHNICAL
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anagement Tasks-—Phase Description

4.8 Tuiprront Yompls Sub-Mm,
Fagedafg

Tnvakves:

(o5t management.

& Budget pricing is referenced through SMP's Resource Centre and iatervemied shrough monufacturers to ideotity any potentialqoantizy
of’ thiee ph

discount structtae to confirm accurite tosting & established (i

Tnvolves:
#  Acceptonce management,

B E5Cs evalualion scorecards to manage selection vlttomes and record dedslon-making rationale to promule transparenty ond nsure the
proceds stays on track 45 selections are justified and validated o wiicover any eirors-or omissions.

Ineplhves:
2. Procuremient management,

darifications and infosmaﬂu

B2 SMP will establish a cemral point of contact with the SMH Furniture Procurement Coordlinator during the procrement grocess to ensuse
i

e fracked, documented and

Involves;

% Schedule development ond management,

% Plaoning forthe move of hospitel equipment and fusafture and incorporating tequiremant far Infection Lontrol, biomedical engineering

and othet special constraints,

B Creating a sope of work and saliciting pricing for specialived ventlor assistande,

w Initiation of ‘practice’move activities with the assigned move tedum o staff 1o idemify issues and develop contingency plang befors the
actua) physical move imuring s seamtess trangition and improved overal] efficiency during the actual move,

A Initiation ofprctice move sctivities with the sssigned move team and staff 1o identify isstes ssd develop contingentcy plans before the
__actua] physical move insuring a seamless transition and Jrproved overall efficiency during the actual move.

Medical Equipment

WP will develop and prepare bid specifications for the fquipment.
Spedifications will be presented to SMH for approval, and will be
structited to facllitate the bidding process. Subsequently SMP will send
reqeests for quotations fothe designated bidders. SMP will yndertake
ateview and amalysisof all quotations received and will provide a
detafied assessonent to SAH, These bid packages wil incorporate

any spedial terms and conditions, inctuding prices, by mancfacturer
and enuipment model numbers, aceessories, warary informatton,
mairtenance contracts and delivery ierms for the equipment, The bid
patkage will also include provisions quarantesing defivery of the latest
vession ftechnology available at the time of shipment.

Once manufacturers blds are received, ot spedifics indeding costs,
terms and condiions, oations and recommendations ace entered, by
manytacturer, into spreadshetis So that atcurte comparisons can

be rmade betwaen the various manufactuiress”offers, sing thistook,
SMP will gonsult with SMH to analyze the réesived bids. Based onits
extenyive exprerience with the operation and function of virtuatiy all
major hiospitat equipment, SMP withadvise and make retommendations
25 to the most cost eifective selections. Once alf the equipment
information is presented and analyzed, SMH wilt be able to make the

44 St ATcheels Partnership q—'%

finall Becision on each parchase, After SMH equipment decisions have
been made, SMHwifl grant SMP authority o negotfate findl terms on
behalf of SMH. Whsest the finsat berms have betn negotisted, SME will
review and approve those teims. SMPwill prepare, for SIH review,
a8 purchase order documents required by each manufocturer, After
purchase prders have been approved, SME a3 the agent of SMH will
Esug, and copy ofl appropriate and authorized parties, Timing for
Bsulng requests for quotations & based an its karwledgeof projecied
Tead times for different categories of Equipment. P will fotus on
minienizing lead timies for these puechases,

Rl 1o

HGLIRrY

Furniture, Fixtures and Equipment

The prinary risk to SME is ensursing that the FFEE & accommodated
by the design, supparted by the huiding utdties andin line with the
praject schedales, SMP delivers an experienced team who identifies
the uritical timelings and sues unigue to the FESE prociseaent

and Installation, which offers SMH 2 inique atiity to manage ik

in thit best possible vy, proactively, SMP will endeavour to onsure
that the FFEE meeds are clearly defined planned and implemented
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50 SMH can forus un what they do hest: Providing the community with
the best possible bealtheare, SMP accomplishes this by deady outlining
expectations and milestanes to avoid and mitigate associated fisks and
insure an effident and timely procurement and delivery provess,

MEDICAL EQUIPMENT

The Equipment Steering Committee and the Transition Sub:committes
are the integration pelots In the partnership between SMP and SMH,
Through these commigtees, stritegies are developed for commustication,

Table 4,%-3: Risks Matrix

.1 Frpipreont Tromisto BadMan
Bamr bty

decison miaking and jeint management of eisk - mansgement, These
forums facilitate the review of mitigation strategles proposed for
watipys tisk factors. Our teamwill support these seams with monthly
reports to the committees, to review key sisk factors for the differént
phases of the project and make any necessary adiasiments required
20 keep the profecton track, Through the process of dsk mitigasion,
avoidange, or acceptance, SME, along with SMH will guide the project
through risk items, Typically, the three most fundaments risks bome
ol of 2 project such as this are in the Risk Description table;

Tinely decisian making by SMH with regard fo equipment High | SP/SKHrSieering
Late changes mada 1o equipment of budget Medhm High | High | SMP/SMH/Steering
_ - . L fomminee
Delivery matched with constructon schadule | Medum : o Hgh ! Hgh WP

4, lifthereisaspecifitation changaby the manyfacturer afterthe | High High | High [ S
1ist his been given to the architec for incarpovation into design - :

4 work with the contractor to updsie the constuction plom:

SMP Is quite familigr with the-a1¢ and stience of sisk management,
mitigation, and avoldance, We have a bistery of tuming risk inte
tewars by applying a numeric or monetary valos bo a particatar risk.
This allows.thé team (SMH-and SMP} o see the valie of time spent
assessing and working on risks, 1 the value of the risk is very low, then
the tearn:can thed spend Bl time onthat viskand move an to othier
risks and issues with a bigher vatue and/or impact to the project.

Guargmerd dend Comvnssloning

: sagebin s
ECEREETHA

Furniture, Fixtures and Equipment

The SMP team will be working together to further integrate the FFSE
Plannlig Schedulz with the over)) Wosks Schedute as i devistops
and to coafirm that all interdependencies are identified and ol
phases of the project are peopily covrdinated, Propet definition

of activity dependéncies and FFSE location inrelation 10 building
design will ensble prioeities 1o be established upon the awand of the
project. Phase refer to the preliminary Figure 4,1-1 FFEE Flanning
Schedule fcated in Part B, Yolume 2 for 3 breakdown of planned
actvities and tasks and identification of key mileszones,

Medical Equipment

Based on the projected delivery dates, SMP will issue Requests

Yot Preposals (RFPs) for the required majer and Jong lead flor
equipmant, To guard against additional wosts and misdligned
cequlrements, these requiests will be issued to ManufacturersSuppliers
whose cqoipmient meets the desigh citeda of the equipment,

Sz, #ichaels Partaership n&%

dotuments and for contractor tomstrucion dacuments, thereis |
a0 provisten i the cuirent scope forthe aquipment plannerto

t
i

Further, SNP will peovide to the Equipment Steestag Comeitttee

wish the eguipment list o confirm the bid fist orsole soutce vendors,
Working with the SMH Purchasicg group, we will confirm, if any;
prefersed vendars. 1 there are only two sousces provided, then SHPwil]
add'a third to ensure tree competitive blds.

SMP hasoutlined irs strateqy for Equipment Procurement and provided
aschedybs breakdown of equipment selection, followed by the bid
protess, shop drawing approsal, prociirement/ fabrikation fime
fables, installation and commissioning, SMP has bioken the medicat
equipment into sik categorles in order to better manage the different
speciatties and1ypes of eguipment, The six casenories are:

1. imaging Equipment

Major Equipment requining Rovgh - fa

Lati Bquipment

Minar Equipment with Long Lead tismes

Minor Equipment with shart Lead times

Physioloyleal Monttoring Equipment

R o

P bt Sorbancds s St B e Seskgind
Oawwled Soradule for Bouiprmant Seloftion

Furniture, Fixtures and Equipment

SMP has prepared a detailed prefiminary schedole for FISE
{In-Contract Equipment and Not-Jo-{ontract Equipment} selection
which endéavoirs 1o maximize the tiime available withis the overall
project sthedole for the selection and puschase of the prefened
equiprment srth the [atest techitotogy. SMPY schadube wilk be further

oree FE LHNEC AL
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refined as the overall project schedube is confirrmed and wilt consider
the requitements for Eguipment proturement, dalivery, installation,
testing, training and SMH acceptance in co-nadination with the design,
construction and comenissioning of the various prajec phases, Please
refer to the preliminary Figure 4.1-3 FR&E Planning Schedyle
totated in Part B, Volume 2 fora beeakdown of planned activities and
1asks and identification of key milestones,

Medical Equipment

It prowticelar, SKIP understands the nead for detaying selection as
lang as possible to ensure that (atest technological sdvasements are
inchuted within equipment selection, SMP has scheduled seloction
dates at the fast tespensible moment o incorporate the latest
equipment without delay 1o the schedule. The dates scheduled for
sefection take into consideration the many steps and considerationy
that iead to the dedislon, Qus schedule aflows for user review,
equipment demonstrations and detailed indormation gathering
ensuring thae the most cursent technofogles are Intorporated info
the facility.

i 3 gipg T s b
X TR Mi‘\g

¢ Comvglnt

Purniture, Fixturés and Equipment

FFBE Installation and tommissioning processes will be fully integrated
with each project phase completion and SMH’ atceptance.

Please refur to the preliminary Figuze 4.1-1 FFSE Planning
Scheduie located in Part B, Yelume 2 Tor s breakdown of planned
activities and tasks and identification of key mifestones,

Medical Equipment

First SMP wilt develop a Commisshoning Plan at a high leve), This will
bie done i contert with the SMH Commissioning Ageas a5 well as

the design team, As part of our rigor, we will review commissioning
spetifications, design documents, shop drawings and submittals, We
will then develop acceptance procedures and training requiremznts for
statt [perations and Maintenante). ant tbiain and store the Systems
Manual, We will wiite and distribute commissioning checklists for ali
appticableequipment. These theddists shal nclude static Inspections,
pre-functional tests, funictional tests and sny set-poior adjustments,

As part of our seope, SMP witl viganize a commbssioning team, which
will then desclop and coordinate a commissioning sthedule, Qur
teamwill perforim the inspections and supervise acceptante tests. We
wiltorganize operiion and maiatenance personnsh tralning, Once
tomplete we will prepare the Final Commissioning Report For SMH
Commissloning Agent and Eqtdpment Steerimy Committee. Lastly,

all system /-eqeipment documeniation will bz timied over, which
fncludes waranty iifosmation and manuals apd ¢ontact rumbérs and
coordinates for support.

The approach 1o wmmissioning, ragardiess of the phaseds sssentially
the same process. This means that thete is the sstablishment of a

s PP IINH I EL

4.6 %% Blickael's Partnership Aagg«-"::

43 St Hanstin SubPen
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standard process Tor commissioning, Commissioning requires repetition
o the same protess from interim to Anal phasing. There should be very
Titede diferente in the toferdnee fevelof commissioning from Interim to
final phase after substardial completion,
The role of the (ommissioning Agent must remain quimtitalive and
‘Hinary and not qualitative and subjective, Thiswould disturb the very
gedl ol the Agént, and SMR Becawse we maintain the relationship st
the data level; does the equipment pass or fH upen commissioning;
we £an all be fully satisfied with the resutss, Though we will mevar
farger the Commissioning Agent is an agent.of SIaH, we wilf emsure we
dévelop o strargyworking and date- diten celtionship that will lead 10
asuccessiul cammissioning prograsm.
That being sakd, we will maintain a fully open and cooperative
envimnment, providing the data and tanks secessary for the
{ommissioning Agent to fully dischargeand execute their ole
effectively, All eliverables from SMP will be providded ta the SHE
Commissioning Agent for verification and acceptance and we wilt
pravide our stazus reports through the Ageot to the Equipment
Steering Comenittee,

Such defiverables miy include;

# Progress-and status reports, indluding deficlenties

B2 Minutes from all mestings

i Pre~start, and start-up procedures, where needed

5% Tratning agenda and materials where needed

& {ommissioning report with as-built data for base lining
¥ Qperational and Maintenance manuals

¥ Testing schednle for Agent witness; where needed

# Wewill a0t condist 3 test, where the Comniissioning Agent
s to aktend and is not present

& We will reschedule the test

[ PO} b A
hguinmert asteliatic

Proge

5 a0
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Furniture, Fistures and Equipmient

SMP wift ba difigent inensuring that equipment instaflatlon ard
commissioning prozesses are fully integrated with Tower Inferim
Complztion and SMHS acwceptance. Qur FREE team will work closely
with the deslga, construction planning and commissioning teams
throughatit the project iifaeyele nsure that 3l Fumiture, Fixtures
and Equipment {n-Lontract and Not- 1n-Contracs) installation,
cammissioning and atreprande processes are logically integrated

into the overalt project schedole to minkmizd or ghininate impatis
onproject progress 2ind on-geing hospltal operstions. Please refet 1o
the prefiminary Figure 4.1-1 FF&E Planning Schedule ocatedin
Part8, Volame 2 for 3 breakdowo of planned acthities and schedule
for the integration of equipment mstatlation snd cufnivissioning with
Tower intedm compietion and SMH xcepiance.

St. Michael’s Hospital

Confidential
LEGAL_[:33543993.4

Page 19



St. Michael’s Hospital Redevelopment Project

600

Design and Construction Contract
Schedule 13

St Michaals Howital Redevalooment Pralect

RO Ne, 15 AT

A% Bgrprrys Cotndirabey B

Medical Equipment

SMP-wili develop a Commissianing Program which reflects aff the
ohtigations of the Project Agréement and accommodates all Equipment
{ommissigning, SHP befieves that planning for the commissloning of
any facility must commence al the beginning of the wastruction phese
and Equipment Commissioning will be Incorporated into the complete
Hospitat Commissioning Program.

SMP will take 2 hollstic and inclusive apprath to commissioning
ensuring that all stakeholders - SMH and its Commissioning Agent,
the SMP Commissioning Agent, contrattoss; subcontrattors; Engineers
of Record; Independent Certifiers, nvers and apevators - participate

in the commissioning process and form the Commlssioning Team.

The invelverment ol all stakeholders ensutes it is well undgrstood that
the fatlity s been constructed 1o the required perfismmance andis
gperating at that optimum fevel.

Furniture, Fixtures and Equipment

Please relet to the prelimbsary Figure 4,1-1 FFRE Planning
Schedule Jocated In Part B, Volume 2 for 2 breakidown of planned
activities and schedule demonstrating bow the equipment instatlation
and commissioning processes will integraté with Substantiat
Pesfarmance and SMHacceptance.

Medical Equipment

SNP will derermine optimal location for logistics of new equipment,
spetific soutes within the pew Pacifity, elevator availability, and

fatility protection {i.e. Floos) requirements. [n addition to contracting
for sequired instaflazion services for SMH equipment, SMP wil)

monitar alluch services, as well 35 coondinate supplier supervision.
Afterinstallation, wewill inspect the condition snd operation of

the equipment and coordinate ny modifications, or replacements
necessary to comyply with puschisve order terms and conditiens,
Vorking in close colaborstion with SMH representatives, SMP will
determine which équipment requires staff raining. Consideration will
be given {6 wel based trafing and trainlng prios to sccupancy of the
new building, Training may also be required 2t the now facity just
prior tooF after secupancy, SMP willkeep 2 Jog by deparimens of all
equipment reqiilcing in-service-or trainihy, training dates and follviv op
#ates if raquired, SMP witi manage the cafbration and testing of aliof
thie medical equipment & envure proper aparation, We wift coordinate
all appropriate yesourcey.and validate completion.

SMP will provide management with respect to the risting and seview
of tquipment invakces o requasts for payments. Al such actions will be
whject to the Equipment Steering Commiittee approval.

SMP will prepare final room by-room 1ists of equipment and
furmishings purchased for the project. These Ksts will contain purchase

*sf"i-k

5%, M el 's Partoership 328
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dascriptions, model numbers, purchase otder nmbers, suppliers, and
pricing, where applicable,

# (anbe used by independent certifier for substantial completion
assessment and ebtaining of permitficence, where peeded.

% Reference for equipment that may need replacemant in the futisre,

Equiprant Flanning,
erasisnaning Proviess

e oy BTenpe e
Koy Farson

Proyires
Furniture, Fixtures and Equipment

The SMP Tearn inchudes expertise i FFEE, plarining, pracurernent, ard
transition maragement. Our extensive FFRE planning software informns
our computer alded design drawings (AutoCAD/Revit] to provide
atesrate and thorotgh weports, The following persannel comprise the
SMP furnitute team,

Elizabeth DiFrangia, B.A, | Priacipal

Elizabeth has gn extensive uisderstanding of healthcace planaing,
aperations ardd devign, and brings a grass roots knowledge of ovar 30
years of experience. She has worked across C30ada and lmplemented
mudularselutions for many heatihcare facilities, ncluding fanovitive
solutions for pharmaches, laborataries, mateilals management aad
inpatient units. She hds workéd on & multitude of recent DBE projects
aerthe past 5+10 years including v, Joseph' Hedfth Centee: Toronto: 51,
Joseph’s Health Centre, ondon; Witiom Osler Haglith Cenire, Srompton;
Blurewater Heolth, Semis; ond marsy others. She s Hahly recognitzed for
her passionate snd innovative approach to FFRE Planning,

Brenda Sexsmith, PMP | Manager,
Project Management and Transithon Planning

Brendda ks ori accomplished Project Manager and Transition Advisor with
amaltitude of healtheare experlence by Acute Care settings. She has
been providing FFAE Project Management and Fransitional services

for 20 years and has enjoyed a great woiking relationship for more
than 10 years. Brenda has suttessfully relocated and comenlssioned
numenois hosplialy inclisive of patient and stalf moves, facilitated user
raup meetings for input 1o design layout, egufpping, and trehsition
management.

Anna Stearses, BID, IDE, ARIDO, EEEDAP | Modular Clnka! and
Non-clinfdal Systems.

Anna is 30 Inserior Designer with extensdve experience in tesidentlal,
sommengial, institutional and tealthtare projects. Shehias been
warkbg n Interior Design for oves 30 jears and has sutcessfully
worked on an extensive listof healtheare projects; hee most rcent
work includes Homf Medico! Gty, Dehoy Bridgepoint Poitiathe.

(ot Hospita], Toronte; Tobor Monor Long Term Core, SU Catharises;
Algomg Pubiic Health Unit, Soutt Ste. Morie; Meno Yo Wiy Healtheare,

Siown Lookout; Blirewoter Healtheare, Sarnie; wod tany others, Anng 5
is highly recognized for bes knowledge in modutar dinfel and w
nor-glinical systeens, z
v

w

bud

St, Michagl's Hospital 47 §

Confidential
LEGAL_J1:33543993 4

Page 20




St, Michael’s Hospital Redevelopment Project

601

Design and Construction Contract
Schedule 13

HE R T ;-.'

Betiap. bulbd “inace

5. Michadds Hasoita! Redevelopment Fiojed

4 Trpapram CoondAnon e

NatashaThexton, DID, 1DC, Intern ARIDO | Furniture Planning
and Besign Coordinater

Hatasha s A deslgn coorlinator with exprience in residential,
comimerdial and instiutional projects. Her postfolio nclutles wark

in healthcane and educational facilities varying In scale from 2000

to 350,000 square feet. She has recently completed projects forthe
Listoswel Family Heotth Clinic, Waypoing Centrefor Mental Hedith,
Coithesler Regions! Hospitel Rova Scatia, Bridgepoini Heallt Torento, and
is turienlly completing works on the new Ryerson Student Leaming
Centye InToronto,

Tery Cyr | Tramsition Coordinator

Terry hag suitcessfully providad transifion Project Management and
onrsite expertise to migrate operating courts and administrative
departmenis inito newdy constructed and rendvated space. He

has substantial evperience facilitating user group mettings and
peeparing groups and individerals for their uptoming tamsitions, His
efperience incdudes working with Transition and project steesing and
user-comenittaes to klentiy and confirm transferable furmiture and
equipment,. assisting in issue resclution, development of Move Guides
Tor occupants, devalopingan RFP 7 RFY for Move Services, evaluating
maver prisptisals and recommending the award, conducting transition
information sessions with ocupants and athers, enguising sequrity

of highly senuitive transferablesand managing of the movers and
relotation protess dering relstation.

Humberto Rodriguez, CET, GACETY | Architectural Fechnologist
{Revit Speciatist)

Huenberto is an Aschivactural Technologist and Revit Spacialist with 19
years for experience. He specistizes in design development, 3D models,
peispeative rendering and working drawings for Jarge healtheate and
nstituticaat LEED projecrs.

Medical Equipment
Nancy Wagner | Senior Project Director

Nancy has nearly 30 yenrs of experience In 2 hospital envirapenent.
She hasbeen responsible for.construction managemént; ontracts
and negotiitions, project management, budget preparation and
management and faclities planning. Hancy has been involved

with prviding equipment planning, purchasing and instalfation
management services on movethan 20 keakibcare faclity constiuttion
projects, including both fencvation and replacemient facilities both
intlorth Amerita and abroad, Hes spediaky is in the programming,
planning. and specification of equipment for paediatric facities,

ks T P IMH DAL

48 %r, 2aichaels Partnership &:i%z

&1 B gt Trag e SulFlge
Pamdds

Keley Bennett ] Project Director

Kelly has exceptional domestic and international expedence, having
done heaithcare facilities amund the world Tntluding Canada,

Puerto Rico, Saudi Arabla, and Qatar, Keltey has been involved inthe
healtheare industry for 23 pears. Her experientes indute a variety of
roles.and-esponsifilities beginning as a sabes account exetitive with
miajor medical device companies where she was respansible for sales,
edication, training and developmen of various medica! devices.

Jefirey Grazel | Equipment Planier

Jeffrey has 16 yeas of experiente in transition management,
equipmens plannitig, dnd purchasing services, Many of Jeltrey’s project:
engagements include senior level management experience in hoygital
opesations. Bt is<oasidered an Industry sxpert in equipment planning
and consutting for Qacology and Imaging dhsdplines;

Installation of Not-n-Contract Emergency Department
CT Scanner

Toinstal§ the Not-In-Contract (7 Scomiver within the Emergency
Department {ED}, SMP will toordinate with the Equlpment Steeding
Committee (£5C) 0 ensire that there is buy. in from SMEa the overall
approach and easure ther witl be ne Impaty on the averll project

Mchedule, The tumover and occupanty dates for this specific aiea within

the EDwill be agreed upon by buth SMEand SMP. SMPs primary
objective during the instaation will be o minimize apeational
impatts within the E0 through proactiveand colldborotive planning
and communication with ED nd SMI operations staff, and detafled
Togisticat planning, scheduling and wordination of the pidcess,

Dnce the preminary instaliation date is establishied, the delivery
schedule Tor the € Scanner will be coondinated, SMP will review the
optimal location and instalation togistics Torthe new CT Scanner and
‘associated equipment; deflning the specihic olite within the SWH ED
Tutility and torfirming elevator avaiability and Tacithy protertion
requiiements {i.e. corridor Roors, walls, indures ete.} with SMB
operations staff and ther ER personned that may be impacted during
theinstaflation process,

Upar completion of the equipment instatiation, SMIP will inspedt the
candifian of tiie éqbipment, veiify oparation, identy andensure
semediation of installation deficlencies{i# any}, and coordinate the
wmpletion/resolution of any oiberftems to ensure full corapliance
with terms and conditions set out in the contract/puschase order,
SMP will provide oversight and management of the (T Scatiner
calibration and sesting peotess to vertly specified funciignality and
gpecational pabifities and to validate the successful tompleion of
this milestone tak.

SMP will facilitate and coordinate the SMH staff aquipment oparation
and malntenarte iaining progiarn by the vendor, ensuring that it &
delivered a5 confracted
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SCHEDULE 14

OUTLINE COMMISSIONING PROGRAM

1A. DEFINITIONS

In this Schedule 14, unless the context indicates a contrary intention, terms which are defined
in the Design and Construction Contract (and not otherwise defined in this Schedule 14) shall
have the meanings given to them in the Design and Construction Contract and the following
terms shall have the following meanings:

(2) “BAS” means building automation system.

(b)  “Balancing Subcontractor” means the air and water balancing Subcontractor(s)
that provides the balancing requirements that will be specified by Construction
Contractor’s mechanical consultant. The Balancing Subcontractor will be a
member of the Commyjssioning Team and will assist with the systems verification
process.

(c) “BAS Subcontractor” means the Subcontractor(s) for the building automation
system.

(d)  “Building Code” means the regulations made under Section 34 of the Building
Code Act, 1992 (Ontario), as amended or replaced from time to time.

(e) “Commissioning Manuals” has the meaning given in Section 6.4,
(f) “Commissioning Plan” has the meaning given in Section 3.7.

(g)  “Commissioning Process Acceptance Stage” means the stage of the Design and
Construction Work where the activities and matters set out in Section 5.9 must be
performed and completed.

(h)  “Commissioning Schedule” has the meaning given in Section 3.6.
(1) “Commissioning Team” has the meaning given in Section 4.1.

) “Construction Stage” means the stage of the Design and Construction Work
where the activities and matters set out in Section 5.5 must be performed and
completed and, for clarity, is the stage of the Design and Construction Work
where the construction of the Facility is completed.

(k)  “CPM Forms” has the meaning given in 5.5(f).

()] “Design Brief” means the document prepared by Construction Contractor which
briefly describes the mechanical and electrical systems® design and performance
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(m)

(n)

(0)

®)

()

)

()

®

()

)

(W)
(x)

requirements. That document shall identify and include all of the applicable
requirements set out in Schedule 15 — Output Specifications,

“Design Intent” means the “Owner’s Project Requirements” (as described in
CaGBC LEED-NC 2009 and as set out in Schedule 15 — Qutput Specifications)
and shall identify the performance requirements for each of SMH’s applicable
mechanical, electrical and other building systems. The Construction Contractor
Commissioning Authority shall prepare the performance verification procedures
and documentation to verify that the performance of the Design Intent has been
achieved by the building systems.

“Design Stage” means, the stage of the Design and Construction Work where the
activities and matters set out in Section 5.4 must be performed and completed
and, for clarity, is the stage of the Design and Construction Work where the
Facility’s design is completed.

“Documentation Stage” means the stage of the Design and Construction Work
where the activities and matters set out in Section 5.7 must be performed and
completed.

“Electrical Testing Subcontractor” means the Subcontractor(s) to Construction
Contractor’s electrical contractor who will conduct the testing requirements for
the normal and emergency power systems.

“Fire Alarm System Testing Subcontractor” means the Subcontractor(s) to
Construction Contractor’s electrical contractor who will conduct the life safety
testing requirements required by the Building Code.

“Form of Commissioning Plan” has the meaning given in Section 3.7.
“O&M Manuals” has the meaning given in Section 5.7(a).

“Performance Verification Stage” means the stage of the Design and
Construction Work where the activities and matters set out in Section 5.6 must be
performed and completed.

“Post Construction Commissioning Stage” means the stage of the Design and
Construction Work where the activities and matters set out in Section 5.10 must
be performed and completed.

“Pre-Commissioning Audit” has the meaning given in Section 3.11.
“Pre-Commission Summary” has the meaning given in Section 3.11.

“Pre-Commissioning Stage” means the stage of the Design and Construction
Work where the activities and matters set out in Section 3.11 must be performed
and completed and, for clarity, is a testing process designed to determine the
current or as-found condition of all existing equipment and building systems to
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determine their suitability to support the hospital’s phased and/ or final
operational requirements.

(y)  “Project Co Commissioning Authority” has the meaning given in Section 2.1.

(z) "Training Stage" means the stage of the Design and Construction Work where
the activities and matters set out in Section 5.8 must be performed and completed.

1. APPLICABLE STANDARDS

1.1.  Construction Contractor shall plan, schedule, coordinate and execute the
commissioning of each item of equipment (including Existing Equipment) and
building system provided or modified as part of the Design and Construction Work in
accordance with the following standards:

(a)  CSA Z8001 - 13 Commissioning of Health Care Facilities;

(b) 2011 ASHRAE Handbook — HVAC Applications Chapter 42 HVAC
Commissioning;

(c) ASHRAE Guideline 1.1 — 2007 — The HVAC&R Technical Requirements for the
Commissioning Process;

(d) CaGBC LEED EA Prerequisite 1 Fundamental Commissioning and EA Credit 3
Enhanced Commissioning Credit Requirements; and

(e) CSA Z320-11 Building Commissioning Standard & Check Sheets

1.2, CSA Z8001-13 shall govern the commissioning process. The requirements of the
other standards shall be in addition to CSA Z8001-13.

1.3.  Construction Contractor shall ensure that all regulation and code references in this

Schedule 14 and in Schedule 15 - Output Specifications are current and applicable at
time of commissioning.

2. CONSTRUCTION CONTRACTOR COMMISSIONING AUTHORITY

2.1, Construction Contractor shall appoint a commissioning authority (the “Construction
Contractor Commissioning Authority”) to perform the obligations of the
Construction Contractor Commissioning Authority set out in this Schedule 14 and to
undertake the role described in CSA Z8001-13.

2.2.  The Construction Contractor Commissioning Authority shall be:
(@)  aperson having a minimum of five years’ experience in the commissioning of

mechanical, electrical automation and information technology systems in similar
health care facilities, shall be licensed or authorized by the Association of
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3.

3.1.

3.2

33.

34,

3.5

3.6.

3.7.

Professional Engineers of the Province of Ontario; and shall be familiar with and
knowledgeable about each of the standards set out in this Schedule 14.

meet the CaGBC LEED-NC 2009 Independent Commissioning Authority (CxA)
requirements. :

COMMISSIONING PARAMETERS

Commissioning activities shall be planned and implemented in accordance with this
Schedule 14 as well as all the requirements set out in Schedule 15 — Output
Specifications.

Commissioning activities shall take into account each and every item of existing
equipment (including Existing Equipment) and building system in its “as found”
condition, which shall be determined by the Pre-Commissioning Audit set out in
Section 3.11.

Interim commissioning shall be provided for all temporary works or modifications,
which are required in support of the Design and Construction Work (or any part or
phase thereof) to ensure that SMH’s operational requirements are met at all times.

Any Design and Construction Work that requires the temporary loss of utilities or
other services to the Facility or the Existing Facilities must be pre-scheduled with
SMH and must receive the prior written approval of SMH.

The Construction Contractor Commissioning Authority shall convene a meeting of the
Commissioning Team to set commissjoning parameters, designate the responsibilities
of the various parties and establish the documentation requirements for the Design and
Construction Work, the Phase Construction Contractor Commissioning, the Tower
Interim Completion Construction Contractor Commissioning and the Construction
Contractor Commissioning.

For clarity, Construction Contractor shall create a detailed schedule of commissioning
activities (the “Commissioning Schedule”) and shall incorporate the Commissioning
Schedule into the Design and Construction Work Schedule.

A template form of commissioning plan for the Project is attached hereto as Appendix
“A”~ Form of Commissioning Plan (the “Form of Commissioning Plan™). '
Construction Contractor shall submit to SMH and the PDC Team for review and
comment a fully developed commissioning plan for the Project (the “Commissioning
Plan”), which may be (but is not required to be) substantially in the Form of
Commissioning Plan. For clarity, any amendments to the Form of Commissioning
Plan made by Construction Contractor, or any other form of commissioning plan used
by Construction Contractor, during the preparation of the Commissioning Plan must
meet all of the applicable requirements of the Design and Construction Contract,

including but not limited to, Section 5.4 of this Schedule 14 and Schedule 15 — Output
Specifications.
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3.8.  The Construction Contractor Commissioning Authority shall submit reports to the
Works Committee regarding the progress of the Phase Construction Contractor
Commissioning, the Tower Interim Completion Construction Contractor
Commissioning, and the Construction Contractor Commissioning on a monthly basis,
or on a bi-weekly basis if requested by SMH.

3.9.  Without limiting any other provision of the Design and Construction Contract,
Construction Contractor is responsible for, as applicable, the procurement, iransfer,
supply, installation, start-up, testing, adjustment and cleaning of each item of
Equipment and Existing Equipment and of any and all building systems provided or
modified as part of the Design and Construction Work. Where applicable,
commissioning shall be completed in accordance with the equipment vendor’s
guidance or other instructions.

3.10.  For clarity, Construction Contractor shall supply and collect the maintenance
information that will be used to populate the CMMS in accordance with Sections
23A.5A, 23B.5A and 24.5A of the Design and Construction Contract.

3.11.  Pre-Commissioning Audit and Pre-Commissioning Summary

(a) During the Design Stage, Construction Contractor shall perform a pre-
commissioning or as-found audit of existing equipment (including Existing
Equipment) and building systems (the “Pre-Commissioning Audit”) to identify
and eliminate any previously unknown mechanical and electrical issues that will
or could arise as a result of or in connection with the performance of the Design
and Construction Work and impact the operation of the Facility and/or the
Existing Facilities (or any part or parts thereof).

(b)  For the purpose of the Pre-Commissioning Audit, Construction Contractor shall,
as further described in Section 3.11(c), collect data with respect to the physical
condition of existing equipment (including Existing Equipment) and building
systems and their capacity and adaptability and provide a written report to Project
Co and SMH of its findings and recommendations arising from the Pre-
Commissioning Audit (the “Pre-Commissioning Summary™).

()  The scope of the Pre-Commissioning Audit and the Pre-Conditioning Summary
shall include the criteria identified in Appendix “B” ~ Pre-Commissioning
Summary of this Schedule 14, the following criteria and other industry accepied
reporting criteria reasonably required by SMH or Construction Contractor:

(i) air and water balance;

(ii) | point verification;

(1i1) calibration verification;
(iv) sequence verification; and
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(v) asset condition reporting.
(d)  If the Pre-Commissioning Audit determines that any item of existing equipment

(e)

®

or any building system will not meet the interim or final Project requirements set
out in Schedule 15 — Qutput Specifications, Construction Contractor shall
promptly recommend one or more applicable and reasonable cost and time
effective corrective or other actions to SMH, which, if approved by SMH, shall be
implemented by Construction Contractor as part of the Design and Construction
Work.

The Pre-Commissioning Audit shall be completed during the Design Stage to
allow for the implementation of corrective or other actions as described in Section
3.11(d) without disruption to the Design and Construction Work Schedule.

Construction Contractor shall provide SMH with 21 Business Days prior written
notice of its intention to commence the Pre-Commissioning Audit. The form of
the Pre-Commissioning Summary must be submitted by Construction Contractor
to SMH for SMH’s approval, acting reasonably, on or before that time and may
be, but is not required to be, generally in the form attached as Appendix “B” —
Pre-Commissioning Summary. Construction Contractor shall not commence the
Pre-Commissioning Audit until the form of Pre-Commissioning Summary has
been agreed to by SMH and Project Co.

3.12.  Once the Pre-Commissioning Audit has been completed during the Design Stage,

Construction Contractor shall provide the Pre-Commission Summary to SMH, which

shall be a Works Submittal and be reviewed, commented on and approved in
accordance with Schedule 10 — Review Procedure of the Design and Construction

Contract.

| 4.  COMMISSIONING TEAM
1

4.1.

The commissioning team pursuant to the Project Agreement (“Commissioning

Team”) shall be comprised of:

(a)
(b)
(©)
(d)
)
®
()

a representative of Project Co;

four representatives of SMH, including the SMH Representative;
a representative of 10;

the Construction Contractor Commissioning Authority;

the SMH Commissioning Consultant;

the Independent Certifier;

representatives of the Design Team, Construction Contractor, Suppliers and
Subcontractors, as required;
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(h)  representatives of the PDC Team;
6] representatives of the relevant equipment manufacturers, as required; and

()] representatives of the testing agencies, such as the Balancing Subcontractor, the
third party independent Electrical Testing Subcontractor and the Fire Alarm
System Testing Subcontractor, as required.

42.  Construction Contractor and each relevant Construction Contractor Party shall assign
an individual from each relevant trade to the Commissioning Team and shali ensure
that representatives of the relevant equipment and systems manufacturers are present
during the relevant Phase Construction Contractor Commissioning, Tower Interim
Completion Construction Contractor Commissioning and Construction Contractor
Commissioning meetings and activities.

4.3.  Construction Contractor shall provide all necessary labour, materials, equipment,
testing apparatus and incidentals necessary to completely start-up, verify, performance
test and commission each item of equipment (including Existing Equipment) and
building system provided or modified as part of the Design and Construction Work.

4.4.  Unless otherwise agreed by SMH and Project Co, pursuant to the Project Agreement,
the Commissioning Team shall be assembled within 30 days of Financial Close and
shall meet monthly to review the progress of the Phase Construction Contractor
Commissioning, the Tower Interim Completion Construction Contractor
Commissioning and the Construction Contractor Commissioning. Notwithstanding
the foregoing, any member of the Commissioning Team, pursuant to the Project
Agreement, may call a commissioning meeting as applicable to their field of expertise
and commissioning activities. Each meeting of the Commissioning Team shall be
chaired by the Construction Contractor Commissioning Authority.

S. COMMISSIONING PROCEDURES

5.1. Pursuant to the Project Agreement, the Commissioning Team shall ensure that all
regulation and code references in the construction documents are current and
applicable.

5.2.  Construction Contractor shall meet all of the testing, balancing, commissioning and
verification requirements outlined in Schedule 15 — Qutput Specifications.

5.3.  Construction Contractor and the Construction Contractor Commissioning Authority
shall plan and prepare documentation and execute all commissioning processes and
procedures. Phase Construction Contractor Commissioning, Tower Interim
Completion Construction Contractor Commissioning, and Construction Contractor
Commissioning shall each be sub-divided into the following components:

(@  the Pre-Commissioning Stage,
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(b)  the Design Stage,

(¢)  the Construction Stage,

(d)  the Performance Verification Stage,

(e) the Documentation Stage,

@ the Training Stage,

()  the Commissioning Process Acceptance Stage, and

(h)  the Post Construction Commissioning Stage.

For clarity, each of the foregoing stages is described in Sections 5.4 to 5.10 below.

5.4.  The Design Stage

(a) During the Design Stage, Construction Contractor shall prepare and submit the
Design Brief to Project Co and SMH, which, for clarity, shall include a schematic
design of the mechanical and electrical systems of the Facility, Construction
Contractor’s design criteria and assumptions and a reference to all standards and
codes applicable to the Project. Construction Contractor shall submit the Design
Brief to Project Co and SMH for review in accordance with Schedule 10 —
Review Procedure of the Project Agreement.

(b)  Construction Contractor shall prepare the Commissioning Plan in accordance with
Section 3.7, which shall, amongst other things, (A) identify Construction
Contractor’s commissioning processes, responsibilities, testing procedures,
reporting procedures and co-ordination responsibilities and (B) incorporate the
commissioning specifications for the general, mechanical, electrical and specialty
requirements of Schedule 15 — Output Specifications. Without limiting the
generality of the foregoing, the Commissioning Plan must include the following:

(i) -a list of the members of the Commissioning Team and the name of each
Subcontractor testing agency and manufacturer project leader;

(ii) the responsibilities of the Commissioning Team and its members;
(1ii) a summary of Construction Contractor’s commissioning process;
(iv) the reporting methodology for Construction Contractor’s commissioning;

) the Commissioning Schedule, including an associated commissioning
schedule developed by each Subcontractor;

(vi) an explanation of the commissioning static tests and start-up tests with
reference to the applicable Output Specifications sections which identify
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the requirements of each fest (including a listing of each of the tests and
sample forms);

(vii)  an explanation of the verification process for installation inspections by
: Construction Contractor and the documentation to be completed;

(vili)  asummary of the systems’ Design Intent and data to be provided by
Subcontractors and an explanation of the performance testing procedures
to be used to verify the data underlying the Design Intent;

(ix) the training requirements and a training schedule;

(x) an explanation of the documentation requirements that shall be included
in the O&M Manuals, commissioning manuals, system operating
manuals, re-commissioning manual and As Built Drawings;

(xi) the performance testing and the summary form to be used for the
monthly reports;

(xii)  the identification of the requirements of commissioning during the Post
Construction Commissioning Stage; and

(xiii}  the identification of the seasonal performance testing process as
contained in 2011 ASHRAE Handbook ~ HVAC Applications Chapter
42 HVAC Commissioning.

(c) The Commissioning Plan shall be reviewed by the Commissioning Team,
pursuant to the Project Agreement, during the Design Stage. The Commissioning
Plan shall be updated by Construction Contractor during the commissioning
process to include any required or desired changes as they occur. Construction
Contractor shall submit the Commissioning Plan and all test scripts to the
Commissioning Team for review in accordance with Schedule 10 — Review
Procedure of the Design and Construction Contract.

(d)  The Construction Contractor Commissioning Authority shall review the
documents provided to SMH during the design of the Facility and shall certify in
writing that all the commissioning requirements have been included in the
drawings and specifications.

(6)  The Construction Contractor Commissioning Authority shall prepare the Design
Stage report required by LEED.

5.5. The Construction Stage

(a)  Construction Contractor shall prepare construction drawings and specifications in
accordance with the terms and conditions of the Design and Construction
Contract. The Construction Contractor Commissioning Authority shall review the
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construction drawings and specifications to verify that all of the commissioning
requirements have been clearly identified.

(b)  The Construction Contractor Commissioning Authority shall prepare the
Construction Stage report required by LEED. -

(©)  The Construction Contractor Commissioning Authority shall implement the
Commissioning Plan and lead the Commissioning Team through the start-up,
verification, performance testing, training, documentation preparation, and post
construction commissioning.

(d)  The Construction Contractor Commissioning Authority shall prepare the static
test forms and procedures identified in the Output Specifications. Static tests
shall be conducted on, including but not limited to, all piping systems, ductwork
systems, electrical cables and bus ducts, and all electrical switchboards and
panels.

(e) The Construction Contractor Commissioning Authority shall utilize the start-up
test forms and procedures provided by the equipment manufacturers. Where
manufacturer’s forms are not available, the Construction Contractor
Commissioning Authority will create such forms using procedures identified in
the Output Specifications. Start-up tests shall be conducted on all applicable
equipment (including Existing Equipment).

(H) The Construction Contractor Commissioning Authority shall prepare the
commissioning progress management forms identified in the Output
Specifications (“CPM Forms™). There shall be a form for each building system
which shall identify the applicable equipment (including Existing Equipment)
associated with that system and the commissioning process to be completed by
Construction Contractor. The Construction Contractor Commissioning Authority
shall provide monthly reports to identify the progress of commissioning for each
system.

(g)  The Construction Contractor Commissioning Authority shall include the
aforementioned static tests and start-up tests in the Commissioning Schedule and
shall identify any co-ordination required between Subcontractors and equipment
manufacturers. The Construction Contractor Commissioning Authority shall
update the Commissioning Schedule throughout the commissioning process.

()  The Construction Contractor Commissioning Authority shall update the CPM
Forms to ensure that all systems and equipment (including Existing Equipment)
for systems have been identified.

§); The Construction Contractor Commissioning Authority shall notify Project Co,
SMH and the SMH Commissioning Consultant in advance of any and all
equipment (including Existing Equipment) and building system start-up, testing,
balancing, and training activities taking place. Such notice shall be delivered a
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@)

(k)

M

(m)

(m)

(0)

®)

minimum of ten Business Days prior to such activity taking place or as may be
required by SMH to accommodate SMH’s operations.

Construction Contractor shall start and bring to normal operating condition or to
the level described in the respective testing section of the specification for each
applicable item of equipment (including Existing Equipment) and for the building
system provided or modified as part of the Design and Construction Work.
Construction Contractor shall modify or replace, re-adjust, re-test, re-balance and
re-start any item of equipment (including Existing Equipment) or building
system(s) provided as part of the Design and Construction Work that fail(s) to
perform as required.

The Construction Contractor Commissioning Authority shall prepare and issue
start-up, verification and performance testing check sheets for each item of
equipment (including Existing Equipment) and building system provided or
modified as part of the Design and Construction Work. Check sheets shall be
prepared in accordance with the standards listed in Section 1.1 and shall be
modified to reflect the particular needs of the Project.

The Construction Contractor Commissioning Authority shall lead the
Commissioning Team through the start-up, verification and performance testing
check sheets appropriate to each item of equipment (including Existing
Equipment) and building system provided or modified as part of the Design and
Construction Work.

Pursuant to the Project Agreement, various members of the Commissioning Team
shall complete the various check sheets as they pertain to their field of expertise.
Members of the Commissioning Team that have direct knowledge and expertise
of specific check sheets shall review the check sheets on completion and shall
initial each check sheet to indicate their acceptance.

Independent testing and inspection contractors are to be used for all required
testing and inspections for each item of equipment (including Existing
Equipment) and building systems provided or modified as part of the Design and
Construction Work.

The Construction Contractor Commissioning Authority shall witness all static
tests and start-up tests and complete the applicable testing forms. As tests are
completed, the CPM Forms shall be updated. Copies of the completed test forms
and updated CPM Forms shall be forwarded to the Commissioning Team on a
monthly basis.

The Construction Contractor Commissioning Authority shali attend all
construction meetings, as required by Project Co and/or SMH, and review the
progress of commissioning. During the Performance Verification Stage, pursuant

to the Project Agreement, separate meetings of the Commissioning Team shall be
scheduled.
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(@)  The Construction Contractor Commissioning Authority shall review the Shop

)

(s)

®

5.6.
(@)

(b)

©

Drawings that have been prepared by each Subcontractor, The review shall
identify any commissioning, Design Intent, operational or maintenance issues.
The Construction Contractor Commissioning Authority shall prepare a report in
respect of the foregoing and submit such report to the Commissioning Team for
review.

The Construction Contractor Commissioning Authority shall review all site
instructions and Variations and update the Commissioning Plan, test forms, CPM
Forms and the test procedures, as necessary, to include them. Updated
documentation shall be submitted to the Commissioning Team for review.

The Construction Contractor Commissioning Authority and each applicable
Subcontractor shall inspect the installation of equipment (including Existing
Equipment), piping, ductwork, electrical wiring, security doors, security
hardware, and bus ducts to verify that the installations meet the requirements of
the Design and Construction Contract and all manufacturer’s instructions,
including access requirements. The Construction Contractor Commissioning
Authority shall prepare verification forms for each system and complete these
forms during the survey. The Construction Contractor Commissioning Authority
shall submit a report to the Commissioning Team in respect of the foregoing.
Construction Contractor shall prepare the Facility and equipment (including
Existing Equipment) for continual operation. The associated areas of the Facility
must be clean to allow air handling units to operate without contaminating duct
work. Construction Contractor shall conduct a quality control survey to ensure
the requirements of LEED are achieved and maintained. The Construction
Contractor Commissioning Authority shall lead this survey and prepare the
necessary documentation.

Construction Contractor shall prepare a maintenance plan for any equipment
(including Existing Equipment) that has been started and will remain operational
during the next stage in the commissioning process. The maintenance plan shall
include the manufacturer’s requirements.

The Performance Verification Stage

Construction Contractor shall include all performance verification requirements in
the Commissioning Schedule. The detailed requirements of the performance
verification process shall be included in the Commissioning Plan.

The Construction Contractor Commissioning Authority shall prepare the
performance testing procedures and forms to be used. The Design Data, extracted
from the Design Intent documents, shall be identified.

The Balancing Subcontractor shall complete the balancing process identified in
Schedule 15 ~ Output Specifications. The Construction Contractor
Commissioning Authority shall co-ordinate with the Balancing Subcontractor, the
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BAS Subcontractor, the mechanical and electrical Subcontractor, and
manufacturers during the balancing process. The Balancing Subcontractor shall
issue reports during the process and at the completion of the process. The
Construction Contractor Commissioning Authority and the mechanical and
electrical Subcontractor shalt verify that the balancing measurements meet the
requirements of the Design Intent and the Design and Construction Contract.

(d)  The Construction Contractor Commissioning Authority and the BAS
Subcontractor shall verify the operation of every BAS device and program from
the device to the operator workstation. Every control point in the BAS system
shall be verified.

(¢)  The Construction Contractor Commissioning Authority shall lead the
Commissioning Team in the verification of the operation of the complete
mechanical system. Utilizing the BAS, pursuant to the Project Agreement, the
Commissioning Team shall verify the performance of the mechanical system at
the equipment through to each area within the building. Any discrepancy with
recorded results and the Design Intent shall be documented by Construction
Contractor. Construction Contractor shall rectify the problem creating the
discrepancy and the Commissioning Team shall retest the system. Construction
Contractor shall establish applicable BAS graphical trending to outline the proper
operation of all system control loops, print the operation of major system
graphical trends for inclusion in final report, establish applicable BAS alarm
limits and review for proper operation. Construction Contractor shall review
alarms throughout the commissioning period to validate proper operation and
shall prepare a final report to include an alarm log to illustrate proper operation.

63 The Electrical Testing Subcontractor shall conduct tests on the complete electrical
system, normal and emergency power. When all tests have been completed and
all mechanical equipment (including Existing Equipment) and building systems
are operating the electrical distribution systems shall be tested for harmonics and
phase balance. Bus duct and switchboards shall be infrared tested. Test forms
shall be prepared by such Subcontractor who shall also issue the completed forms
to the Commissioning Team. The Construction Contractor Commissioning
Authority shall witness the electrical system tests.

(8)  The Construction Contractor Commissioning Authority shall lead the
Commissioning Team in verifying the operation of each electrical system,
including, but not limited to, the normal and uninterruptable power supplies and
emergency power, fire alarm and security systems (see Sections 8.1(i), (j) and
(k)). This shall include every device’s operation and operatjonal programming,
The Construction Contractor Commissioning Authority shall also prepare test
forms and issue completed forms to the Commissioning Team.

(h)  The Fire Alarm System Testing Subcontractor shall verify the operation of the life
safety system. The Construction Contractor Commissioning Authority shall
coordinate with the applicable Governmental Authority having jurisdiction over
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5.7.

@

(b)

©

(d)

(®)

®

(8)

fire inspection and shall lead the Commissioning Team in the final verification.
Test forms shall be prepared by such Subcontractor who shall also issue the
completed forms to the Commissioning Team.

The Documentation Stage

Construction Contractor shall prepare the operating and maintenance manuals
(“O&M Manuals™) in accordance with Schedule 15 — Qutput Specifications.

The Construction Contractor Commissioning Authority shall review the O&M
Manuals to ensure all of the commissioning requirements have been addressed. A
report shall be prepared by Construction Contractor as a requirement of LEED.

The Construction Contractor Commissioning Authority shall assemble the
commissioning documentation and include it in a commissioning manual in
accordance with Section 6. Construction Contractor shall provide separate
manuals in respect of the mechanical and electrical divisions of Schedule 15 —
Output Specifications.

The Construction Contractor Commissioning Authority shall prepare a systems
operational manual in respect of the mechanical and electrical divisions of
Schedule 15 — Output Specifications. These manuals shall be sub-divided into
systems, i.¢. the heating system, the emergency power system, ete. Each system
shall be formatted with a description of the Design Intent of the system, location,
areas in the building of the system services, how the system operates and all
emergency procedures.

The Construction Contractor Commissioning Authority shall prepare the re-
commissioning manual for the electrical and mechanical systems as a requirement
of LEED. These manuals shall describe the re-commissioning process required
for each system and include the performance data that is required 1o be achieved.
Each re-commissioning manual shall provide cross references to the As Built
Drawings, Shop Drawings, balancing reports, and the systems operational
manuals.

The Construction Contractor Commissioning Authority shall update the
Commissioning Plan during the commissioning process. The final version shall
be provided at the end of the Performance Verification Stage and shall be updated
at the end of the Post Construction Commissioning Stage.

Construction Contractor shall prepare As Built Drawings as required by Schedule
15 — Output Specifications. The Construction Contractor Commissioning
Authority shall provide Construction Contractor with any data and information

obtained during the commissioning process that should be included in the As
Built Drawings.

Construction Contractor shall submit an as-built record of all software set-point
values and other settings necessary for correct programming should an element
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require replacement in future years. Construction Contractor shall also provide
soft copies of programs for backup purposes as appropriate.

5.8.  The Training Stage

(a)

(b)

©)

(d)

(¢)

t9)

(8)

Construction Contractor shall provide a training schedule and agenda for each
training session. Operational and maintenance training shall be provided for all
equipment (including Existing Equipment) and systems. Construction Contractor
shall provide a minimum of two dates for each training session to accommodate
the availability of SMH staff and different shifts.

The Construction Contractor Commissioning Authority shall co-ordinate with
Project Co and the SMH Representative, or its designate, to schedule the training
and to review the training agendas.

The Construction Contractor Commissioning Authority shall attend every training
session to ensure the agenda is maintained and that quality training is provided.
One training session for each category shall be video recorded in digital format,
The disks shall be submitted to Project Co and SMH and labelled accordingly.
The training video shall be in a format that is easily uploaded to BIM.

Construction Contractor’s design consultants shall provide an overview of the
building systems, including an explanation for why types of systems and
equipment were selected, the identification of the Design Intent and a discussion
of the operating procedures required to maintain the Design Intent. These
sessions shall be video recorded in digital format.

The training sessions for equipment (including Existing Equipment) shall include
a review of the installed equipment at its installed location after functional testing.

The training sessions for systems shall be conducted at the systems operating
stations (workstations).

Construction Contractor shall include a training evaluation process to ensure
material is suitably delivered and received by SMH. Additional sessions will be
delivered until suitable evaluation scores are received from SMH staff,

5.9.  The Commissioning Process Acceptance Stage

(a)

The Construction Contractor Commissioning Authority shall provide assistance to
Construction Contractor during each stage of the Design and Construction Work
where the commissioning of one or more applicable parts of the Facility is
believed to be completed, including with respect to verifying that:

@ the commissioning processes have been completed;

(i) the commissioning documentation has been provided;
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(1ii) the performance of the systems meets the Design Intent requirements;

(iv) training that meets the requirements of the Design and Construction
Contract has been provided,

() all information required for data entry into the SMH CMMS has been
provided in the appropriate format; and

(vi) all deficiencies have been completed.

(b)  The Construction Contractor Commissioning Authority shall prepare a LEED
certified commissioning report.

5.10. The Post Construction Commissioning Stage

(a) The post construction commissioning stage shall commence within one year after
the Substantial Completion Date. Construction Contractor shall develop a
schedule for the commissioning process to be conducted during the Post
Construction Commissioning Stage (which schedule shall be approved by SMH,
acting reasonably) and shall perform the post construction commissioning
aclivities described in this Section 5.10 in accordance with such schedule. The
commissioning process conducted in the Post Construction Commissioning Stage
shall include seasonal performance testing, re-testing of warranty repairs and
continuation of operator training.

(b)  The Construction Contractor Commissioning Authority shall develop a seasonal
performance testing plan in accordance with 2011 ASHRAE Handbook ~ HVAC
Applications Chapter 42 HVAC Commissioning. The mechanical systems shall
be tested over the four seasons to verify that the systems are providing the
performance required by the Design Intent during each season. The normal and
emergency power electrical systems shall be tested during the summer and winter
seasons to verify the required performance of the systems during these seasons.
The electrical building systems, including but not limited to, the lighting control
system, security, fire alarm systems, etc., shall be tested ten months after the
Substantial Completion Date. Performance testing forms shall be developed and
completed by Construction Contractor during the process and completed forms
shall be issued by Construction Contractor to the Commissioning Team.

(c) Construction Contractor shall schedule all watranty repairs or replacements.
When such work has been completed, the Construction Contractor
Commissioning Authority shall lead the Commissioning Team in the conduct of
performance testing to verify the operation of the associated systems.

(d)  The Construction Contractor Commissioning Authority shall schedule further
training for SMH’s operation staff as may be required for Post Construction
Commissioning Stage activities. The training agenda shall be based on
operational procedures for all mechanical and electrical equipment (including
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Existing Equipment) and systems. The schedule shall include two sessions for
each system to accommodate the shift operators.

()  The Construction Contractor Commissioning Authority shall develop an
Operational Quality Control Plan with the building operators. The purpose of this
plan is to ensure that SMH carries out, at a minimum, all preventative
maintenance inspections and servicing to protect equipment (including Existing
Equipment) warrantees.

§3) The Construction Contractor Commissioning Authority shall prepare a final
LEED certified commissioning report. The report will address issues outstanding
from the first report. The report will identify the results and issues resulting from
the post construction commissioning process.

6. COMMISSIONING SUBMITTALS

6.1.  Construction Contractor shall prepare a commissioning brief describing all systems
design and performance requirements to be commissioned, prior to the beginning of
construction.

6.2.  Construction Contractor shall prepare and submit to Project Co, the SMH
Commissioning Consultant and the Independent Certifier detailed commissioning
plans for each item of equipment (including Existing Equipment) and building system
provided or modified as part of the Design and Construction Work in accordance with
this Schedule 14.

6.3.  Construction Contractor shall prepare and submit to Project Co and the SMH
Commissioning Consultant test forms, verification forms and performance test forms
for each building system and the commissioning summary form to be used for monthly
reporting by Construction Contractor.

6.4.  Construction Contractor shall prepare and submit to Project Co, the SMH
Commissioning Consultant and the Independent Certifier detailed commissioning
manuals for each item of equipment (including Existing Equipment) and building
system provided or modified as part of the Design and Construction Work
(*Commissioning Manuals™).

6.5.  All Commissioning Manuals shall be available in hardcopy, softcopy and also in a
format that can be easily uploaded to BIM. The hardcopy shall be in D-ring binders
with transparent cover on front and spine. The format must include the following:

(a)  the name and logo of SMH;
(b)  the name of the Project;

(© the Project number;
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(d)  the identification of each item of equipment (including Existing Equipment) and
building system commissioned; and
(¢)  the date each item of equipment (including Existing Equipment) or building
system was commissioned.

6.6.  All Commissioning Manuals (both hard and soft copies) shall be organized by item of
equipment (including Existing Equipment) or by building system and by
commissioning stage and shall include all:

(a) test reports;

(b)  equipment check sheets (start-up, verification and performance) for each item of
equipment (including Existing Equipment); and

(¢)  building system check sheets (start-up, verification and performance) for each

building system provided as part of the Design and Construction Work, interim
and final acceptance check sheets for each item of equipment and building system
provided as part of the Design and Construction Work.

7. COORDINATION WITH SMH

7.1. The Construction Contractor Commissioning Authority shall co-ordinate and
cooperate with Project Co and SMH, throughout the commissioning process. This co-
ordination shall include but not limited to:

(@)  review of'test, verification and performance test forms;
(b)  review of commissioning progress management forms and performance testing;
{c) review of the Commissioning Plan;
(d)  review of the Commissioning Schedule;
(e) sample witnessing of tests and performance testing;
() review of the training agenda, evaluation form and scheduling;
(g)  review of the O&M Manuals,
(h)  review of maintenance data forms required for entry into SMH’s CMMS;
() sample witnessing of seasonal performance testing;
) review of the monthly and other commissioning reports;
(k)  attending commissioning meetings; and
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1) regular reporting to Project Co, SMH and IO regarding the progress of

7.2

7.3.

comimissioning.

For greater clarity, the Project Co and SMH shall not bear any responsibility other
than, in respect of (pursuant to the Project Agreement) the Phase SMH
Commissioning, the Tower Interim Completion SMH Commissioning and the SMH
Commissioning with respect to the proper commissioning of the Facility.

For clarity, SMH Commissioning shall include the commissioning of equipment
supplied by SMH to the Facility afier Substantial Completion and installed by SMH’s
own forces but shall exclude the Design and Construction Work performed by
Construction Contractor,

8. BUILDING SYSTEMS TO BE COMMISSIONED
8.1.  The Phase Construction Contractor Commissioning, Tower Interim Completion
Construction Contractor Commissioning and the Construction Contractor
Commissioning will include the commissioning of all items of equipment (including
Existing Equipment) and all building systems including, but not limited to, the
following:
(8  Site Development:
&) Storm Sewers & Structures
(ii) Sanitary Sewers & Structures
(iii) Natural Gas Service
(iv) Electrical Power Service
(v) Underground Communications Services
(vi) Irrigation Sprinkler Systems
(vii) Water mains and appurtenances
(viii)  Domestic and fire mains
(b)  Building Envelope:
§)] Air/Vapour Barrier
(ii) Roofing
(1) Thermal Scan
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(c) Elevators and Lifts:
) Elevators
(ii) Lifts

(d) Fire Protection Systems:
) Wet Sprinkler
(i1) Dry Sprinkler
(iii) Pre-action Sprinkler
(iv) Gaseous Fire Protection Systems
) Total Flooding ~ FM200/NOVEC 1230
(vi) Standpipe & Hose - Systems
(vii) Fire Pump / Standby Pump
(viii)  Portable Fire Extinguishers

(e) Plumbing Systems:
i) Domestic water pressure booster set
(ii) Domestic water distribution
(iit) Domestic water heating
(iv) Hot water recirculating
v) Compressed air supply
(vi) Sanitary fixtures
(vil) Safety (emergency) fixtures
(viii)  Storm pumps
(ix) Sanitary pumps
(%) Grey / Gray Water System
(xi) Automatic flushing devices
(xii)  Proximity flushing devices
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@ Medical Gas Systems
6} Medical Air
(ii) Medical Vacuum
(i11) Oxygen
(iv) Carbon Dioxide
v) Nitrogen
(vi) Nitrous Oxide
(vii) Anaesthetic Gas Scavenging

(g HVAC Systems:
@) Fuel supply
(ii) Standby fuel storage and supply
(iii) Heating Plant
(iv) Steam distribution systems
) Condensation collection & return
(vi) Feedwater supply & treatment
(vii) Heat recovery systems
(viii)  Flue gas heat recovery
(ix) Heat exchangers
(x) Hot water heating — radiation
(xi) Hot water heating — reheat
(xii) Hot water/glycol heating - AHU
(xiif)  Snow melting
(xiv)  Soffit heating
(xv) Chillers
(xvi)  Cooling towers
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(xvil)  Chilled water distribution

(xviii) Condenser water distribution

(xix)  Direct expansion refrigeration

(xx) Supply air distribution

(xxi)  Return air collection

(xxii)  Outdoor air intake

(xxiii)  Air filtration

(xxiv)  Air humidification

(xxv)  Air de-humidification

(xxvi) Air heating

{(xxvii) Air cooling

(xxviii) Exhaust air collection

(xxix) Exhaust air discharge

(xxx)  Energy recovery

(xxxi) Pressurization fans

{xxxii) Smoke control systems

(xxxiil) Water filtration

(xxxiv) Chemical treatment

(h)  Building Automation Systems:

() Operator Workstations

(i1) Field panels

(iii) Network cabling

(iv) Valves, dampers and actuators

V) Pumps

(vi) Fans
OB P
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(vii) Meters

(viii)  Heating systems

(ix) Ventilating systems

(x) Air conditioning systems

(xi} Pressurization systems

(xii)  Humidification systems

(xiii)  De-humidification systems

) Electrical System:

(1) Utility owned HV feeders

(i) Utility owned HV switchgear

(1i1) Utility owned HV transformers

(iv) High-voltage bus

V) 600-V bus

(vi) 600-V switchgear

(vii) 600-V feeders

(viii)  600-V panel boards

(ix) 600-V Motor control centers

(x) 600-V Transformers

(xi) Low-voltage feeders

(xi1) Low-voltage panel boards

(xiii)  Low-voltage Motor control centers

(xiv)  Wiring & Equipment connections

(xv)  Electrical devices

(xvi)  Diesel-engine generator sets

(xvii)  Diesel-engine generator controls
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{(xviit) Associated systems

(xix)  Automatic Transfer switches

(xx) Power conditioners

(xxi)  UPS systems

(xxii) Power factor correction

(xxiii) Lighting fixtures

(xxiv) Emergency lighting fixtures

(xxv)} Lighting controls

(xxvi) Variable frequency drives

(xxvii) Transient Voltage Surge Suppression

(xxviii) Fire Detection and Alarm

() Communications Systems:

(i) Voice (telephone) cabling

(ii) Data (computer) cabling

(iii) Cable Television cabling

@iv) Satellite TV cabling

(k)  Security & Safety Systems:

(i) Nurse Call

(i1) Real Time Locating Systems (RTLS)

(iii) Infant Abduction

(iv) Patient Wandering

(v) Asset Tracking

(vi) Paging

(vii) Intercom

(viii)  Closed-circuit TV
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(ix) Magnetic door locks

(%) Card readers

(xi) Systems monitors

(xi1)  Crisis Alarm

(xiii)  Registries

(xiv)  Audio monitoring system

(xv) Master Clock System

9. EQUIPMENT COMMISSIONING

9.1.

9.2.

9.3.

(a)

Construction Contractor shall coordinate with and provide reasonable assistance to
Project Co and SMH in implementing and coordinating all Equipment and Existing
Equipment commissioning activities.

Construction Contractor shall be solely responsible for implementing and carrying out
all the commissioning activities in relation to Equipment and Existing Equipment as
described in Section 21 of Appendix A of the Desi gn and Construction Contract, and
including, for certainty, all activities relating to training set out in Section 21 of
Appendix A of the Design and Construction Contract.

Construction Contractor shall coordinate with Project Co and SMH on Phase SMH
Commissioning, Tower Interim Completion SMH Commissioning and SMH
Commissioning activities. Accordingly, Construction Contractor shall:

ensure that the Design and Construction Work enables applicable Phase SMH
Commissioning, Tower Interim Completion SMH Commissioning and SMH
Commissioning to be completed in time for the scheduled Phase SMH
Commissioning, Tower Interim Completion SMH Commissioning and SMH
Commissioning dates;

(b)  work with SMH to appropriately schedule each Phase SMH Commissioning, the

(©)

Tower Interim Completion SMH Commissioning and the SMH Commissioning
activities; and

provide support to SMH during each Phase SMH Commissioning, the Tower
Interim Completion SMH Commissioning and the SMH Commissioning
activities, especially as it relates to the interface between the Design and
Construction Work and the Equipment and Existing Equipment.
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Appendix "A"
FORM OF COMMISSIONING PLAN
The following APPENDIX “A” — FORM OF COMMISSIONING PLAN is based on the RFP
proposal of the preferred proponent under the RFP, St. Michael’s Partnership, which will be used
by the Parties as Construction Contractor’s Form of Commissioning Plan for the purpose of the

Design and Construction Contract.

- Please see attached document —
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Appendix "B"
PRE COMMISSIONING SUMMARY

- Please see attached document —
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SCHEDULE 15
OUTPUT SPECIFICATIONS
-Please see attached CD-
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SCHEDULE 16
TITLE ENCUMBRANCES

“Title Encumbrances” means:

1.

10.

11.

Instrument No. CT310267, registered August 4, 1978, is a development agreement dated
April 27, 1978 between The Sisters of St. Joseph, for the Diocese of Toronto, In Upper
Canada (the “Sisters™) and The Corporation of the City of Toronto (the “City™).

Instrument No. CT549393, registered September 8, 1982, is an agreement dated August
16, 1982 between the Sisters and the City, which is an amendment to the development
agreement registered as Instrument No. CT310267.

Instrument No. AT392277, registered November 29, 2005, is a Land Registrar’s Order
correcting reference to the unmanned lane in the last line of the thumbnail description
from by-law EP6307 to by-law EP4307.

Instrument No. AT1057440, registered February 7, 2006, is a charge from SMH in favour
the Sisters securing the original principal sum of $14,000,000 (the “Sisters First
Mortgage™).

Instrument No. AT1057441, registered February 7, 2006, is a charge from SMH in favour
of the Sisters, securing the original principal sum of $21,000,000 (the “Sisters Second
Mortgage”).

Instrument No. AT1078127, registered March 2, 2006, is a Land Registrar’s Order
amending Instrument No. AT992277 to correct reference from by-law EP4307 to by-law
EP3407 in the ]ast line of the thumbnail description.

Instrument No. AT2420898, registered June 23, 2010, is notice of an agreement dated
June 10, 2010 between SMH and the Sisters amending the Sisters First Mortgage.

Instrument No. AT2420899, registered June 23, 2010, is notice of an agreement dated
June 10, 2010 between SMH and the Sisters amending the Sisters Second Mortgage.

Instrument No. AT2445023, registered July 13, 2010, is notice of an encroachment
agreement dated July 2, 2010 between the City and SMH.

Instrument No. AT2445024, registered July 13, 2010, is notice of an encroachment
agreement dated July 2, 2010 between the City and SMH.

Instrument No. AT2679790, registered May 2, 2011, is notice of a second mortgage
amending agreement between SMH and the Sisters, amending the Sisters First Mortgage.
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12. Instrument No. AT2679791, registered May 2, 2011, is notice of a second mortgage
amending agreement between SMH and the Sisters, amending the Sisters Second
Mortgage.

13.  Instrument No. AT2694691, registered May 2, 2011 is notice of an encroachment
agreement dated October 22, 2010 between the City and SMH.

14. Instrument No. AT2714120, registered June 7, 2011 is notice of a site plan agreement
dated January 24, 2011 between SMH and the City.

15.  Liens, charges or prior claims for taxes (which term includes charges, rates and
assessments) or utilities (including levies or imposts for sewers and other municipal
utility services) not yet due or if due, the validity of which is being contested in good
faith, and liens or charges for the excess of the amount of any past due taxes or utilities
charges for which a final assessment or account has not been received over the amount of
such taxes or utilities charges as estimated and paid by SMH.

16. Inchoate liens incidental to construction, renovations or current operations, a claim for
which shall not at the time have been registered against the Site or of which notice in
writing shall not at the time have been given to SMH pursuant to the CLA or otherwise or
any lien or charge, a claim for which, although registered, or notice of which, although
given, relates to obligations not overdue or delinquent and in respect of any of the
foregoing cases, SMH has, where applicable, complied with the holdback or other similar
provisions or requirements of the relevant construction contracts so as to protect the Site
therefrom.

17. The rights reserved to or vested in any municipality or governmental or other public
authority by any statutory provision.

18.  Any subsisting reservations, limitations, provisions and conditions contained in any
original grants from the Crown of any land or interests therein, reservations of
undersurface rights to mines and minerals of any kind.

19.  Zoning (including, without limitation, airport zoning regulations), use and building by-
laws and ordinances, federal, provincial or municipal by-laws and regulations as to the
use of the Site, which do not materially impair the value of the Site or materially interfere
with the use of the Site for the purposes of the Project.

20.  Any encroachments, easements, rights of way or similar interests which would be
revealed by an up-to-date survey of the Site.

21. Servitudes, easements, rights-of-way, or other similar rights in lang for sewers, electric
lines, telegraphs and telephone lines and other utilities and services which do not
materially impair the value of the Site or materially interfere with the use of the Site for
the purposes of the Project.
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22.  Minor encroachments onto or from neighboring lands which are permitted under

23,

24.

agreements with the owners of such lands and which do not materially impair the value
of the Site or materially interfere with the use of the Site for the purposes of the Project.

Registered subdivision, site-plan, development or other municipal agreements, if any,
provided such are complied with and which do not materially impair the value of the Site
or materially interfere with the use of the Site for the purposes of the Project.

The exceptions and qualifications contained in subsection 44(1) of the Land Titles Act
(Ontario) except for paragraphs 11 and 14, Provincial Succession Duties and Escheats or
Forfeiture to the Crown; and (b) the rights of any person who would, but for the Land
Titles Act, be entitled to the land or any part of it through length of adverse possession,
prescription, misdescription, or boundaries settled by convention.
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SCHEDULE 17

DESIGN AND CONSTRUCTION WORK REPORT REQUIREMENTS

1 The Design and Construction Work Report shall include the following:
(a) an executive summary; .
(b)  design status;

(©) Design and Construction Work Schedule summary, including:
(i) permits;
(i)  construction progress;
(1ii)  progress photos;
(iv)  planned requests for service or infrastructure shut-downs;
) update to construction phasing and sequencing activities;
(vi)  construction milestones; and
(vii) submissions schedule;
(d)  update to construction infection control plan;
(e) update to construction access and hoarding plans;
63)] contractual outstanding decisions;
(g) quality assurance and quality control;
(h)  organization/staffing changes and additions for Construction Contractor;
® health and safety, including:
)] lost time injuries; and
(ii)  accidents with no lost time;
M Subcontract status, including:

@) consultants;
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(i)  Subcontracts awarded;
(i)  tenders;
(iv)  shop drawing submittals status; and
(v)  labour report (average workforce per sub-trade and the total workforce
including own forces for the period reporting);
(k)  financial status, including:
(i) progress and Variations;
(i)  insurance summary;
(ili)  Construction Contractor default status; and
(iv)  cash flow projection (capital cost components); -
3] risk rnanagement, ineluding:
1) claims;
(i) liens;
(i)  environmental issues;
(iv)  labour;
v) market conditions;
(vi) outstanding disputes;
(vii)  operational risks; and
(viii) other risks;
(m)  commissioning, occupancy and completion; and
(n)  Equipment status reporting, including:
(1) RFP release and close dates;
(ii)  pending Equipment selections;
(iii)  financial analysis; and \
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(iv)  delivery, installation, commissioning and training dates; and

(0)  reporting on Cash Allowance Items, including financial reporting on Cash
Allowance Items in accordance with Section 3.2 of the body of the Design and
Construction Contract.
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SCHEDULE 18
COMMUNICATIONS PROTOCOL

1 GENERAL

1.1 Communications Principles

The Project represents an important infrastructure commitment by the Province.
Accordingly, a comprehensive communications and stakeholder relations plan is required to
ensure the public is informed and engaged where necessary and to meet SMH’s
communications requirements. This plan will support effective communications between
Construction Contractor, Project Co and SMH, and with SMH stakeholders, including the
SMH community.

2 SMH RESPONSIBILITIES

2.1 Lead Communications Role

Pursuant to the Project Agreement, SMH will assume the lead communications role. SMH
will take primary responsibility for all communications matters and will be responsible for:

(a)

(®)

(©)
(d
(e)

®
(g

providing identified, dedicated lead communications contacts with applicable
skills and experience with 24/7 availability on applicable aspects of
communications and issues management;

providing an identified, dedicated media-trained lead media spokesperson, with
back-up media-trained personnel, as required with 24/7 availability on applicable
aspects of communications;

acting as primary media contact for the Project;

providing final review and approval of all public communications materials;

communicating promptly with all relevant parties on crisis issues and
communicating within 24 hours on general issues;

maintaining and updating the Project website, as required; and

providing coordinated updates to internal/ external stakeholders, as required.

2.2  SMH Communications Responsibilities
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Pursuant to the Project Agreement, SMH will be responsible for the following matters:

(a)

(b)

©

(d)

Communications: To develop a comprehensive communications strategy and
program that includes community relations, media relations, marketing, special
events, employee communications and government relations regarding issues
related to the Project.

Crisis Communications: To undertake, in cooperation with Project Co, required
planning for potential crisis issues related to the Project. A plan will be
developed within 30 days following Financial Close outlining the roles and
responsibilities of both SMH and Project Co during a crisis situation.

SMH Related Communication: To provide all communications related to the
provision of SMH Activities.

Performance Review: To review, on a periodic basis, Project Co’s performance
in providing communications support as outlined in Section 3 of this Schedule 18.

The Construction Contractor shall provide cooperation at the request of Project Co, to
support the activities described in Section 2 of this Schedule 18. Project Co may review
Construction Contractor’s performance under Section 2 of this Schedule 18.

3 CONSTRUCTION CONTRACTOR RESPONSIBILITIES

3.1  Support Communications Role

Construction Contractor will assume a supporting role with respect to communications
related to the Project. Construction Contractor will be responsible for:

(@) providing identified, dedicated media-trained lead media spokesperson (with
back-up media-trained personnel, as required) with 24/7 availability on applicable
aspects of communications;

(b)  responding to communications issues in accordance with agreed timeframes;

(¢)  reviewing and/ or providing communications and/ or technical materials
reasonably requested by SMH for website content;

(d) updating, in collaboration with Project Co and SMH, internal/ external
stakeholders, as required, including involvement and participation in community
events, including SMH Activities;

(¢)  providing the public/ media reasonable access to the Site for milestone events;
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() directing all media enquiries and interview requests to SMH’s lead
communications contact;
(g)  maintaining a written record of all material public enquiries, complaints and
communications and providing copies to SMH’s lead communications contact on
a weekly basis (or immediately if urgent);
(h)  reporting to SMH on communications matters on an agreed upon basis;
(1) participating in SMH communications meetings, as required; and
1)) during a crisis situation, ensuring and making available sufficient resources to

work effectively with SMH and proactively manage and perform its
communications responsibilities.

3.2 Construction Contractor Communications Responsibilities

Construction Contractor will:

(@)

(b)

©

(d)

within 30 days following Financial Close and in collaboration with Project Co and
SMH, develop, maintain and implement a construction }aison and
communications plan that includes:

(i) a description of Construction Contractor’s approach to all communications
aspects of the Project;

(i)  adescription of Construction Contractor’s communications team,
including the roles and responsibilities for each team member and any
Construction Contractor Parties who will provide any aspect of the
communications program; and

(iii)  the identification of proposed communication tools to be used to keep the
community and other stakeholders (including the SMH community)
informed with respect to the progress of the Project;

update the construction liaison and communications plan on an annual basis or as
reasonably requested by SMH or Project Co;

coordinate with Project Co and SMH in the implementation of the construction
liatson and communications plan;

attend regular meetings with Project Co and SMH to discuss communication
issues and developments;

Confidential

Page 3

LEGAL_1:32891835.8



639

St Michael’s Hospital Design and Construction Contract
Redevelopment Project Schedule 18

(&)  produce monthly progress reports, which will include information on activities,
public and media enquiries, any emerging issues, and actions taken in response to
issues;

) through SMH or Project Co, provide regular updates to the immediately affected
property owners and neighbourhoods on Design and Construction Work related
issues with particular attention to communicating the scope, schedule and status
of the Design and Construction Work. This will include processes to proactively
address any Design and Construction Work related enquiries and issues (e.g.,
public enquiries and complaints re noise, hours of work, dust, etc.);

(8)  provide regular updates to Project Co or SMH related to the management of local
traffic during the Design and Construction Work;

(h)  develop, in collaboration with Project Co and SMH, a crisis communication plan
outlining roles and responsibilities for a list of potential crisis issues that could
develop during the Design and Construction Work; and

(1) follow any guidelines provided by Project Co or SMH related to signage or
advertising at the Site.

4 - PUBLIC DISCLOSURE AND MEDIA RELEASES
4.1 Public Disclosure and Media Releases

(a) Construction Contractor shall not, and shall ensure that no Construction
Contractor Party shall, issue or disseminate any media release, public
announcement or public disclosure (whether for publication in the press, on the
radio, television, internet or any other medium) relating to the Project, this Design
and Construction Contract, the Project Agreement, the SMH Activities or any
matters related thereto, without the prior written consent of Project Co and SMH.

(b)  Unless otherwise required by Applicable Law (but only to that extent), the
Construction Contractor shall not use Project Co’s name or SMH’s name or refer
to SMH, directly or indirectly, in any media release, public announcement or
public disclosure (whether for publication in the press, on the radio, television,
internet or any other medium) relating to the Project, this Design and
Construction Contract, the Project Agreement, the SMH Activities or any matter
related thereto, without the prior written consent of Project Co or SMH, as the
case may be.

(c) Construction Contractor shall, and shall ensure that all Construction Contractor
Parties and its and their subcontractors, agents, employees, officers and directors,
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in each case, comply, at all times, with SMH or Project Co’s media release and
publicity protocols or guidelines, as such protocols and/or guidelines are updated
by SMH or Project Co from time to time.

5 CONSTRUCTION SIGNAGE

5.1  Construction Signage Guidelines

With respect to any signage that may be erected and maintained at or on the Site or Project,
Construction Contractor, Construction Contractor Parties and/or the Lenders, as applicable, shall:

(a) include the SMH logo on the sign;

(b}  ensure that the signage is no larger than the larger of: (i) an existing government
project sign on the Site; or (ii) 16 feet by 8 feet;

(c)  adhere to local by-laws including by-laws regarding placement and size;
(d)  consider signage material suitable for long-term outdoor exposure;

(e)  provide a mock-up of the signage to the SMH Representative for approval prior to
printing; and

H be responsible for installation, maintenance and removal of the signage.
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SCHEDULE 20

PROCUREMENT MONITORING AND IMPLEMENTATION PLAN

The following Schedule 20 is based on the RFP proposal of the preferred proponent under the RFP, St.
Michael’s Partnership, which will be used by the Parties as Construction Contractor’s Procurement
Monitoring and Implementation Plan for the purpose of the Design and Construction Contract.
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St Michasfs Hospital Redsvelcpment Project

50 Procurement Mandorsg nd Implemerdalion Plan

5.0 Procurement Monitoring and [mplementation Plan

This Procurement Monitoring and Implementation Plan is prepared and submitted by the 5t.
Michael's Partnership {SMP)] a consortium representing all legal entities and their respective
owners and employees, agents and consultants engaged for the St. Michael’s Hospital
Redevelopment Project (SMHRP), in which SMP acknowledges, understands and shall adhere to
each of the following criteria:

R all procurement practices undertaken by SMP and the SMP Team Members comply with

Applicable Law;

B all Subcontractor bid submissions are kept confidential by the SMP and by each SMP Team
Vember;

W all employees and representatives of the SMP and the SMP Tearn Members who ate inwolved in
procurement processes on behalf of the SMP and the SMP Team Members are appropriately
trained in their lega) obligations with respect to procurement in Ontario and Canada;

B SMP and each of the SMP Tearn Members engages in regular monitoring and reporting of the
procurement practices of each of their organizations to ensure compliance with the Procurement
monitoring and Impiementation Plan;

R SMP and the SMP Team Members confirm that each of their respective Subcontractors (at all
levels of subcontracting) is contractually obliged to adhere to Applicable Law in respect of its
procurement practices;

M that a complaints systemn was in place for the RFP Process and will be in place for the project
which will address complaints brought by Subcontractors {at ali levels of subcontracting) as to the
procurement practices of SMP, SMP Team Members, and any Subcontractor;

W the Procurement Monitoring and implementation Plan of SMP wili be included as contractual
ohligation in the Project Agreement.

The SMP procurement team has procured hundreds of millions dollars of equipment in the public tender
process, The tearm members have participated in more numerous IO AFP and other P3 projects. SMP has
developed the following process that will form part of the Project Agreement for Procurement
Monitoring and Implementation.

SMP will select a team of experienced procurement agents and they will undergo an awareness and
training program to update their understanding of the legal obligation. They will comply with Applicable
Law and follow Broader Public Guidelines published by Ministry of Finance of Ontaric as well as other
ongeing contract obligations to the SMHRP. They will ensure that this compliance is applicable to the SMP
Team Members as well as the subcontractors and/or vendors.

St. Michael's Partnership .. :'35
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All members will sign a non-disclosure agreement as well as a conflict of interest declaration. All bids
including tender submissions and tender analyses will be kept confidential, The front end of each tender
will inciude the processes for inquiries and for complaints by the subcontractors andfor venders during
the tendering process as well as post awards. There will be ‘letters of regret’ issued to the unsuccessful
bidders and a debriefing session will be provided, as required. The complaint process will usually, unless
decided otherwise by 10 and/or the Sponsor, go through the SMP Executive Committee,

Subcontractors

SMP will develop a plan that identifies and highlights the guidelines and restrictions set out by the
applicable laws surrounding procurement. The plan wil! be circulated to all applicable subcontractors. A
presentation will be provided to each subcontractor to further explain and clarify the rules and
regulations associated with procurement in Ontario and Canada. The presentation will act as a training
session and the participating subcontractors will be documented and deemed trained upon completion
of the presentation.

SMP will also have all subcontractors submit a procurement implementation and monitoring plan that
will be reviewed internally to ensure they are with aware of and in compliance with all applicable laws
and rules/regulations set ourt by those laws. This plan will be updated monthly by the subcontractors and
reviewed by SMP to ensure that compliance is maintained.

Additionally, SMP wil| provide the subcontractor with a legal agreement binding thern to comply with all
applicable laws related to procurement in Ontaric and Canada. Once the document is executed the
presentation and training process will be provided and the established mechanisms to address any
suggestions and/or complaints the subcontractors may have during the procurement process will be
clearly outlined.

Process Monitoring and Response Mechanism

The SMP procurement coordinator will meniter the procurement implementation process and will report
to the SMP Executive Committee regularly on all written complaints. An unscheduled Executive
Committee may meet with quorum due to the urgent nature that needs to be addressed. The SMP
Executive Committee will have the mandate to respond to the complaints, either through a written
document prepared by SMP, the Spansor, or other means, namely through a legal counselor, Al
documents will be filed and turned over to St. Michael’s Hospital {SMH) as part of the facility acceptance
and turnover of facilities information. Complaints for preventative maintenance will be filed as part of the

operation.

o)

L
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APPENDIX 1

DECLARATION OF A DIRECTOR OR OFFICER OF
BONDFIELD CONSTRUCTION COMPANY LIMITED.
(“Construction Contractor”) '

TO: ST. MICHAEL’S HOSPITAL, a non-share capital corporation incorporated
under the laws of Ontario

I, John Aquino, being the Vice-President of Construction Contractor and an authorized signatory
of Construction Contractor and being duly authorized by Construction Contractor to deliver this
declaration, hereby make the following declaration and confirmation for and on behalf of
Construction Contractor and without incurring personal liability and that the same may be relied
upon by you without further inquiry:

Construction Contractor has made the proper inquiries and has determined that the requirements
of the Procurement Monitoring and Implementation Plan have been complied with by
Construction Contractor and its Subcontractors in the immediately previous year,

DATED this day of , 20

Name: John Aquino
Title: Vice-President
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SCHEDULE 22
VARIATION PROCEDURE

1. VARIATIONS
1.1  Definitions
(a)  The following terms shall have the following meanings:

(i) “Capital Expenditure” means a capital expenditure as interpreted in accordance
with Canadian GAAP.

(iiy  “Construction Contractor Variation Notice” has the meaning given in Section
2.1(a) of this Schedule 22.

(ili)  “Direct Cost” has the meaning given in Appendix A of this Schedule 22.
(iv)  “Estimate” has the meaning given in Section 1.4(a) of this Schedule 22.

(v)  “Variation” means a variation, addition, reduction, substitution, omission,
modification, deletion, removal or other change to the whole or any part of the
Design and Construction Work.

(vi) “Variation Confirmation” has the meaning given in Section 1.7(a)(ii) of this
Schedule 22.

(vii) “Variation Directive” means a written instruction which is issued on a form
designated as a “Variation Directive Form™ and signed by Project Co directing -
Construction Contractor to immediately proceed with a Variation pending the
finalization and issuance of a Variation Confirmation for that Variation.

(viii) “Variation Enquiry” has the meaning given in Section 1.3(a) of this
Schedule 22.

1.2 General

(a)  Notwithstanding anything herein contained, Construction Contractor agrees that (i) a
Variation Confirmation or Variation Directive shall only be issued and implemented
hereunder to the extent that a corresponding Variation Confirmation or Variation
Directive (each as defined in the Project Agreement) is issued and required to be
implemented under the Project Agreement and subject to Section 14 of the body of the
Design and Construction Contract, and (ii) the Construction Contractor, will perform all
obligations pursuant to a Variation Confirmation or Variation Directive (each as defined
in the Project Agreement) to the extent that such Variation Confirmation or Variation
Directive relates to the Design and Construction Work
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(b)  Project Co has the right from time to time to propose and require Construction Contractor

(©)

(d)

(e)

1.3
(@)

(b)

1.4

(a)

to carry out and implement a Variation, and any such Variation shall be subject to the
provisions of this Schedule 22, provided that Project Co shall not be permitted to
withdraw a Variation Enquiry (nor will a Variation Enquiry be deemed to have been
withdrawn) with respect to those circumstances specified in the Design and Construction
Contract for which Project Co is obligated to proceed with a Variation.

Project Co shall be obligated to proceed with a Variation in certain circumstances
specified in this Design and Construction Contract, and any such Variation shall be
subject to the provisions of this Schedule 22.

Construction Contractor will not be entitled to any payment, compensation or extension
of time for a Variation except to the extent provided in a Variation Confirmation or
Variation Directive in accordance with this Schedule 22.

Construction Contractor shall not be entitled to claim any ownership of the Schedule
Cushion as a result of any Variation Confirmation or Variation Directive issued pursuant
to this Schedule 22.

Variation Enquiry

If Project Co proposes or is obligated pursuant to the terms of this Design and
Construction Contract or Applicable Law to initiate a Variation it shall deliver to
Construction Contractor a written notice of the proposed Variation (a “Variation

Enguiry”).
A Variation Enquiry shall:

(i) describe the proposed Variation with sufficient detail to enable Construction
Contractor to prepare a detailed Estimate;

(1)  state whether Project Co intends to pay for the Variation by way of lump sum
payment or payments, adjustment to the Guaranteed Price; and

(i)  provide a preliminary indication of any provisions of this Design and
Construction Contract (including the Qutput Specifications or the Construction
Contractor Proposal Extracts) that will be affected by the proposed Variation, as
well as the amendments to this Design and Construction Contract (including the
Output Specifications or the Construction Contractor Proposal Extracts) that may
be necessary (0 accommodate the Variation.

Delivery of Estimate
As soon as practicable and in any event within 15 Business Days after receipt of a

Variation Enquiry, or such longer period as the Parties agree acting reasonably,
Construction Contractor shall deliver its detailed breakdown, estimate and other
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information (an “Estimate”) prepared in accordance with and meeting the requirements
of Section 1.6.

1.5  Construction Contractor Grounds for Objection

(a) Construction Contractor may only refuse to deliver an Estimate if Construction
Contractor can demonstrate to Project Co’s satisfaction, acting reasonably, within the
period for delivery of an Estimate specified or agreed pursuant to Section 1.4(a), that:

(M)

(it)

(iii)

@iv)

V)

(vi)

the implementation of the Variation would materially and adversely affect the
health and safety of any person;

the implementation of the Variation would:
(A) infringe Applicable Law;

(B)  cause to be revoked any of the existing Permits, Licences, Approvals and
Agreements required by Construction Contractor to perform the Design
and Construction Work, and any such Permits, Licences, Approvals and
Agreements is not, using commercially reasonable efforts, capable of
amendment or renewal; or

(C)  require any new Permits, Licences, Approvals and Agreements for
Construction Contractor to perform the Design and Construction Work,
any of which Permits, Licences, Approvals and Agreements will not,
using commercially reasonable efforts by Construction Contractor or
SMH, as applicable, be obtainable;

the proposed Variation would have a material and adverse effect on performance
of the Design and Construction Work (except those Design and Construction
Work which have been specified as requiring amendment in the Variation
Enquiry) in 2 manner not compensated pursuant to this Schedule 22;

the implementation of the Variation would be a departure from Good Industry
Practice;

Project Co does not have the legal power or capacity to require the Variation to be
implemented or to do anything envisaged by this Schedule 22 in respect of or in
connection with the Variation or SMH does not have the Jegal power or capacity
to require the Variation to be implemented or to do anything envisaged by
Schedule 22 in respect of or in connection with the Variation, pursuant to
Schedule 22 of the Project Agreement;

the Variation would, if implemented, result in a change in the essential nature of
the Facility;
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(vii} the Variation Enquiry does not comply with the requirements of Section 1.3
(including a failure to include adequate information therein to enable Construction
Contractor to prepare an Estimate in respect thereof); or

(viii) in the case of a Variation relating to the Design and Construction Work, the time
specified for commencement and/or completion of such Variation cannot be
achieved by Construction Contractor despite commercially reasonable efforts.

(b)  If Construction Contractor refuses to provide an Estimate on the grounds set out in
Section 1.5(a), Construction Contractor shall, within the period for delivery of an
Estimate specified or agreed pursuant to Section 1.4(a), deliver to SMH, on behalf of
Project Co, a written notice specifying the grounds upon which Construction Contractor
rejects the Variation and the details thereof.

1.6  Estimate Requirements

(a) Unless Project Co in a Variation Enquiry requires only specified limited information,
each Estimate shall include the following information, sufficient to demonstrate to
Project Co’s, and SMH’s, reasonable satisfaction:

(1) the steps Construction Contractor will take to implement the Variation, in such
detail as is reasonable and appropriate in the circumstances;

(ii)  any impact on a Scheduled Phase Completion Date, the Scheduled Tower Interim
Completion Date or the Scheduled Substantial Completion Date and any other
schedule impact on the provision of any Phase of the Works or the remainder of
the Facility and completion of the Design and Construction Work (including for
certainty, any impact of the proposed Variation after taking into consideration
other Variations);

(iii)  any impact on the performance of the Design and Construction Work and any
other impact on this Design and Construction Contract (including for certainty,
any impact of the proposed Variation after taking into consideration other
Variations);

(iv) any amendments to this Design and Construction Contract or any Project
Document required as a consequence of the Variation, the objective of such
amendments being to ensure that (save for the obligation of Project Co to make
payments or altered payments in respect of the Variation) the Parties are in no
better and no worse position in relation to the Project than they would have been
in if the Variation had not been implemented and, in particular, that there will be
no material adverse change to the risk profile of the Project as a result of the
Variation;

(v) any impact on the Direct Costs of Construction Contractor and the
Subcontractors, including costs that will be incurred, reduced or avoided and the
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impact on Construction Contractor’s cash flows from incurring, reducing or
avoiding such costs;

(vi)  Construction Contractor’s preliminary indication of the potential increase or
decrease, if any, to the Guaranteed Price; and

(vi)) any Permits, Licences, Approvals and Agreements that must be obtained or
amended for the Variation to be implemented, and the latest date by which
Construction Contractor must receive a Variation Confirmation and obtain or
amend such Permits, Licences, Approvals and Agreements for the Estimate to
remain valid; and

(vii)) the proposed methods of certification of any construction or operational aspect of
the Design and Construction Work required by the Variation if not covered by the
provisions of this Design and Construction Contract,

in each case, together with such supporting information and justification as is reasonably
required,

(b)  In preparing its Estimate, Construction Contractor shall include sufficient information to
demonstrate to Project Co’s and SMH’s satisfaction, acting reasonably, that:

(i) Construction Contractor has used or has obliged each Subcontractor (or will
oblige any Subcontractor not yet selected) to use commercially reasonable efforts,
including the use of competitive quotes or tenders (if appropriate or required by
Sections 1.6(c) and 1.6(e)), to minimize any increase in costs and to maximize
any reduction in costs;

(ii)  all costs of Construction Contractor and the Subcontractors are limited to Direct
Costs;

(1))  Construction Contractor shall charge only the margins for overhead and profit as
set out in Appendix B hereto (such margins each calculated on the basis of the
applicable Direct Costs so that no margin of the Construction Contractor is
calculated on any other margin of Construction Contractor), and no other margins
or mark-ups;

(iv)  the margins for overheads and profit as set out in Appendix B hereto as applicable
to Construction Contractor’s Direct Costs shall only be chargeable on Direct
Costs of Construction Contractor;

(v) all costs of providing Design and Construction Work including, Capital
Expenditures reflect:

(A)  labour rates applying in the open market to providers of services similar to
those required by the Variation;

Confidential Page 5
LEGAL_1:32891838.8



650

St Michael’s Hospital Design and Construction Contract
Redevelopment Project Schedule 22

(B)  any and all changes in the Output Specifications arising out of the
proposed Variation; and

(C)  any and all changes in risk allocation;

(vi)  the full amount of any and all expenditures that have been reduced or avoided
(including for any Capital Expenditure) and that all such expenditures, including
all applicable margins for overhead and profit anticipated to be incurred but for
the Variation, have been taken into account and applied in total to reduce the
amount of all costs; and

(vi)  Construction Contractor has mitigated or will mitigate the impact of the Variation,
including on the Design and Construction Work Schedule, the performance of the
Design and Construction Work, the expected usage of utilities and the Direct
Costs to be incurred.

(c) Construction Contractor will use commercially reasonable efforts to obtain the best vaiue
for money when procuring any work, services, supplies, materials or equipment required
by the Vanation and will comply with all Good Industry Practice in relation to any such
procurement, to a standard no less than Construction Contractor would apply if all costs
incurred were to its own account without recourse to Project Co, including using
commercially reasonable efforts to mitigate such costs.

(d) As soon as practicable, and in any event not more than 15 Business Days after Project Co
receives an Estimate, Construction Contractor and Project Co shall discuss (with, at the
request of Project Co, SMH) and seek to agree on the Estimate, including any
amendments to the Estimate agreed to by the Parties.

(e) If Project Co or SMH would be required by Applicable Law or any policy applicable to
Project Co or SMH to competitively tender any contract in relation to the proposed
Variation, Project Co may require Construction Contractor to seek and evaluate
competitive tenders for the proposed Variation in accordance with such Applicable Law
or policy.

(f Project Co may modify a Variation Enquiry in writing at any time for any matter relating
to the Estimate or the discussions in relation thereto, in which case Construction
Contractor shall, as soon as practicable and in any event not more than 10 Business Days
after receipt of such modification, notify SMH, on behalf of Project Co, in writing of any
consequential changes to the Estimate.

(g)  If the Parties cannot agree on an Estimate pursuant to Section 1.6(d), then any Dispute
will be determined in accordance with Schedule 27 ~ Dispute Resolution Procedure.

(h)  The Construction Centractor based on consultation and feedback from Project Co shall
also include such information in the Estimate as required to fulfill Project Co’s
obligations in respect of Section 1.6 and 1.7 of Schedule 22 of the Project Agreement
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1.7 Variation Confirmation

(a)  As soon as practicable, and in any event within 15 Business Days after the later of the
date the Estimate was delivered and the date the Estimate was either agreed to or any
Dispute in respect thereof was determined in accordance with Schedule 27 - Dispute
Resolution Procedure, Project Co shall either:

(i) subject to Sections 1.2(c) and 1.7(e), withdraw the Variation Enquiry by written
notice to Construction Contractor; or

(1)  issue a written confirmation (the “Variation Confirmation”) of the Estimate,
including any agreed modifications thereto or any modifications resulting for the
determination of a Dispute in respect thereof, which Variation Confirmation may
be subject to Project Co obtaining financing pursuant to Section 1.8 of Schedule
22 of the Project Agreement.

(b)  If Project Co does not issue a Variation Confirmation within such 15 Business Days,
then, subject to Sections 1.2(c) and 1.7(e), the Variation Enquiry shall be deemed to have
been withdrawn.

(©) Upon the Variation Confirmation being issued, and if applicable upon Project Co
obtaining financing pursuant to Section 1.8 of Schedule 22 of the Project Agreement:

(i) the Parties shall as soon as practicable thereafter do all acts and execute all
documents to amend this Design and Construction Contract necessary to
implement the Variation, including in respect of any required extension of time
and including provision for payment to Construction Contractor as provided in
Section 1.10;

(i)  Construction Contractor shall implement the Variation as provided for in the
Variation Confirmation, and subject to amendments pursuant to Section 1.7(c)(i),
all provisions of this Design and Construction Contract applicable to the Design
and Construction Work shall apply to the Design and Construction Work as
thereby changed and no additional claim with respect to the Variation or Variation
Confirmation will be considered; and

(i)  payment in relation to the Variation shall be as provided for in Section 1.10 and
pursuant to any amendments pursuant to Section 1.7(¢c)(i).

(d)  1f a Variation Confirmation is subject to Project Co obtaining financing pursuant to
Section 1.8 of Schedule 22 of the Project Agreement, then the Variation Confirmation
shall not be effective until:

@ Project Co obtains such financing acceptable to SMH in its sole discretion
pursuant to the Project Agreement; or
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(i) SMH in its sole discretion waives such requirement pursuant to the Project
Agreement.

(e) Except as hereinafter provided, until a Variation Confirmation has been issued:

Q) the determination of whether or not to proceed with a Variation shall at 2]l times
be at Project Co’s sole discretion, despite any Dispute or any other matter in
relation to a Variation being referred to or determined by Schedule 27 - Dispute
Resolution Procedure; and

(i)  Project Co may at any time withdraw a Variation Enquiry and, subject to
Section 1.7(f), Project Co shall not be obligated to Construction Contractor in
respect of a Variation until such time as Project Co in its sole discretion issues a
Variation Confirmation and, if applicable, pursuant to the Project Agreement,
Project Co has obtained the financing requested by SMH or SMH has waived
such requirement,

provided that Project Co may not withdraw (or be deemed to have withdrawn) a
Variation Enquiry in circumstances where Project Co is obligated pursuant to the terms
of this Design and Construction Contract to proceed with a Variation. In such
circumstances Schedule 27 - Dispute Resolution Procedure shall be employed to finalize
any aspects of the Variation which cannot otherwise be agreed to in accordance with the
terms of this Schedule 22,

6))] If a Variation Confirmation is not issued for any Variation Enquiry in respect of which
Construction Contractor has used commercially reasonable efforts to produce a fair and
accurate Estimate, Project Co shall reimburse Construction Contractor for all Direct
Costs reasonably and properly incurred by Construction Contractor in connection with
preparing the Estimate.

1.8  Financing

(a) If pursuant to Section 1.8 of Schedule 22 of the Project Agreement SMH waives the
requirement for financing or if Project Co has no further obligation to obtain financing
for the Variation (as defined in the Project Agreement) pursuant to Sections 1.8(b), 1.8(c)
or 1.8(d) of the Project Agreement, then Project Co shall proceed with such Variation as
set out in the Variation Confirmation (as defined in the Project Agreement) and Project
Co shall pay for the Variation as provided for in Section 1.10(a)}(ii).

1.9 Increase or Decrease in the Cost of the Financing

(a) For greater certainty, subject to Section 1.9(b) of the Project Agreement and
notwithstanding Section 31.2(b) of the Project Agreement, where, pursuant to the Project
Agreement SMH elects to apply all or any portion of the number of days of the Schedule
Cushion, Construction Contractor shall only be entitled to compensation valued pursuant
to Section 1.6(b) of the Project Agreement, provided, however, the margins for overhead
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1.10
(a)

(b)

and profit as set out in Appendix B hereto shall be reduced by twenty percent (20%) and
applied to the entire scope of the applicable Variation. This provision shall apply to
Construction Contractor to the extent SMH applies the Schedule Cushion pursuant to
Section 1.09(c} of Schedule 22 of the Project Agreement.

Payment

If a Variation Confirmation has been issued and is not subject to financing pursuant to the
Project Agreement, or if the requirement for financing has been satisfied by Project Co or
has been waived by SMH pursuant to the Project Agreement, a price adjustment for the
Variation, as set out in the Estimate and as adjusted and confirmed by the Variation
Confirmation, shall be made as follows:

(1) the Guaranteed Price shall be adjusted as set out in the Variation Confirmation;

(i)  payment for Capital Expenditures as set out in the Variation Confirmation and not
financed by Project Co shall be paid as follows:

(A)  Project Co shall pay such Capital Expenditures in lump sum payments
based on a payment schedule agreed by Project Co and Construction
Contractor, acting reasonably, to reflect the amount and timing of the
Capital Expenditures to be incurred by Construction Contractor in
carrying out the Variation to the extent borne by Project Co; and

(B)  where payment for part of the Variation reflects the carrying out of, or
specific progress towards, an element within the Variation, Construction
Contractor shall provide satisfactory evidence confirming that the part of
the Variation corresponding to each occasion when payment is due under
the payment schedule has been duly carried out.

In the event Project Co and Construction Contractor fail to agree as to the terms of the
payment schedule, the payment schedule shall be determined in accordance with
Schedule 27 - Dispute Resolution Procedure, provided that, where all or any part of the
Variation is being carried out by a third party under a contract with Construction
Contractor, subject to the terms of any contract between Construction Contractor and that
third party in relation to the implementation of the Variation having been approved by
Project Co (such approval not to be unreasonably withheld or delayed), the process under
Schedule 27 - Dispute Resolution Procedure shall determine a payment schedule which
would enable Construction Contractor to be funded by Project Co in time to make
payments to that third party in accordance with its contract with Construction Contractor.

Construction Contractor acknowledges and agrees that pursuant to Section 1.10(b) of the
Project Agreement , SMH shall make payment to Project Co within 20 Business Days of
receipt by SMH of invoices presented to SMH in accordance with the agreed payment
schedule accompanied (where applicable) by the relevant evidence that the relevant part
of the Variation (as defined in the Project Agreement) has been carried out.
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(¢)  Payments by Project Co in respect of a Variation shall be subject to applicable holdback
provisions of the CLA, as applicable.

(d)  Construction Contractor shall not be entitled to any amount in excess of the amount of
the Estimate confirmed in the Variation Confirmation.

(e) Upon request by Construction Contractor, Project Co shall provide to Construction
Contractor copies of any consent or approval issued by MOHLTC, SMH and/or SMH’s
board of directors in connection with a proposed Variation.

1.11 Reduction in Design and Construction Work

(a)  If a Variation involves any reduction in Design and Construction Work which results in
savings in Direct Costs to Construction Contractor, such savings shall result in a
reduction in the compensation payable to Construction Contractor under this Design and
Construction Contract in an amount equal to such reduction in Direct Costs and the Cost
of the Design and Construction Work (as applicable, at Project Co’s discretion) shall be
reduced accordingly.

1.12  Variation Directive

(@)  If an Estimate is not promptly agreed upon by Project Co and Construction Contractor or
if there is a Dispute in relation thereto or if Project Co, in its sole discretion, requires a
Variation to be implemented prior to issuing a Variation Confirmation, then Project Co
may issue a Variation Directive and, following receipt of the Variation Directive:

(i) Construction Contractor shall promptly proceed with the Variation;

(i)  the determination of the valuation and time extensions, if any, required in
connection with such Variation, shall be made as soon as reasonably possible
after commencement of the implementation of the Variation; and

(i)  pending final determination of the valuation and time extensions, if any, required
in connection with such Variation, the Independent Certifier, acting reasonably,
shall determine the valuation in accordance with Appendices A and B hereto, with
any Dispute to be determined in accordance with Schedule 27 - Dispute
Resolution Procedure,

provided that, Project Co shall fund all Variations implemented by way of a Variation
Directive as provided for in Section 1.10(a)(i1).
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2. CONSTRUCTION CONTRACTOR VARIATIONS
2.1 General

(a) Construction Contractor shall deliver to Project Co a written notice (a “Construction
Contractor Variation Notice”) for each Variation proposed by Construction Contractor.

2.2 Construction Contractor Variation Notice
(@ A Construction Contractor Variation Notice shall:

6} set out details of the proposed Variation in sufficient detail to enable Project Co to
evaluate it in full;

i specify Construction Contractor’s reasons for proposing the Variation;
P proposing

(iii) indicate all reasonably foreseeable implications of the Variation, including
whether there are any costs or cost savings to Project Co; and

(iv)  indicate the latest date by which a Variation Enquiry must be issued.

(b)  If Project Co, in its sole discretion, elects to consider the Variation proposed by
Construction Contractor, Project Co may issue to Construction Contractor a Variation
Enquiry and the procedure set out in Section 1 will apply.

(c) Construction Contractor shall, promptly upon demand, reimburse Project Co for all costs
and expenses reasonably incurred by Project Co in connection with Project Co’s
consideration of any Variation proposed by Construction Contractor pursuant to Article 2
of this Schedule 22, including, without limitation, legal and consulting fees and
disbursements, regardless of whether (i) a Variation Enquiry or Estimate is issued in
connection therewith or (i1) such Variation is implemented.
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APPENDIX A
CALCULATION OF DIRECT COSTS

1. DIRECT COSTS

1.1 Subject to Section 1.2 of this Appendix A, the term “Direct Cost” means the cumulative
total, without duplication, of only the following amounts, as paid or incurred by
Construction Contractor or the Subcontractors, as applicable, to the extent that they
specifically relate to, and are attributable to, the Variation under which Construction
Contractor is expressly entitled to its Direct Cost and would not otherwise have been
incurred:

@

(ii)

(i)

(i)

)

(vi)

(vii)

wages and benefits paid for labour in the direct employ of Construction
Contractor or the Subcontractors while performing that part of the Design and
Construction Work on Site;

salaries, wages and benefits of Construction Contractor’s or the Subcontractors’
personnel when stationed at the Site office in whatever capacity employed, or
personnel engaged at shops or on the road, in expediting the production or
transportation of materials or equipment;

salaries, wages and benefits of Construction Contractor’s or the Subcontractors’
office personnel engaged in a technical capacity;

without limiting Sections 1.1(1), 1.1(ii) and 1.1(iii) of this Appendix A,
contributions, assessments or taxes incurred for such items as employment
insurance, provincial health insurance, workers’ compensation, and Canada
Pension Plan, insofar as such costs are based on the wages, salaries, or other
remuneration paid to Construction Contractor for employees pursuant to Sections
1.1(i), 1.1(i1) and 1.1(iii) of this Appendix A, but excluding for certainty ali
income taxes on such wages, salaries and other remuneration;

travel and subsistence expenses of Construction Contractor's or the
Subcontractors’ officers or employees referred to in Sections 1.1(3), 1.1(ii) and
1.1(iii) of this Appendix A;

the cost of materials (including hand tools which have a retail value of $2000 or
less), products, supplies, equipment, temporary services and facilities, including
transportation and maintenance thereof, which are consumed in the performance
of the Variation;

the rental costs of all tools (excluding hand tools which have a retail value of
$2000 or less), machinery, and equipment used in the performance of the
Variation, whether rented from or provided by Construction Contractor or others,
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including installation, minor repair and replacement, dismantling, removal,
transportation and delivery costs thereof;,

(viii) deposits lost;
(ix)  the amount of all Subcontracts with the Subcontractors;
(x)  the amount paid for any design services;

(xi) the cost of third party quality assurance required by Project Co, such as
independent inspection and testing services;

(xif) ~ charges levied by Governmental Authorities, but excluding fines or penalties not
related to the implementation of the Variation;

(xiii) subject to Section 1.1(iv) of this Appendix A, Taxes and without limiting the
obligation of Project Co to pay HST under the Design and Construction Contract,
but excluding:

(A) HST;

(B)  taxes imposed on Construction Contractor or a Subcontractor based on or
measured by income or profit or otherwise imposed under the Income Tax
Act (Canada), the Income Tax Act (Ontario) or any similar statute in any
other jurisdiction;

(C)  capital taxes based on or measured by the capital of Construction
Contractor or a Subcontractor;

(D)  taxes relating to withholdings on any payments by Construction
Contractor or a Subcontractor; and

(E)  taxesrelating to any business or activity other than the business or
activities related to, and conducted for, the purposes of the Design and
Construction Work;

(xiv) the cost of removal and disposal of contaminants, hazardous substances, waste
products and debris for which Construction Contractor is not responsible under
this Design and Construction Contract;

(xv) termipation payments which are required under Applicable Law to be made to
employees of Construction Contraclor reasonably and properly incurred by
Construction Contractor arising as a direct result of any Variation reducing the
scope of the Design and Construction Work, except to the extent that such
termination payments are provided for in contracts of employment, agreements or
arrangements that were not entered into in the ordinary course of business and on
commercial arm’s length terms;
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(xvi) the cost of competitively tendering any contract in relation to the proposed

Variation which Is required by Applicable Law or any policy applicable to Project
Co;

(xvii) the cost of any additional insurance or performance security required or approved

by Project Co;

(xviii) the cost of obtaining all Permits, Licences, Approvals and Agreements; and

(xix) reasonable fees and disbursements of Construction Contractor’s legal advisors.

1.2 The Direct Cost otherwise payable shall be subject to and limited by the following:

(M

(i)

(i)

(iv)

V)

the Direct Cost shall be net of all discounts, rebates and other price reductions and
benefits, which relate to the Direct Cost incurred;

the amount paid for materials, products, supplies and equipment incorporated into
the Design and Construction Work as a result of the Variation shail not exceed
commercially competitive rates available in the Province for such materials,
products, supplies and equipment from arms-length third party suppliers;

the amount paid for any design services included in the Direct Cost, whether
provided by Construction Contractor’s personnel, consultants, manufacturers or
manufacturers’ consultants, for hourly paid personnel shall not exceed two times
the actual salary received by those personnel (actual salary to be inclusive of all
benefits, statutory remittances and holidays), and for salaried personnel, the actual
salary per hour shall be calculated by dividing the annual salary (inclusive of all
benefits, statutory remittances and holidays) by 2080 hours;

the amount paid for machinery and equipment rental costs shall not exceed the
prevailing competitive commercial rate for which such equipment or machinery
can be obtained in Toronto, Ontario; and

the Direct Cost shall not include any cost incurred due to the failure on the part of
Construction Contractor to exercise reasonable care and diligence in its attention
to the prosecution of that part of the Design and Construction Work.
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APPENDIX B
APPLICABLE MARGINS

Party Total Overhead and Profit Margin
{as % of Direct Cost)
For projects For projects
For projects between 3100,000 over
under $100,000 ard 81,000,000 51,000,000
Construction Contractor {Own Work) 15% 10% 3%
Construction Contractor Subcontracted 10% T% 5%
Work
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SCHEDULE 23
COMPENSATION ON TERMINATION
1 DEFINITIONS
1.1 Definitions
The following terms shall have the following meanings:

(a) “Construction Contractor Amount” means any amount payable to Construction
Contractor as a return and/or profit to Construction Contractor shown in the Financial
Model, including for greater certainty any loans made or capital contributed to
Construction Contractor by any Affiliate of Construction Contractor or a Construction
Contractor Party, prorated by a fraction, the numerator of which is the period between the
date of commencement of the Design and Construction Work and the Termination Date,
and the denominator of which is the period between the date of commencement of the
Design and Construction Work and the Scheduled Substantial Completion Date.

(b)  “Construction Contractor Default Termination Sum” has the meaning given to it in
Section 3.1(b) of this Schedule 23.

(¢}  “Demobilization Costs” means all reasonable costs of Construction Contractor
associated with the demobilization of the Design and Construction Work as a result of the
termination of the Design and Construction Contract.

(d)  “Invoice Date” means the date that is the later of:

(i) the date on which a Party receives an invoice from the other Party for the relevant
termination sum; and

(i)  the date on which Project Co receives the supporting evidence required pursuant
to Section 5.1(a) of this Schedule 23.

(e) “Party” has the meaning given in Schedule 1 — Definitions and Interpretations.
3] “Project Co Default Termination Sum” has the meaning given in Section 2.1(c) of this
Schedule 23.

(g)  “Senior Debt Amount” has the meaning given in the Project Agreement.

(h)  “Senior Debt Makewhole” has the meaning given in the Project Agreement.
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2

2.1
(a)

(b)

(©)

(d)

COMPENSATION ON TERMINATION FOR PROJECT CO DEFAULT OR
CONVENIENCE

Compensation

Notwithstanding anything herein contained, Construction Contractor shall not be entitled
to receive any Compensation Payment or other amount under this Schedule 23 of this
Design and Construction Contract unti] satisfaction in full by Project Co of the Senior
Debt Amount, as defined in the Project Agreement, and the Senior Debt Makewhole, as
defined in the Project Agreement, and subject to Section 14 of the body of the Design and
Construction Contract.

If Construction Contractor terminates this Design and Construction Contract pursuant to
Section 35 of Appendix A — General Conditions of the Design and Construction Contract
or Project Co terminates this Design and Construction Contract pursuant to Section 36.3
of Appendix A — General Conditions of the Design and Construction Contract, Project Co
shall pay to Construction Contractor the Project Co Default Termination Sum.

The “Project Co Default Termination Sum” shall be an amount equal to the aggregate of
(without duplication):

(D value, proportionate to the Cost of the Design and Construction Work, of the
Design and Construction Work performed forming part of the Cost of the Design
and Construction Work, including Products delivered to the Site at the
Termination Date;

(i)  all Demobilization Costs;

(iiiy  the Construction Contractor Amount calculated as at the date of payment of the
Project Co Default Termination Sum to Construction Contractor; and

(iv)  all other Direct Losses suffered, sustained or incurred by the Construction
Contractor as a result of, or arising out of, the event or events which have resulted
in the termination of the Construction Contract and out of the termination,

less (A) of this Section 2.1(¢),

(A)  any amounts paid by Project Co on or before the Termination Date on account of
the amounts in (i), (ii), (ii) and (iv).

Project Co shall pay the Project Co Default Termination Sum in accordance with Article
5 of this Schedule 23.
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3 COMPENSATION ON TERMINATION FOR CONSTRUCTION CONTRACTOR
DEFAULT

3.1  Compensation

(a)  If Project Co terminates this Design and Construction Contract pursuant to Section 34 of
Appendix A ~ General Conditions of the Design and Construction Contract, Project Co
shall pay to Construction Contractor the Construction Contractor Default Termination
Sum.

(b)  The “Construction Contractor Default Termination Sum” shall be an amount equal to the
Guaranteed Price, as adjusted in accordance with the terms of this Design and
Construction Contract as of the Termination Date, less the aggregate, without duplication,
of each of the following:

) Any amounts paid by Project Co on or before the Termination Date;

(i)  Estimate of the cost to complete the Design and Construction Work by Project Co
or other applicable party, including the cost to remedy any defective or deficient
Design and Construction Work determined on a reasonable basis in consultation
with the Lenders' Consultant and other consultants and including all reasonabie
and proper costs incurred by Project Co or other applicable party in re-tendering
the Design and Construction Work or any portion thereof;

(iii)  Project Co’s estimate of the aggregate of all Direct Losses suffered, sustained or
incurred by Project Co as a result of, in respect of, or arising out of the event or
events which resulted in the termination of the Design and Construction Contract
and out of the termination together with all costs of entering into a new
construction contract 10 complete the Design and Construction Work, including
any warranty obligations for the Design and Construction Work in place and to be
performed, on substantially the same terms and conditions as the Design and
Construction Contract;

(iv)  (A) the Completion Holdback and (B) the Tower Interim Completion Holdback,
in each case as at the time the Construction Contractor Default Termination Sum
is required to be made; and

(v)  the Legislative Holdback required to be maintained by Project Co as at the time
the Construction Contractor Default Termination Sum is required to be made,
which amount will be paid by Project Co in accordance with the Construction
Lien Act (Ontario).

(c) To the extent that any amounts that Project Co has estimated or determined pursuant to
Sections 3.1(b)(ii), 3.1(b)(iii), 3.1(b)(iv) or (3.1)(b)(v) of this Schedule 23, are in excess
of what is required by Project Co to complete the Design and Construction Work or
compensate for Direct Losses, the Completion Holdback, the Tower Interim Completion
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Holdback or the Legislative Holdback, as applicable, Project Co shall promptly return
such excess amounts to Construction Contractor.

(d)  Project Co shall pay the Construction Contractor Default Termination Sum in accordance
with Section 5 of this Schedule 23.

4 CONSEQUENCES OF TERMINATION AND TERMINATION FOR RELIEF
EVENT

4.1  Consequences

(@)  If either Party terminates this Design and Construction Contract pursuant to Section 36.1
of Appendix A — General Conditions of the Design and Construction Contract or if either
Party terminates this Design and Construction Contract pursuant to Section 36.2 of
Appendix A — General Conditions of the Design and Construction Contract, Project Co
shall pay to Construction Contractor the Project Co Default Termination Sum (but
excluding therefrom any claims for loss of profit).

(b)  Project Co shall pay the Project Co Default Termination Sum in accordance with Section
5 of this Schedule 23.

5 GENERAL
5.1  Payment and Interest Following Termination

(a) In respect of the termination payments to be made pursuant to either Section 2 or 4 of this
Schedule 23, as soon as practicable after, and, in any event, within 30 days after, the
Termination Date, Construction Contractor shall give to Project Co an invoice for the
relevant termination sum and sufficient supporting evidence, reasonably satisfactory to
Project Co, justifying the amount of the relevant termination sum including a detailed
breakdown of each of the individual items comprising such sum.

(b)  In respect of the termination payments to be made pursuant to Section 3 of this Schedule
23, as soon as practicable, and in any event, within 120 days after the Termination Date,
Project Co shall calculate and notify Construction Contractor of the Construction
Contractor Default Termination Sum under Section 3.1(b) of this Schedule 23, such
notification to include an invoice from Project Co, as applicable, and shall deliver to
Construction Contractor sufficient supporting evidence reasonably satisfactory to
Construction Contractor,

(c) Project Co shall:

(1) subject to Section 5.1(e) of this Schedule 23, pay to Construction Contractor the
relevant termination sum within 60 days after the Invoice Date or the date of
delivery of the notice described in Section 5.1(b) of this Schedule 23, as
applicable, and so long as all of demobilization of the Design and Construction
Work has been completed; and
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(i)  indemnify Construction Contractor as provided in Section 44.2(c) of Appendix A
— General Conditions of the Design and Construction Contract in respect of any
damages suffered or incurred as a result of the relevant termination sum (or any
part of such sum that remains outstanding) not being received on the Termination
Date:

(A) m an amount equivalent to the No Default Payment Compensation
Amount for the period from (but excluding) the Termination Date to (and
including) the date which is 60 days after the Invoice Date or the date of
delivery of the notice described in Section 5.1¢(b) of this Schedule 23, as
applicable; and

(B)  thereafter, in an amount equivalent to the Payment Compensation Amount
until the date of payment.

(d)  Inrespect of the termination payments to be made pursuant to Section 3 of this Schedule
23, if the applicable termination sum is negative, Project Co shall have no obligation to
make any payment to Construction Contractor and Construction Contractor shall also
thereafter indemnify Project Co as provided in Section 44.1(e) of Appendix A — General
Conditions of the Design and Construction Contract in respect of any damages suffered
or incurred on such amount on the basis that the due date for the payment of the negative
termination sum amount was the date 60 days after the Invoice Date until the date of
payment in an amount equivalent to the Payment Compensation Amount.

(e) In respect of the termination payments to be made pursuant to this Schedule 23, payment
shall be made by Project Co on the later of (A) the time period provided for in Section
5.1(c)(i) of this Schedule 23; or (B) as applicable, two (2) Business Days after Project
Co’s receipt of the applicable funds from SMH pursuant to Schedule 23 under the Project
Agreement.

5.2 Costs

(@)  The costs and expenses to be taken into account in the calculation of all termination sums
due pursuant to this Schedule 23 shall only be such costs and expenses to the extent that
they are reasonable and proper in quantum and shall have been or will be reasonably and
properly incurred.

5.3  Undisputed Amounts

(a)  Ifthe calculation of any termination amount is disputed then any undisputed amount shall
be paid in accordance with this Section 5 and the disputed amount shall be dealt with in
accordance with Schedule 27 — Dispute Resolution Procedure.
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SCHEDULE 25
INSURANCE AND PERFORMANCE SECURITY REQUIREMENTS

1. WORKS PHASE INSURANCE COVERAGE

1.1 Subject to Section 7, from and after execution of the Project Agreement and until the
Substantial Completion Date, Construction Contractor shall, at its own expense, obtain
and maintain, exclusively through the 10 Construction Insurance Program (“IOCIP”) the
following insurances as further described in Appendix A to this Schedule 25:

(a) “All Risks” Course of Construction Property, including Boiler and Machinery;
(b)  “Wrap-Up” Commercial General Liability and Non-Owned Automobile Liability;

(©) Project Specific Pollution Liability (combined Contractors’ Pollution Liability
and Pollution Legal Liability); and

(d)  Project Specific Professional Liability.

1.2 Subject to Section 7, from and after execution of the Project Agreement and until the
Substantial Completion Date, Construction Contractor shall, at its own expense, obtain
and maintain, the following insurances as further described in Appendix A to this
Schedule 25:

(a) Automobile Liability;

(b) Commercial General Liability and Non-Owned Automobile Liability (to be
maintained by each of the Subcontractors involved in the Design and
Construction Work) with respect to off-site operations and activities;

(¢)  Aircraft and Watercraft Liability (if any exposure);

(d)  “All Risks™ Marine Cargo (if any exposure);

(© “All Risks” Contractors’ Equipment;

H Comprehensive Crime; and

(2) WSIB.

2. NO LIMIT ON RECOVERY

2.1  Notwithstanding any other provision of the Design and Construction Contract, it is
hereby agreed that the limits of liability specified in this Schedule 25 for insurance
policies, whether such policies are required to be obtained (or caused to be obtained) by
SMH, Project Co or by Construction Contractor, shall in no way limit Construction
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Contractor’s liability or obligations to SMH or Project Co or Project Co’s liability or
obligations to Construction Contractor, as applicable.

3. ADDITIONAL COVER

3.1  Without prejudice to the other provisions of this Schedule 25, Project Co and
Construction Contractor shall, at all relevant times and at their own expense, obtain and
maintain (or cause to be obtained and maintained) those insurances which they are
required to obtain and maintain (or cause to be obtained and maintained) by Applicable
Law, or that they consider necessary.

3.2 Project Co reserves the right to require Construction Contractor to purchase such
additional insurance coverage as Project Co may reasonably require. Project Co also
reserves the right to request such higher or lower limits of insurance or otherwise alter the
types of coverage requirements, their minimum amounts and deductibles (taking into
consideration such matters as the nature of the Design and Construction Work, contract
value, industry standards and availability of insurance) as Project Co may reasonably
require from time to time. Any additional costs of such additional and/or amended
insurance shall be borne by Project Co and any cost savings resulting from the

implementation of such additional and/or amended insurance shall be for the account of
Project Co.

4. RESPONSIBILITY FOR DEDUCTIBLES

4.1 The Party responsible for the matter giving rise to a claim, to the extent responsible
therefor, shall be responsible and liable for the payment of deductibles under any policy
of insurance under which it is an insured party or under any policy of insurance
Construction Contractor is required to maintain (or cause to be maintained) under this
Schedule 25. In the event that responsibility for the matter giving rise to the claim is
indeterminable, the First Named Insured under the policy of insurance is responsible and
liable for the payment of deductibles.

S. COOPERATION WITH INSURER’S CONSULTANT

5.1  If an insurer or an insurer’s appointed consultant, for underwriting purposes or as a term

- of an insurance policy, needs to review any part of the performance of the Design and

Construction Contract, then Project Co and Construction Contractor shall, and shall
require Project Co Parties and the Construction Contractor Parties, respectively, to:

(a) cooperate with the insurer and its consultant, including providing them with such
information and documentation as they may reasonably require; and

(b) allow the insurer and its consultant to attend meetings between Construction
Contractor and Project Co (or, as applicable, and if reasonably required by the
insurer, between Construction Contractor and those engaged by or through
Construction Contractor).
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6. UNINSURABLE RISKS

6.1  The term “Uninsurable Risk” means a risk, or any component of a risk, against which
Construction Contractor is required to insure pursuant to this Schedule 25 and for which,
at any time after the date of the Project Agreement, either:

(a)  the insurance required pursuant to this Schedule 25 (including the terms and
conditions specified for such insurance herein) is not available in relation to that
risk:

W where Applicable Laws require that the insurance be licensed in the
Province of Ontario to insure such a risk, by insurers licensed in the
Province of Ontario; or

(i)  where Applicable Laws do not require that the insurance be licensed in the
Province of Ontario to insure such a risk, by any insurer otherwise
permitted under the terms of the Project Agreement; or

(b)  the insurance premium payable or the terms and conditions for insuring that risk
are such that the risk is not generally being insured against in the worldwide
insurance market.

Construction Contractor has the onus of demonstrating, to Project Co’s and SMH's
reasonable satisfaction that the foregoing definition applies to a particular risk.

6.2  Construction Contractor shall notify SMH and Project Co as soon as possible and, in any
event, within 15 Business Days of becoming aware of same, that a risk, or any
component of a risk, has become an Uninsurable Risk, and shall provide SMH and
Project Co with all relevant details in relation to such risk, including a copy of the
relevant insurance policy,

6.3 Construction Contractor, SMH and Project Co shall, as soon as possible following the
provision of the notice referred to in Section 6.2, meet to discuss, in good faith, the
appropriate means by which the Uninsurable Risk should be managed and, if SMH,
Construction Contractor and Project Co are able 10 agree to alternative arrangements, the
Uninsurable Risk shall be managed in accordance with such alternative arrangements.

6.4  In the event that SMH and Project Co, each acting in good faith, are unable to agree to
alternative arrangements with respect to the management of an Uninsurable Risk within
15 Business Days of the expiry of the period referred to in Section 6.2, SMH, pursuant to
the Project Agreement, may, in its absolute discretion, either:

(a)  elect to assume responsibility for the Uninsurable Risk and, in respect of the year
in which the relevant risk becomes an Uninsurable Risk and every year thereafter,
withhold, in equal instalments over the course of such year, from the payment or
payments otherwise due to Project Co, with a corresponding withholding by
Project Co from Contractor, an amount equal to the annual premium (index
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linked) relating to the Uninsurable Risk as was current on the date immediately
prior to the date on which the relevant risk became an Uninsurable Risk, in which
case the Project Agreement and the Design and Construction Contract shall
continue in full force and effect; or

(b)  terminate the Project Agreement, with a corresponding termination of the
Construction Contract in accordance with Section 4.9 of Appendix A of the
Design and Construction Contract as if such termination had occurred as a resuit
of the Parties having failed to reach agreement in accordance with Section 4.9 of
Appendix A of the Design and Construction Contract following the occurrence of
an event of Force Majeure, and, in accordance with the provisions of Schedule 23
— Compensation on Termination, Project Co shall, subject to Section 14 of the
body of the Construction Contract, pay to Construction Contractor an amount
equal to the Project Co Default Termination Sum.

6.5  On the occurrence of an Uninsurable Risk, SMH, pursuant to the Project Agreement,
may, in its absolute discretion, either:

(a8  pay to Project Co, with a corresponding payment to, Construction Contractor of
an amount equal to the insurance proceeds that would have been payable to
Construction Contractor in connection with such Uninsurable Risk had the
relevant insurance continued to be available, in which case the Project Agreement
and the Design and Construction Contract shall continue in full force and effect;
or

(b)  terminate the Project Agreement, with a corresponding termination of the Design
and Construction Contract in accordance with Section 4.9 of Appendix A of the
Design and Construction Contract as if such termination had occurred as a result
of the Parties having failed to reach agreement in accordance with Section 4.9 of
Appendix A of the Design and Construction Contract following the occurrence of
an event of Force Majeure, and, in accordance with the provisions of Schedule 23
— Compensation on Termination, and Project Co shall, subject to Section 14 of the
body of the Design and Construction Contract, pay to Construction Contractor an
amount equal to the Project Co Default Termination Sum.

6.6  With respect to any Uninsurable Risk:

(@  Construction Contractor shall continue to approach the insurance market on a
regular basis and, in any event, at intervals of not less than 180 days and use
reasonable efforts to obtain (or cause to be obtained) insurance to cover as much
or all of the Uninsurable Risk as can be insured in the available insurance market
from time to time; and

(b)  Subject to Section 6.6(a), Construction Contractor shall be relieved of its

obligation to maintain (or cause to be maintained) insurance in respect of the
Uninsurable Risk.
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6.7  Where a risk which was previously an Uninsurable Risk ceases to be so, Construction
Contractor shall, at its own expense, obtain and maintain insurance in accordance with
the requirements of this Schedule 25 in respect of the risk and the provisions of this
Section 6 shall no longer apply to such risk.

7. TOTAL OR SUBSTANTIAL DESTRUCTION

7.1  In the event of damage to, or destruction of, all or substantially all of the Facility for
which there is coverage under an insurance policy, any insurance proceeds received by
Construction Contractor shall first be applied so as to ensure the performance by
Construction Contractor of its obligations under the Design and Construction Contract,
including, where appropriate, the reinstatement, restoration or replacement of the Facility
or any other assets, materials or goods necessary or desirable for the carrying out of the
Design and Construction Work, all in accordance with the terms of the Insurance Trust
Agreement {as defined in the Project Agreement).

8. SUBCONTRACTORS

8.1  Construction Contractor shall require that all Subcontractors are covered by, or obtain,
the insurance described in this Schedule 25, provided that Construction Contractor shall
determine the applicable limits to be obtained for such insurance. Construction
Contractor shall be solely responsible and liable for any damages which Project Co or

SMH may suffer as a direct result of Construction Contractor’s failure to comply with the
foregoing.

8.2  If Construction Contractor receives notice that any Subcontractor employed by or
through Construction Contractor is not covered by any insurance required by this
Schedule 25 to be obtained (or cause to be obtained) by Construction Contractor,
Construction Contractor shall:

(a) ensure that such insurance coverage is put in place;

(b)  remove the Subcontractor from the Site and ensure that such Subcontractor does
not perform any further part of the Design and Construction Work until after such
insurance coverage is put in place; or

(© if the Subcontractor cannot be covered by a particular policy as required by this
Schedule 25, replace the Subcontractor with a new Subcontractor who c¢an obtain
the required insurance coverage; it being acknowledged by Construction
Contractor that the requirements and restrictions set forth in the Design and
Construction Contract regarding new and replaced Subcontractors shall be
complied with.

9. RENEWAL

9.1 Construction Contractor shall provide to SMH, at least 5 Business Days prior to the
expiry date of any policy of insurance required to be obtained (or cause to be obtained)
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10.
10.1

11

11.2

12.
12.1

by Construction Contractor pursuant to this Schedule 25, evidence of the renewal of each
such policy satisfactory to Project Co and SMH, acting reasonably.

NAMED AND ADDITIONAL INSUREDS AND WAIVER OF SUBROGATION
All insurance provided by Construction Contractor, shall:

(a) include Construction Contractor, Project Co, SMH and IQ as Named Insureds to
the extent specified in Appendix A of this Schedule 25;

(b) include Project Co, SMH, I0, MOHLTC, the Lenders and the Lenders’ Agent as
Additional Insureds, or loss payees to the extent of their respective insurable
interests to the extent specified in Appendix A of this Schedule 25;

(c) except with respect to the Project Specific Professional Liability, Automobile
Liability, Comprehensive Crime and WSIB specified in Appendix A to this
Schedule 25, contain a waiver of subrogation as against SMH, SMH Parties, 10
and their respective shareholders, officials, directors, officers, employees,
servants, consultants (other than Design Consultants) and agents;

(d)  contain a breach of warranty provision whereby a breach of a condition by Project
Co or Construction Contractor will not eliminate or reduce coverage for any other
insured; and

(e) be primary insurance with respect to any similar coverage provided by any
insurance obtained by or available to Project Co, SMH or IO without any right of
contribution of any insurance carried by Project Co, SMH or IO.

CERTIFICATES OF INSURANCE AND CERTIFIED COPIES OF POLICIES

Prior to the commencement of any part of the Design and Construction Work,
Construction Contractor will provide SMH with certified copies of policies, confirming
that the insurances specified in Section 1.1 and Section 1.2 have been obtained and are in
full force and effect.

Prior to the commencement of any part of the Design and Construction Work,
Construction Contractor will provide SMH with certificates of insurance or certified
copies of policies, confirming that the insurances specified in Section 1.2 have been
obtained and are in full force and effect. If certificates of insurance are provided,
certified copies of the entire contents of all relevant insurance policies will be

subsequently provided to SMH no later than 90 days after execution of the Project
Agreement.

FAILURE TO MEET INSURANCE REQUIREMENTS

If Construction Contractor fails to obtain or maintain the insurance required by this
Schedule 25, fails to furnish to SMH a certified copy of each policy required to be
obtained by this Schedule 25 or if, after furnishing such certified copy, the policy lapses,
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12.2

13.
13.1

13.2

13.3

14.
14.1

is cancelled, or is materially altered, then SMH or Project Co shall have the right, without
obligation to do so, to obtain and maintain such insurance itself in the name of
Construction Contractor, and the cost thereof shall either, at Project Co’s option, be
payable by Construction Contractor to Project Co (including all costs incurred by SMH,
to the extent the responsibility of Project Co under the Project Agreement) on demand or
be deducted by Project Co from the next payment or payments otherwise due to
Construction Contractor.

If coverage under any insurance policy required to be obtained by Construction
Contractor should lapse, be terminated or be cancelled, then, if directed by Project Co or
SMH, all work by Construction Contractor shall immediately cease until satisfactory
evidence of renewal is produced.

MODIFICATION OR CANCELLATION OF POLICIES

Except as noted in Appendix A to this Schedule 25, all insurance provided by
Construction Contractor shal] contain endorsements confirming that the policy will not be
cancelled, adversely reduced, adversely materially altered or adversely materially
amended without the insurer(s) giving at least ninety (90) days prior written notice by
registered mail, at the address specified, to Project Co, SMH, the Lenders’ Agent and 10.
For greater certainty, the terms “adversely reduced”, “adversely materially altered” and
“adversely materially amended” as used in this provision shall mean any decrease or
reduction in policy limits, aggregate limits or sub-limits (other than as a result of claims
under the policy), any increase in any policy deductible or self-insured retention, any
reduction in the policy coverage period, cancellation or suspension of coverage with
respect to any insured parties from the time the policy was issued for that policy period,
addition of any exclusions or restrictions from the time the policy was issued for that
policy period and any reduction or restriction in the scope of coverage provided under the
policy, in all cases when such adverse reduction, adverse material alteration or adverse
material amendment is initiated by the insurer.

All insurance provided by Construction Contractor shall contain endorsements
confirming that, in the event of cancellation for non-payment of premium, the insurer(s)
will give at least fifteen (15) days prior written notice by registered mail, at the address
specified, to the Project Co, SMH, the Lenders® Agent and IO.

With respect to insurances described in Section 1.1(a), (b) and (c), and Section 1.2(d),
breach of any of the terms or conditions of the policies required to be provided by
Construction Contractor, or any negligence or wilful act or omission or false
representation by an Insured under these policies, shall not invalidate the insurance with
respect to Project Co, 10, SMH, the Lenders or any other Insured, but only to the extent
that such breach is not known to these parties.

INSURERS

All policies of insurance to be obtained by Construction Contractor in accordance with
this Schedule 25 shall be issued by financially sound insurers acceptable to Project Co,
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SMH and Lenders, acting reasonably, and, where required by statute, be licensed to
insure such risk in the Province of Ontario.

142 To be eligible to provide insurance, an insurer must have the capacity to provide the
particular insurance and shall have current ratings from time to time of either:

(a)  a Financial Strength Rating of not lower than “A-" for three out of the previous
five years but not lower than “B” at any time during those five years, and a
Financial Size Category not lower than VII, such ratings being those established
by A.M. Best Company (Best); or

(b)  alLlong-Term Financial Strength Rating of not lower than “A-" for three out of the
past five years but not less than “BBB” at any time during those five years, a
Short-Term Financial Strength Rating of not lower than “A-3" for three out of the
previous five years and a Financial Enhancement Rating of not lower than “A-?
for three out of the previous five years but not less than “BB+” at any time during
those five years, such ratings being those established by Standard and Poor’s
(S&P); or

(c)  if the insurer is not rated by Best or S&P, an insurer that is acceptable to Project

Co, SMH and Lenders, acting reasonably, with respect to the insurances required
by this Schedule 25

15. POLICY TERMS AND CONDITIONS

15.1  All policies of insurance to be obtained by Construction Contractor in accordance with
this Schedule 25 shall be in form and substance satisfactory to SMH, its insurance
advisors, Project Co and Lenders, acting reasonably.

152 To achieve the minimum limits for any type of insurance required under Appendix A, it
is permissible to arrange the insurance under a single policy, or by a combination of
primary, umbrella and/or excess policies.

16. FAILURE TO COMPLY

16.1 Neither failure to comply nor full compliance by Construction Contractor with the
insurance provisions of this Schedule 25 shall relieve Construction Contractor of its
liabilities and obligations under the Design and Construction Contract.

17. PERFORMANCE SECURITY REQUIREMENTS

17.1  Construction Contractor shall obtain and deliver to Project Co and SMH, original
executed and sealed Bonds in the forms attached as Appendices B and C respectively, to
this Schedule 25 on the Financial Close Target Date (as defined in the Project
Agreement), each in an amount equal to 50% of the Cost of the Works (as defined in the
Project Agreement). Each of the Bonds shall be properly executed by a Surety or by an
agent or attorney in fact for the Surety, in which latter case, Construction Contractor is
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required to submit with such Bonds a power of attorney to the signatory agent or the
attorney in fact executed by the Surety in a form satisfactory to SMH to evidence the
authority of the agent or the attorney in fact.

17.2  Such Bonds shall be issued by a duly licensed surety company authorized to transact a
business of suretyship in the Province of Ontario and shall be maintained in good
standing until the fulfilment of the Design and Construction Contract.

17.3  For greater certainty, the obligations of the Surety under the Bonds shall not extend to or
include any obligations relating to the Financing or Cost of the Financing, and it is agreed
that the Parties intend to benefit the Surety by this Section 17.3 and that the Surety may
rely upon and enforce the provisions of this Section 17.3.

18. INSURANCE TRUST AGREEMENT

18.1 Construction Contractor acknowledges the provisions of Section 18 of Schedule 25 of the
Project Agreement pursuant to which all losses under the “All Risks” Course of
Construction Property Insurance policy, including Boiler & Machinery Insurance carried
by Project Co or Construction Contractor, as applicable, prior to Substantial Completion
of the Works (as defined in the Project Agreement) which relate to equipment purchased
by SMH shall be payable solely to SMH and shall not be payable to the Account Trustee

(as defined in the Project Agreement) or distributed pursuant to the Insurance Trust
Agreement.
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. APPENDIX B TO SCHEDULE 25
PUBLIC PRIVATE PARTNERSHIP PERFORMANCE BOND

With Attached Multiple Obligee Rider and Credit Downgrade Rider
Bond Amount: $[e]

Bondfield Construction Company Limited as Principal, (“Principal”), and Zurich INSURANCE
Company Ltd, a corporation created and existing under the laws of Switzerland having a place of
business in Canada and duly authorized to transact the business of Suretyship in the Province of
Ontario, Canada as Surety, (“Surety”), are bound unto 2442931 Ontario Inc. as Obligee,
(“Obligee”), in the amount of $[e] lawful money of Canada (the “Bond Amount”, as further
defined below), for the payment of which sum the Principal and the Surety jointly and severally
bind themselves, their heirs, executors, administrators, successors and assigns.

WHEREAS,

(8)  The Principal has entered into a written contract with the Obligee (the “Design
and Construction Contract”) dated [e] for the design and construction of St.
Michael’s Hospital (the “Project”);

(b)  The Surety has agreed to enter into this Public Private Partnership Performance
Bond (“Bond”) to guarantee the performance of all of the obligations of the
Principal under the Design and Construction Contract, subject to the Excluded
Liabilities (as defined below) and all other terms and conditions herein (the
“Bonded Obligations™);

(¢)  The Principal and the Surety have agreed that a maximum of [e] ($[e]) of the
Bond Amount (the “Advance Payment”, as more fully defined below) will be
available to the Obligee upon demand and receipt of the Obligee’s Advance
Payment Demand (as defined below) which shall include the Obligee’s
certification of the Principal’s liability for Liquidated Damages (as defined in the
Design and Construction Contract), and with the balance of the Bond Amount to
remain available pursuant and subject to the terms and conditions herein.

Now, the condition of this obligation is such that if the Principal shall promptly and faithfully
perform the Bonded Obligations of the Design and Construction Contract then this Bond shall be
null and void; otherwise it shall remain in full force subject to the terms hereof,

Advance Payment

1. The Surety and Principal agree that the Surety will make an Advance Payment(s) to the
Obligee for Liquidated Damages, up to an aggregate maximum of [e] ($[e]) of the Bond
Amount (the “Advance Payment Maximum™), no later than 5 business days after Surety’s
receipt of a demand from any of the Obligees for the Advance Payment (the “Advance
Payment Demand™), provided that the Obligee’s Advance Payment Demand is received by
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the Surety at its Office (as defined below) by hand or courier before the Expiry Date (as
defined below) and includes:

1.1 (a) The Obligee’s written declaration of the Principal’s default in performance
of the Bonded Obligations and consequent liability for Liquidated Damages
arising from such default in performance of the Bonded Obligations (the
“Advance Payment Declaration of Default”); and

1.1 (b) The Obligee’s certification, executed by two authorized signing officers of
the Obligee, that the Principal is thus liable for Liquidated Damages in the amount
set out in the Advance Payment Demand.

1.2. The Advance Payment Demand shall be accepted by the Principal and the
Surety as conclusive evidence that the amount of the Advance Payment Demand
is payable to the Obligee; and all payments shall be made free and clear without
deduction, setoff or withholding unless and to the extent required by law.

1.3 The Advance Payment(s) made by the Surety can be made in increments up
to the Advance Payment Maximum specified above, and the sum of the Advance
Payment(s) shall reduce the Advance Payment Maximum and the Bond Amount
accordingly such that the Surety’s remaining obligations under the Bond shal} be
limited to the balance of the Advance Payment Maximum with respect to
Advance Payments, and the Bond Amount with respect to the Surety’s aggregate
maximum liability. There can be no Advance Payment Demand from any of the
Obligees after the date that is thirty days following Substantial Completion of the
Design and Construction Contract).

1.4 The Surety will make the Advance Payment upon compliance by the Obligee
with this section 1, notwithstanding any other then current dispute between the
Surety and the Obligee or the Principal related to provisions of this Bond apart
from section 1.

Performance Obligation

2. Whenever the Principal shall be and is declared by the Obligee to be in default in the
performance of the Bonded Obligations under the Design and Construction Contract,
(“Performance Obligation Declaration of Default”) and the Obligee, not being in
Material Default under the Design and Construction Contract including the agreement to
pay the balance of the Design and Construction Contract price (herein defined as the total
amount payable by the Obligee to the Principal under the Design and Construction
Contract less the amount properly paid by the Obligee to the Principal in accordance with
the terms of the Design and Construction Contract, the “Balance of the Bonded Design
and Construction Contract Price”), the Surety shall within twenty-one (21) days of the
Surety’s receipt of the Performance Obligation Declaration of Default, elect one of the
following four options:
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2.1 Arrange to remedy the default where such default is capable of
remedy; or

2.2. Complete the Bonded Obligations in accordance with the Design and
Construction Confract through its agents or through independent contractors; or

2.3 Obtain a bid or bids for submission to the Obligee for completing the
Bonded Obligations and upon determination by the Surety and the
Obligee, acting reasonably, of the lowest responsible bidder, arrange for a
contract between such bidder and the Obligee and make available as work
progresses sufficient funds to pay to complete such Bonded Obligations in
accordance with the terms and conditions of the Design and Construction
Contract and to pay Obligee’s expenses incurred as a result of the
Principal's default, relating directly to the performance of said Bonded
Obligations, less the Balance of the Bonded Design and Construction
Contract Price; but not exceeding the remaining Bond Amount; or

2.4 Pay the Obligee the lesser of (a) the remaining balance of the Bond
Amount (subject to the limitation in Section 10); or (b) the Obligee’s
reasonable estimate of the cost to complete the Bonded Obligations under
the Design and Construction Contract in accordance with its terms and
conditions, less the Balance of the Bonded Design and Construction
Contract Price.

Waiver

3 The Surety shall not be discharged or released from liability hereunder and such liability
shall not be in any way affected by any changes, alterations, additions or variations to the
Design and Construction Contract, the taking or receiving of security between the
Principal and the Obligee, the extension of time or by the exercise by the Obligee of any
of the rights or powers reserved to it under the Design and Construction Contract, or by
its forbearance to exercise any such rights or powers, provided that foregoing is provided
for in, or reasonably contemplated and permitted under the terms of the Design and
Construction Contract and that the Obligee has promptly given notice to the Surety of any
variation that results, individually or when aggregated with other variations, in an
increase to the contract price under the Design and Construction Contract in excess of
twenty-five per cent (25%) of the original contract price under the Design and
Construction Contract.

Expiry Date

4, This Bond shall cease to have effect and be terminated and the Surety shall be released
and discharged except in respect of any outstanding suits or actions, upon the expiration
of twenty-four months which shall begin on the earlier of: (a) the date of substantial
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completion of the Bonded Obligations of the Design and Construction Contract or (b) the
date of the Performance Obligation Declaration of Default (the “Expiry Date”).

3. NOT USED
Excluded Liabilities

6. This Bond shall not respond to nor shall the Surety under this Bond be liable for any
sums payable by the Principal to the Obligee in respect of claims relating to any of the
following (the “Excluded Liabilities™):

§)) Financing obligations of the Obligee under any and all
credit or loan agreements, and, for greater certainty, any
debt obligations under any loan agreement or any
obligations under any hedging agreements or to the hedge
providers, credit enhancements, funding arrangements, the
fixing of interest rates or for any other variable rate or
variable cost of financing;

(i) Liabilities of the Principal under any other collateral or
ancillary agreements or in respect of any obligation to
procure the entry into any ancillary or collateral agreements
by any third parties;

(i)  Liabilities of the Principal to pay or provide any indemnity
in respect of sums due following a failure to procure or the
non-availability of any insurance contemplated by the
Design and Construction Contract;

- (iv)  Liabilities of the Principal arising from any credit
downgrade or rating revision of any person or entity
including, but not limited to, the Surety (except, for greater
certainty, with respect to the Advance Payment, as
otherwise set out in the Credit Downgrade Rider attached
hereto),

Liquidated Damages under the Design and Construction Contract and the obligation of
the Principal to post the Warranty Letter of Credit (as defined in the Design and
Construction Contract) pursuant to and in accordance with Section 11.16A of the Design
and Construction Contract shall not be Excluded Liabilities; provided that, if the nature of
the default by the Principal under the Design and Construction Contract is a failure to
deliver the Warranty Letter of Credit pursuant to and in accordance with Section 11.16A
of the Design and Construction Contract, then the Surety will (provided that the
Performance Obligation Declaration of Default is received by the Surety at least thirty
(30) days prior to “Substantial Completion” under the Project Agreement (as defined in
the Design and Construction Contract)), either (i) by the date that is sixty (60) days after
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“Substantial Completion Date” under the Project Agreement issue a warranty bond in an
amount and in a form acceptable to SMH (as defined in the Design and Construction
Contract) in satisfaction of the Principal’s obligation to deliver the Warranty Letter of
Credit, or (ji) twenty-five (25) days after SMH makes the “Substantial Completion
Payment” under the Project Agreement, pay to the Obligee the amount withheld from the
“Substantial Completion Payment” under the Project Agreement by SMH up to a
maximum of the amount of the Warranty Letter of Credit that the Principal has failed to
deliver.

Surety Office

7. Surety’s Office for notice and service: ZURICH INSURANCE  COMPANY LTD
FIRST CANADIAN PLACE, 100 KING STREET WEST, SUITE 5500,
TORONTO, ON M5X 1C9

Suit Limitation

8. It is a condition of this Bond that any suit or action under this Bond must be commenced
before the Expiry Date.

No Third Party Beneficiaries

9. No right of action shall accrue on this Bond, to or for the use of, any person or
corporation other than  the Obligee named herein, or the heirs, executors, administrators,
successors of the Obligee and the parties to the Multiple Obligee Rider and their
respective successors and assigns,

Reduction of Bond Amount and Advance Payment Maximum Amount

10.  The Bond Amount shall be reduced to $[#] and the Advance Payment Maximum reduced
to $[®] upon execution by the Obligee and the applicable parties to the Multiple Obligee
Rider of a Step-Down Rider in the form attached as Rider 1 hereto (the “Step-Down
Rider”). It is a condition of this Bond that, upon execution of the Step-Down Rider by
the Obligee and the applicable parties to the Multiple Obligee Rider, the Surety shall
promptly execute and deliver the Step-Down Rider. Following execution of the Step-
Down Rider, all references to the Bond Amount herein shall be deemed to be referenced
to the reduced Bond Amount set out in this section 10 and all references to the Advance
Payment Maximum shall be deemed to be references to the reduced Advance Payment
Maximum set out in this Section 10, and the executed Step-Down Rider shall form a part
of this Bond.

Aggregate Liability
11. For the purpose of greater certainty, in no event shall the Surety be liable in the aggregate

for a greater  sum than the Bond Amount, which is further limited as follows: in no
event shall the Surety be liable for an Advance Payment for a greater sum than the
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Advance Payment Maximum, and in no event shall the Surety be liable for a Performance
Obligation (other than the Advance Payment) for a greater sum than the Bond Amount
less the Advance Payment Maximum.

Choice of Law

12, This Bond shall be governed and construed in accordance with the laws of Ontario and
the laws of Canada applicable thereto and shall be treated, in all respects, as a contract
entered into in the Province of Ontario without regard to conflict of laws principles.

Counterparts

13.  This Bond may be executed in counterparts, all of which when taken together shall
constitute the Bond,
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IN WITNESS WHEREOF, the Principal and the Surety have signed this Bond dated
of , in the year

SIGNED and DELIVERED:

BONDFIELD CONSTRUCTION COMPANY

LIMITED
By:
Signature
Name of person signing on behalf of Principal
ZURICH INSURANCE COMPANY LTD.
By:

Signature

Name of person signing on behalf of Surety
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EXHIBIT 1 TO APPENDIX B

RIDER NO. 1 TO PUBLIC PRIVATE PARTNERSHIP
PERFORMANCE BOND

BOND AMOUNT STEP-DOWN RIDER

TO BE ATTACHED TO AND FORM A PART OF
BOND NO.

TO BE ATTACHED TO AND FORM PART OF THE PUBLIC PRIVATE PARTNERSHIP
PERFORMANCE BOND NO. [Bond No.] dated [e] (the "Bond"), issued by ZURICH
INSURANCE COMPANY LTYD, as Surety (the "Surety"), on béhalf of Bondfield
Construction Company Limited, as Principal (the "Principal"), and in favour of 2442931
Ontario Inc., St. Michael’s Hospital and Bank of Montreal, as Obligees, (the "Obligees').

NOW THEREFORE, in consideration of Ten ($10.00) Dollars and other good and valuable

consideration, receipt of which is hereby acknowledged by each of the parties hereto, the
undersigned hereby agree as follows:

1. Effective [Step-Down Date] [NTD: Insert date upon which the Agent has received
the Tower Interim Completion Payment] the Bond Amount shall be and is hereby

reduced from $[e] to $[e] and the Advance Payment Maximum shall be and is hereby
reduced from ${e] to $[e].

2. Effective [Step-Down Date] [NTD: Insert date upon which the Agent has received
the Tower Interim Completion Payment] the past, present and future aggregate
liability of the Surety with respect to the Bond Amount is reduced to $[e], and the past,

present and future aggregate liability of the Surety in respect of the Advance Payment is
reduced to $[e].

3. Capitalized terms used in this Step-Down Rider without definition shall have the

respective meanings attributed to them in the Bond and the Design and Construction
Contract.

4. All of the terms, conditions and provisions of the Bond including the Multiple Obligee

Rider and Credit Downgrade Rider are hereby incorporated herein by reference as if fully
set forth herein.
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5. In the event of any ambiguity, conflict or inconsistency, the Bond and this Step-Down

Rider shall prevail over the Design and Construction Contract and/or any other project
documents. ‘

6. This Step-Down Rider may be executed in counterpart, all of which when taken together
shall constitute the Step-Down Rider.

[signature pages follow]
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IN WITNESS WHEREOF, the Principal, Surety and applicable Obligees have signed and sealed
this Step-Down Rider dated this day of 20

SIGNED, SEALED AND DELIVERED in the presence of:

Contractor/Principal: Obligee:
BONDFIELD CONSTRUCTION COMPANY 2442931 ONTARIO INC.
LIMITED

By:

By:

[Signature]
[Signature]

Name and Title of Person signing

Name and Title of Person signing

Surety:
ZURICH INSURANCE COMPANY LTD

By:

[Signature]

Name and Title of Person signing
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Lender/ Co-Obligee:
BANK OF MONTREAL

By:

[Signature]

Name and Title of Person signing

By:

[Signature]

Name and Title of Person signing

C'anfidential
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EXHIBIT 2 TO APPENDIX B
RIDER NO. 2 TO PUBLIC PRIVATE PARTNERSHIP
PERFORMANCE BOND

CREDIT DOWNGRADE RIDER

TO BE ATTACHED TO AND FORM PART OF
BOND NO.

TO BE ATTACHED TO AND FORM PART OF THE PUBLIC PRIVATE PARTNERSHIP
PERFORMANCE BOND NO. [Insert Bond No.] dated [e] (the *Bond") concurrently with the
execution of this Credit Downgrade Rider, issued by ZURICH INSURANCE COMPANY
LTD, as Surety (hereinafter called the "Surety™), on behalf of BONDFIELD
CONSTRUCTION COMPANY LIMITED, as Principal (hereinafter called the "Principal"),
and in favour of 2442931 ONTARIO INC.,, as Obligee (hereinafter called the "Obligee").

WHEREAS the Surety been requested to provide the Bond for the above referenced
Construction Contract; and

WHEREAS the Parties have asked that the Surety acknowledge possible rights of the Obligee(s)
as to an Advance Payment under the Bond if the Surety’s credit rating is downgraded in
accordance with the terms of this Rider; and

NOW THEREFORE, in consideration of Ten ($10.00) Dollars and other good and valuable
consideration, receipt of which is hereby acknowledged by each of the parties hereto, the
undersigned hereby agree as follows:

1. In the event that the Surety's Standard & Poors Long Term Insurer Financial Strength
Rating is downgraded to an A- or lower or the Moody’s Investors Service Long Term
Insurance Financial Strength Rating is downgraded to an A3 or lower then, pursuant to
the terms of the Design and Construction Contract, the downgrade will be a default under
said Design and Construction Contract, thereby giving the Obligee the right to make a
demand upon the Principal for a replacement letter of credit in the maximum amount of
the Advance Payment under the Bond within five days; and, if the letter of credit in said
amount is not provided, the Obligee may make demand upon the Surety for an immediate
draw on the Bond in an amount equal to the Advance Payment (as defined in the Bond),
and the Surety will accept an Advance Payment Demand for the whole of the Advance
Payment (without any requirement to deliver an Advance Payment Declaration of Default
or any certification that the Principal is liable for Liquidated Damages notwithstanding
Section 1.1(a) and Section 1.1(b) of the Bond) and the Surety will pay the Advance
Payment to the Obligee in accordance with the Bond.
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2. Capitalized terms used in this Credit Downgrade Rider without definition shall have the

respective meanings aftributed to them in the Bond and the Design and Construction
Contract.

3. All of the terms, conditions and provisions of the Bond including the Multiple Obligee

Rider attached thereto are hereby incorporated herein by reference as if fully set forth
herein.

4. In the event of any ambiguity, conflict or inconsistency, the Bond and this Credit
Downgrade Rider shall prevail over the Design and Construction Contract and the other
Project Documents.

5. Nothing herein shall alter or affect the amount of the aggregate liability of the Surety
with respect to the Bond Amount, or the sub-limits of liability of the Surety with respect
to the Advance Payment and with respect to the Performance Obligation other than the
Advance Payment, all as described in the Bond.

6. This Credit Downgrade Rider may be executed in counterpart.

[signature page follows]
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IN WITNESS WHEREOQF, the Principal and the Surety have signed and sealed this Credit
Downgrade Rider dated this day of 20 .

SIGNED, SEALED AND DELIVERED in the presence of:

Principal:
BONDFIELD CONSTRUCTION COMPANY
LIMITED

By:

[Signature]

Name and Title of Person signing

Surety:
ZURICH INSURANCE COMPANY LTD

By:

[Signature)]

Name and Title of Person signing
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EXHIBIT 3 TO APPENDIX B
RIDER NO. 3 TO PUBLIC PRIVATE PARTNERSHIP
PERFORMANCE BOND

MULTIPLE OBLIGEE RIDER

TO BE ATTACHED TO AND FORM A PART OF
BOND NO.

TO BE ATTACHED TO AND FORM PART OF THE PUBLIC PRIVATE PARTNERSHIP
PERFORMANCE BOND NO. [Bond No.] dated [e] (the "Bond") concurrently with the
execution of this Multiple Obligee Rider, issued by ZURICH INSURANCE COMPANY LTD,
as Surety (the "Surety"), on behalf of Bondfield Construction Company Limited, as Principal
(the "Principal"), and in favour of 2442931 Ontario Inc., as Obligee, hereinafter called the
"Obligee".

NOW THEREFORE, in consideration of Ten ($10.00) Dollars and other good and valuable

consideration, receipt of which is hereby acknowledged by each of the parties hereto, the
undersigned hereby agree as follows:

1. The Bond shall be and is hereby amended to add St. Michael’s Hospital and Bank of
Montreal in their respective capacities as assignees of the Design and Construction
Contract, as Additional Named Obligees, which Additional Named Obligees (hereinafter
may be referred to simply as "Obligee(s)") or either of them, shall, subject to the terms of
the Bond and this Multiple Obligee Rider, be entitled to enforce the obligations of the
Principal and the Surety under the Bond and this Multiple Obligee Rider, as though such
Additional Named Obligees were named as an Obligee in the Bond.

2. Capitalized terms used in this Multiple Obligee Rider without definition shall have the
respective meanings attributed to them in the Bond and the Design and Construction
Contract.

3. If there is an event of defauit of the Principal in the performance of the Bonded
Obligations under the Design and Construction Contract (a "Bonded Obligations Event
of Default') and Bank of Montreal or St. Michael’s Hospital makes a claim under the
Bond other than in respect of the Advance Payment, Bank of Montreal or St. Michael’s
Hospital, as the case may be, shall make available to the Surety in accordance with the
terms of the Design and Construction Contract the Balance of the Bonded Design and
Construction Contract Price. Bank of Montreal and St. Michael’s Hospital shall have no

obligations under this paragraph in respect of a claim for all or part of the Advance
Payment.
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4. All of the terms, conditions and provisions of the Bond are hereby incorporated herein by
reference as if fully set forth herein.

5. No alteration or material change in the Design and Construction Contract or any conduct
of the Principal, Obligee or Bank of Montreal, prior to the Principal being declared in
default, shall prejudice the rights or interest of St. Michael’s Hospital under the Bond or
this Multiple Obligee Rider provided that St. Michael’s Hospital has not caused such
alteration or material change without the prior written consent of the Surety.

6. The Obligee, Principal, Surety and Bank of Montreal acknowledge and agree that they
will not remedy any default, settle, waive, reduce or otherwise compromise any claims
under the Bond without the prior written approval of St. Michael’s Hospital, acting
reasonably, and the Surety shall provide reasonable notice to St. Michael's Hospital and
the Lender prior to remedying any default, settling, waiving, reducing or otherwise
compromising any claim or making any payment under the Bond (other than an Advance
Payment) and provided in respect of demands or claims under the Bond other than
Advance Payment Demands that the Surety shall not be preclude from tendering upon the
Obligee(s) performance pursuant to one of the four numbered options in the Bond.

7. The Surety acknowledges the process in the Lender’s Direct Agreement for making a
claim against the Bond, including, but not limited to, the Lender’s Step In Period (as
defined in the Lender’s Direct Agreement); provided that such acknowledgement shall in
no way limit or otherwise abrogate the Surety's rights under the Bond or this Multiple
Obligee Rider.

8. St. Michael’s Hospital acknowledges and agrees that (i) the provisions of Section 1 of the
Bond are solely for the benefit of 2442931 Ontario Inc. and Bank of Montreal, (i) St.
Michael’s Hospital shall have no right to make any Advance Payment Demands and (iii)
the portion of the Bond Amount equal to the Advance Payment shall not otherwise be
available to St. Michael’s Hospital in respect of any demand or claim by St. Michael’s
Hospital under the Bond. The Parties to this Multiple Obligee Rider agree that the Bond
Amount and the Advance Payment Maximum may, by execution of a Step-Down Rider
by the Obligee, Principal, Bank of Montreal and the Surety only, be reduced as set out in
Section 10 of the Bond, without requirement for any execution of the Step-Down Rider
by St. Michael’s Hospital or any further consent or approval of St. Michael’s Hospital,
provided, for greater certainty, that any reduction in any amount in respect of the Bond or
other modification to the Bond other than as expressly set out in Section 10 of the Bond

and the Step-Down Rider would require a written amendment to the Bond signed by all
parties to this Multiple Obligee Rider.

9. In the event of any ambiguity, conflict or inconsistency, the Bond and this Multiple
Obligee Rider shall prevail over the Design and Construction Contract and/or any other
project documents,
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10. Nothing herein shall alter or affect the aggregate liability of the Surety with respect to the
Bond Amount, or the sub-limits of liability of the Surety with respect to the Advance
Payment and with respect to the Performance Obligation other than the Advance
Payment, all as described in the Bond.

[signature page follows]
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IN WITNESS WHEREQF, the Principal, Surety, Obligee, St. Michael’s Hospital and Bank of
Montreal have signed and sealed this Multiple Obligee Rider dated this day of

2015. This Rider may be executed in counterparts, all of which taken together
shall constitute the Rider.

SIGNED, SEALED AND DELIVERED in the presence of:

Contractor/Principal: Obligee:
BONDFIELD CONSTRUCTION COMPANY 2442931 ONTARIO INC.
LIMITED

By:

By:

[Signature]
[Signature]

Name and Title of Person signing

Name and Title of Person signing

Surety:
ZURICH INSURANCE COMPANY LTD

By:

[Signature]

Name and Title of Person signing
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Owner/ Co-Obligee:
ST. MICHAEL’S HOSPITAL

By:

[Signature]

Name and Title of Person signing

By:

[Signature]

Name and Title of Person signing

Confidential

Page 1



709

s Design and Construction Contract
St. Michael’s Hospital Redevelopment Project Schedule 25

Lender/ Co-Obligee:
BANK OF MONTREAL

By:

[Signature]

Name and Title of Person signing

By:

[Signature]

Name and Title of Person signing

Confidential Page 2




710

Design and Construction Contract
St. Michael’s Hospital Redevelopment Project Schedule 25

APPENDIX C TO SCHEDULE 25
FORM OF LABOUR AND MATERIAL PAYMENT BOND

NOTE: This Bond is issued simultaneously with a Performance Bond and Multiple
Obligee Rider and is subject to the terms and conditions of the Labour and
Material Payment Bond Multiple Obligee Rider attached hereto

Bond No, Bond Amount:

BONDFIELD CONSTRUCTION COMPANY LIMITED as Principal (hereinafter called the
“Principal”), and ZURICH INSURANCE COMPANY LTD. a corporation created and
existing under the laws of Canada and duly authorized to transact the business of Suretyship in
Canada as Surety, (hereinafter called the “Surety”) are subject to the conditions hereinafter
contained, held and firmly bound unto 2442931 ONTARIO INC., as Trustee (hereinafter called
the “Obligee”), for the use and benefit of the Claimants, their and each of their heirs, executors,
administrators, successors and assigns, in the amount of [+]» DOLLARS ($[+*]) of lawful money
of Canada for the payment of which sum well and truly to be made, the Principal and the Surety
bind themselves, their heirs, executors, administrators, successors and assigns, jointly and
severally, firmly by these presents.

WHEREAS, the Principal has entered into a written contract entitled Design and Construction
Contract with Obligee dated [Insert Date] for the St. Michael’s Hospital Redevelopment Project
(such contract as so amended, and as the same may hereinafter be further amended, whether by
way of change, alteration, addition or other modification, and including all of its terms and
provisions without limitation, is hereinafter calted the Design and Construction Contract and by
reference made part hereof). Capitalized terms used in this Bond without definition shall have
their respective meanings attributed thereto in the Design and Construction Contract.

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION is such that, if the
Principal shall make payment to all Claimants for all labour and material used or reasonably
required for use in the performance of the Design and Construction Contract, then this obligation
shall be null and void; and otherwise it shall remain in full force and effect, subject, however, to
the following conditions:

1. A Claimant for the purpose of this Bond is defined as one having a direct contract with
the Principal for labour, material, or both, used or reasonably required for use in the
performance of the Design and Construction Contract, labour and material being
construed to include that part of water, gas, power, light, heat, oil, gasoline, telephone
service or rental equipment directly applicable to the Design and Construction Contract
provided that a person, firm or corporation who rents equipment to the Principal to be
used in the performance of the Design and Construction Contract under a contract which
provides that all or any part of the rent is to be applied towards the purchase price thereof,
shall only be a Claimant to the extent of the prevailing industria} rental value of such
equipment for the period during which the equipment was used in the performance of the
Design and Construction Contract, The prevailing industrial rental value of equipment
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shall be determined, insofar as it is practical to do so, in accordance with and in the
manner provided for in the latest revised edition of the publication of the Canadian
Construction Association titled “Rental Rates on Construction Equipment” published
prior to the period during which the equipment was used in the performance of the
Design and Construction Contract.

2. The Principal and the Surety hereby jointly and severally agree with the Obligee, as
Trustee, that every Claimant who has not been paid as provided for under the terms of his
or her contract with the Principal, before the expiration of a peried of ninety (90) days
after the date on which the last of such Claimant’s work or labour was done or performed
or materials were furnished by such Claimant, may as a beneficiary of the trust herein
provided for, sue on this Bond, prosecute the suit to final judgment for such sum or sums
as may be justly due to such Claimant under the terms of his or her contract with the
Principal and have execution thereon. Provided that the Obligee is not obliged to do or
take any act, action or proceeding against the Surety on behalf of the Claimants, or any of
them, to enforce the provisions of this Bond. If any act, action or proceeding is taken
either in the name of the Obligee or by joining the Obligee as a party to such proceeding,
then such act, action or proceeding, shall be taken on the understanding and basis that the
Claimants or any of them, who take such act, action or proceeding shall indemnify and
save harmless the Obligee against all costs, charges and expenses or liabilities incurred
thereon and any loss or damage resulting to the Obligee by reason thereof. Provided still
further that, subject to the foregoing terms and conditions, the Claimants, or any of them
may use the name of the Obligee to sue on and enforce the provisions of this Bond.

3. It is a condition precedent to the liability of the Surety under this Bond that such
Claimant shall have given written notice as hereinafter set forth to each of the Principal,
the Surety and the Obligee, stating with substantial accuracy the amount claimed, and
that such Claimant shall have brought suit or action in accordance with this Bond, as set
out in sub-clauses 3(b} and 3(c) below. Accordingly, ne suit or action shall be
commenced hereunder by any Claimant:

(a) unless such Claimant shall have given written notice within the time limits
hereinafter set forth to each of the Principal, the Surety and the Obligee, stating
with substantial accuracy the amount claimed. Such notice shall be served by
mailing the same by registered mail to the Principal, the Surety and the Obligee,
at any place where an office is regularly maintained for the transaction of business
by such persons or served in any manner in which legal process may be served in
the Province or other part of Canada in which the subject matter of the Design and
Construction Contract is located. Such notice shall be given:

(1) in respect of any claim for the amount or any portion thereof, required to
be held back from the Claimant by the Principal, under either the terms of
the Claimant’s contract with the Principal, or under the construction lien
legislation applicable to the Claimant’s contract with the Principal,
whichever is greater, within one hundred and twenty (120) days after such
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Claimant should have been paid in full under the Claimant’s contract with
the Principal;

(i)  in respect of any claim other than for the holdback, or portion thereof,
referred to above, within one hundred and twenty (120) days after the date
upon which such Claimant did, or performed, the last of the work or
labour or furnished the last of the materials for which such claim is made
under the Claimant’s contract with the Principal;

(b)  after the expiration of one (1) year following the date on which the Principal
ceased work on the Design and Construction Contract, including work performed
under the guarantees provided in the Design and Construction Contract;

(c) other than in a Court of competent jurisdiction in the Province or District of
Canada in which the subject matter of the Design and Construction Contract, or
any part thereof, is situated and not elsewhere, and the parties hereto agree to
submit to the jurisdiction of such Court.

4, The Surety agrees not to take advantage of Article 1959 of the Civil Code of the Province
of Quebec in the event that, by an act or an omission of a Claimant, the Surety can no
longer be subrogated in the rights, hypothecs and privileges of said Claimant.

5. Any material change in the Design and Construction Contract between the Principal and
the Obligee shall not prejudice the rights or interest of any Claimant under this Bond,
who is not instrumental in bringing about or has not caused such change.

6. The amount of this Bond shall be reduced by and to the extent of any payment or
payments made in good faith and in accordance with the provisions hereof, inclusive of
the payment by the Surety of construction liens which may be filed of record against the
subject matter of the Design and Construction Contract, whether or not claim for the
amount of such lien be presented under and against this Bond.

7. The Surety shall not be liable for a greater sum than the specified penalty of this Bond.

3. This Bond may be executed in counterpart, all of which when taken together constitute
the Labour and Material Payment Bond.
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IN WITNESS WHEREOF, the Principal and the Surety have signed and sealed this Bond this
' day of 20 .

SIGNED, SEALED AND DELIVERED in the presence of:

BONDFIELD CONSTRUCTION COMPANY
LIMITED

Signature
Name of person signing

Witness ZURICH INSURANCE COMPANY LTD.

Signature
Name of person signing
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EXHIBIT 1 TO APPENDIX C

LABOUR AND MATERIAL PAYMENT BOND
MULTIPLE OBLIGEE RIDER

TO BE ATTACHED TO AND FORM PART OF THE LABOUR AND MATERIAL
PAYMENT BOND NO. [Insert Bond No.] dated [Insert Date] (the “L&M Bond”)
concurrently with the execution of this Labour and Material Payment Bond Multiple Obligee
Rider (“L&M Multiple Obligee Rider”) issued by ZURICH INSURANCE COMPANY
LTD., as Surety (hereinafter called the “Surety”), on behalf of BONDFIELD
CONSTRUCTION COMPANY LIMITED, as Principal (hereinafter called the “Principal®),
and in favour of 2442931 ONTARIO INC,, as Obligee (hereinafter called the “Obligee”).

NOW THEREFORE, in consideration of Ten ($10.00) Dollars and other good and valuable

consideration, receipt of which is hereby acknowledged by each of the parties hereto, the
undersigned hereby agree as follows:

1. The L&M Bond shall and is hereby amended to add ST. MICHAEL’S HOSPITAL
(hereinafter called the “Owner”) and BANK OF MONTREAL (hereinafter called the
“Lender”) as additional named Obligees, in their respective capacities as assignees of the
Design and Construction Contract.

2, Capitalized terms used in this L&M Multiple Obligee Rider without definition shall have
the respective meanings attributed to them in the L&M Bond and the Design and
Construction Contract.

3. All of the terms, conditions and provisions of the L&M Bond are hereby incorporated
herein by reference as if fully set forth herein.

4. No alteration or material change in the Design and Construction Contract or any conduct
of the Principal, Obligee or Lender, shall prejudice the rights or interest of Owner or
Claimant under the L&M Bond or this L&M Multiple Obligee Rider provided that
Owner or Claimant have not caused such alteration or material change without the prior
written consent of the Surety.

5. In the event of any ambiguity, conflict or inconsistency, the L&M Bond and the L&M
Multiple Obligee Rider shall prevail over the Project Agreement and the other Project
Documents.

6. Nothing herein shall alter or affect the aggregate liability of the Surety as described in the
L&M Bond.
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7. This Bond may be executed in counterpart, all of which when taken together constitute
the Labour and Material Payment Bond.
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IN WITNESS WHEREOF, the Principal, Surety, Obligee, Owner and Lender have signed and

sealed this L&M Multiple Obligee Rider dated the day of , 20 .

SIGNED, SEALED and DELIVERED BONDFIELD CONSTRUCTION :COMPANY
LIMITED

in the presence of :

By:
Signature

Name of person signing
ZURICH INSURANCE COMPANY LTD.

By:

Signature

Name of person signing
2442931 ONTARIO INC.
By:

Signature

Name of person signing

BANK OF MONTREAL, as Agent

By:

Signature

Name of person signing

ST. MICHAEL’S HOSPITAL

By:

Signature

Name of person signing
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SCHEDULE 26
RECORD PROVISIONS

| General Requirements

1.1 Construction Contractor shall prepare, retain and maintain at its own expense, all the records
{(including superseded records) referred to in Section 2.1, as follows:

(a) in accordance with this Section 1;
(b)  in accordance with the Qutput Specifications;

’ (c) in accordance with the requirements of Good Industry Practice, which shall include
; all requirements of the Canadian Institute for Health Information;

(d)  having due regard to the guidelines and policies of the Office of the Information and
Privacy Commissioner of Ontario;

(e) in accordance with the most stringent of Project Co's and the Construction
Contractor's normal business practices;

0 in accordance with Canadian GAAP;
® in chronological order;

(h)  in sufficient detail, in appropriate categories and generally in such a manner as to
enable Construction Contractor to comply with Construction Contractor's obligations
under Section 26 of Appendix A of the Design and Construction Contract; and

)] in a form that is capable of audit.

1.2 Construction Contractor shall retain and maintain all records on the Site.

1.3 Wherever practical, original records shall be retained and maintained in a hard copy form.
Construction Contractor may retain true copies of original records where it is not practical to
retain original records.

14 Anydrawings (including, without limitation, the As Built Drawings) required to be made or
supplied pursuant to this Design and Construction Contract shall be of a size appropriate to
show the detail to be depicted clearly without magnifying aids, shall be consistent in size and
format to drawings previously submitted by Construction Contractor to Project Co or SMH,
and shall conform to the Output Specifications and Good Industry Practice. Where by prior
agreement Project Co and the Construction Contractor have agreed to accept microfilm,
microfiche, CD-ROM or other storage media, Construction Contractor shall make or supply
drawings and other documents in such form as has been agreed by the Parties and shall
include secure back up facilities.
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1.5 Records may, with the consent of Project Co, not to be unreasonably withheld or delayed, be
stored in electronic form if Project Co and SMH has access thereto and will continue to have
access thereto, such that Project Co and SMH will be able to read, copy, download, and
search same without licence or payment.

1.6 Subject to Sections 1.7 and 1.8, Construction Contractor shall retain and maintain in safe
storage, at its expense, all records referred to in Section 2.1 for a period of at least 7 years or
such longer period as required by Applicable Law.

1.7 Construction Contractor shall notify Project Co if Construction Contractor wishes to destroy
any records referred to in this Schedule 26 which are more than 7 years old, or in respect of
which the required period under Applicable Law for their retention has expired. The Parties
agree that:

(a) within 60 days of such notice, Project Co may elect to require Construction
Contractor to deliver such records to SMH or Project Co, in which case Construction
Contractor shail, at the expense of Project Co, deliver such records {(with the
exception of Sensitive Information) to SMH or Project Co in the manner and to the
location as Project Co shall specify; or

(b)  if Project Co fails to notify Construction Contractor of its election pursuant to
Section 1.7(a) within such 60 day period, Construction Contractor may, at its
expense, destroy such records.

1.8  Inthe event of termination of this Design and Construction Contract in accordance with its
terms, Construction Contractor shall deliver all records that Construction Contractor retains
and maintains pursuant to this Schedule 26 to Project Co in the manner and to the location
that Project Co shall reasonably specify. The Project Co shall make available to
Construction Contractor all the records Construction Contractor delivers pursuant to this
Section 1.8 subject to prior reasonable notice. Construction Contractor may deliver true
copies of original records required by:

(a) statute to remain with Construction Contractor;

(b)  Construction Contractor in connection with its fulfilment of any outstanding
obligations under this Design and Construction Contract; or

(c) Project Co in connection with its fulfilment of any outstanding obligations under the
Lending Agreements.

1.9 Where the termination of this Design and Construction Contract arises:

(a) as a result of a Project Co Event of Default or pursuant to Section 36.3 of Appendix
A of this Design and Construction Contract, then the costs of delivering the records
and the costs for retaining such records in safe storage will be borne by Project Co;
or

Confidential Page 2
LEGAL_|:32891842.8



719

St Michael’s Hospital- - Design and Construction Contract
Redevelopment Project Schedule 26

(b)  forany other cause, then the costs of delivering the records and the costs for retaining
such records in safe storage for a period of at least six years following the
Termination Date (unless a longer period is required by Applicable Law), shall be
borne by Construction Contractor.

1.10 Within 30 days after the end of each year or partial year of the Project Term, Construction
Contractor shall deliver to Project Co a report, as reasonably requested by Project Co in
connection with Project Co's financial reporting, detailing to the best of Construction
Contractor's knowledge at the time of any such report any and ail liabilities, claims and
demands, including contingent liabilities, claims and demands, that Construction Contractor
has or may have against Project Co or that may be owing by Project Co to Construction
Contractor. The Parties acknowledge and agree that the contents of any such report or the
failure to mention any matter in any such report shall not limit either Party's rights or
remedies against the other Party as contemplated by this Design and Construction Contract.

1.11  Construction Contractor shalt provide to Project Co not later than 60 days after the end of
each fiscal quarter in each fiscal year, part or all of which falls in a year of the Project Term,
a copy of Construetion Contractor's unaudited financiat statements in respect of that period,
and 120 days after the end of each fiscal year, a copy of Construction Contractor’s audited
financial statements, in respect of that period, prepared in accordance with Applicable Law
and Canadian GAAP, together with copies of all related auditors' reports and, to the extent
publicly available, all refated directors' reports and other notices and circulars to shareholders
or partners, all of which documents, whether or not marked or identified as confidential or
proprietary but subject to the exceptions contained in Section 40 of Appendix A of the
Design and Construction Contract, shall be treated by Project Co as Confidential Information
of the Construction Contractor.

2. Records To Be Kept

2.1 Without limiting any other requirement of this Design and Construction Contract,
Construction Contractor shall prepare, retain and maintain at its own expense:

(a) this Design and Construction Contract, its Schedules and the Ancillary Documents,
including alf amendments to such agreements;

(b)  all records relating to the appointment and replacement of the Construction
Contractor Representative;

(©) any documents, drawings (including, without Jimitation, the As Built Drawings) or
submisstons in accordance with Schedule 10 - Review Procedure;

(d) any documents reiating to Development Approvals and other Construction
Contractor Permits, Licences, Approvals and Agreements, including any refusals and
appeals relating to any applications;
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{(e)  all records relating to any statutory inspections of the Facility or the Site, including

any roadways;

6] any notices, reports, results and certificates relating to any Phase Completion, Tower
Interim Completion, Substantial Completion, Final Completion, Phase Construction
Contractor Commissioning, Tower Interim Completion Construction Contractor
Commissioning and Construction Contractor Commissioning;

(g)  all operation and maintenance manuals;

(h)  any documents relating to events of Force Majeure, Delay Events, Compensation
Events, Relief Events and Excusing Causes;

(1) all documents submitted in accordance with Schedule 22 - Variation Procedure;

G) any documents related to decisions resulting from the Dispute Resolution Procedure;

k) any documents related to a Construction Contractor Change in Ownership or Change
in Control;

()] all accounts for Taxes and transactions relating to Taxes, including inrelation to HST
applicable to the Project, but excluding any records for:

) Construction Contractor's liabilities or payments under the Income Tax Act
(Canada), the Income Tax Act (Ontario) or any similar statute in any other
jurisdiction;

(i)  Construction Contractor's liabilities or payments for capital taxes based on or
measured by the capital of Construction Contractor;

(1)  the withholdings of any payments by Construction Contractor; or

{iv)  any business or activity in addition to the business or activities related to, and
conducted for, the purpose of the Project;

(m)  the financial accounts of Construction Contractor referred to in Section 1.11;

(n)  all records required by Applicable Law (including in relation to health and safety
matters) to be maintained by Construction Contractor with respect to the Design and
Construction Work;

(0)  any documents relating to insurance and insurance claims;

(p)  all Jointly Developed Materials; and

(q)  all other records, documents, information, notices or certificates expressly required to

be produced or maintained by Construction Contractor pursuant to this Design and
Construction Contract,
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2.2 Either Party and SMH may review the documents required to be prepared, retained and
maintained by Construction Contractor pursuant to Section 2.1.
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SCHEDULE 27
DISPUTE RESOLUTION PROCEDURE

1. General

1.1 All disputes, controversies, or claims arising out of or relating to any provision of this
Design and Construction Contract, or the alleged wrongful exercise or failure to exercise by
a Party of a discretion or power given to that Party under this Design and Construction
Contract, or the interpretation, enforceability, performance, breach, termination, or validity
of this Design and Construction Contract, including, without limitation, this Schedule 27, or
any matter referred to for resolution pursuant to this Schedule 27 (collectively and
individually, a “Dispute”) shall be resolved in accordance with the provisions of this
Schedule 27.

1.2 The Parties agree that at all times, both during and after the Project Term, each of them will
make bona fide efforts to:

(a)  resolve by amicable negotiations any and all Disputes arising between them on a
without prejudice basis; and

(b)  have a]l Disputes resolved at the lowest level of management before engaging the
dispute resolution processes described in Articles 2 to 9 of this Schedule 27.

1.3 Ifthe Parties are unable to resolve a Dispute at the lowest level of management pursuant to
Section 1.2(b) of this Schedule 27, either Party may deliver to Project Co or the Construction
Contractor Representative, as applicable, a written notice of dispute (the “Notice of
Dispute”), which Notice of Dispute shall, subject to the terms of this Schedule 27 requiring
resolution of a Dispute pursuant to a specific dispute resolution process set forth in this
Schedule 27, initiate the dispute resolution process described in Articles 2 to 9 of this
Schedule 27, as applicable, as more particularly described in this Schedule 27. To be
effective, the Notice of Dispute must expressly state that it is a notice of dispute, set out the
particulars of the matter in dispute, describe the remedy or resolution sought by the Party
issuing the Notice of Dispute and be signed by Project Co, if given by Project Co, or by the
Construction Contractor Representative, if given by Construction Contractor.

2. Amicable Resolution by Party Representatives

2.1  On receipt of a Notice of Dispute, a representative designated by Project Co and the
Construction Contractor Representative (collectively “Party Representatives” and
individually “Party Representative”) shall each promptly and diligently make all
reasonable bona fide efforts to resolve the Dispute. Each Party Representative shall provide
to the other, on a without prejudice basis, frank, candid and timely disclosure of relevant
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facts, information and documents (except such documentation that is subject to legal
privilege) as may be required or reasonably requested by the other to facilitate the resolution
of the Dispute.

3. Amicable Resolution by Senior Officers of each Party

3.1  If, following the process referred to in Article 2 of this Schedule 27 (or as otherwise agreed
to in writing by the Parties pursuant to Section 13.6 of this Schedule 27), a Dispute is not
resolved by the Party Representatives within 10 Business Days after receipt by a Party of the
applicable Notice of Dispute, or within such longer period of time as the Party
Representatives may both expressly agree, then at any time after the expiry of such period of
time either Party Representative may, by notice in writing to the other, refer the Dispute to
an executive of a Party who:

(a) is in a position of authority above that of the Construction Contractor Representative,
and the Project Co Representative (as defined in the Project Agreement); and

(b)  subject only to approval of the board of directors or similar governing body of the
Party, has full authority to resolve and settle the Dispute.

3.2 OnceaDispute is referred to them, the executive of each Party shall promptly and diligently
make all reasonable bona fide efforts to resoive the Dispute. All discussions and
negotiations, and all documents exchanged, between them related to the Dispute shall be ona
without prejudice basis to facilitate the resolution of the Dispute.

4, Independent Certifier

4.1  This Article 4 applies to alt Disputes that fall within the description of Section 4.2 of this
Schedule 27 that cannot be resolved as provided in Articles 2 and 3 of this Schedule 27 or as
otherwise agreed to in writing by the Parties pursuant to Section 13.6 of this Schedule 27.

4,2  All Disputes related to the Design and Construction Work and that:

(a) arise prior to, or otherwise in relation to a Phase Completion, Tower Interim
Completion or Substantial Completion;

(b)  relate to completion of Phase Minor Deficiencies, Tower Interim Completion Minor
Deficiencies or Minor Deficiencies;

(¢)  relate to whether any proposed work constitutes a Variation;

(d)  relate to a review of Estimates or any other matters relating to Variations as the
Independent Certifier is entitled to review and determine pursuant to Article 38 ofthe
Project Agreement; or
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43

4.4

6.1

(¢)  are referred to in this Design and Construction Contract for determination by the
Independent Certifier;

shall initially be submitted by Project Co to the Independent Certifier pursuant to the Project
Agreement for independent determination by the Independent Certifier within such period as
may be specified in the Project Agreement or if no period is specified, within 10 Business
Days after submission to the Independent Certifier.

Without limiting any obligations of the parties under the Independent Certifier Agreement,
the Parties shall cooperate with the Independent Certifier and provide such information,
records and documents as may be required by the Independent Certifier to make the
determination within the period referred to in Section 4.2 of Schedule 27 of the Project
Agreement.

The Independent Certifier’s decision to issue or not to issue:

(a) the Tower Interim Completion Certificate shall be final and binding on the Parties
solely in respect of determining the Tower Interim Completion Payment Date and a
Dispute in relation to the Tower Interim Completion Payment Date shall not be
subject to resolution pursuant to this Schedule 27; and

(b) the Substantial Completion Certificate shall be final and binding on the Parties
solely in respect of determining the Substantial Completion Payment Date and a
Dispute in relation to the Substantial Completion Payment Date shall not be subject
to resolution pursuant to this Schedule 27.

Save and except as aforesaid, the Independent Certifier’s determinations are not binding on
the Parties, and all Disputes in relation to the Independent Certifier’s decisions shall be
resolved pursuant to this Schedule 27, provided however that Section 6 of this Schedule 27
shall not apply unless otherwise agreed by the Parties on terms acceptable to the Parties.

[Intentionally Deleted)

Adjudication

If the Parties fail to resolve any Dispute through the process referred to in Section 2 and 3 of
this Schedule 27 within 15 Business Days following referral of the Dispute to an executive in
accordance with Section 3.1 (or such other period as may be agreed or expressly stipulated in
respect of the relevant matter) and it is not a Dispute referred to in Section 4.2 of this
Schedule 27 or a Dispute referred to arbitration or litigation pursuant to Section 4.4 of this
Schedule 27 (except as otherwise agreed to in writing by the Parties pursuant to Section 13.6
of this Schedule 27), either Party may refer the Dispute to an adjudicator selected in
accordance with Section 6.2 of this Schedule 27 (the “Adjudicator™).
/

Confidential Page 3
LEGAL_1:32891843 8



725

St Michael’s Hospital Design and Construction Contract
Redevelopment Project Schedule 27

6.2 The Adjudicator nominated by the Party issuing the Notice of Dispute shall be agreed
between the Parties or, failing agreement, shall be determined by the Ontario Superior Court
of Justice (following an application thereto by the Party issuing the Notice of Dispute)
pursuant to the Arbitration Act (Ontario) as if the adjudicator was an arbitrator under the
Arbitration Act (Ontario) and shall:

(@

(b)

be independent of and at arm’s length to Project Co and the Construction Contractor,
SMH, any Government Entity, the Lenders and any other person having an interest in
the Facility or any of the Project Documents;

if the Dispute arises during the Project Term, be familiar with building operations
and management and hospital activities; and

be a person who has the qualifications and experience with respect to the particular
issues in Dispute, including, where the issues in Dispute include whether
Construction Contractor has or will adversely impact the SMH Activities, then such
qualifications and experience should include relevant experience in the provision of
activities similar to the SMH Activities in a major acute care hospital..

6.3  The Adjudicator shall resolve the Dispute in accordance with the United Kingdom
Construction Industry Council’s Mode! Adjudication Procedure; Fourth Edition (the “Model
Adjudication Procedure”) the terms of which are incorporated herein by reference, subject to
the following modifications:

(@)

(b)

notwithstanding paragraph 14 of the Model Adjudication Procedure, within 7
Business Days of appointment in relation to a particular Dispute, the Adjudicator
shall require the Parties 1o submit in writing their respective arguments; provided
that, where necessary, the onus of proving that the Facility is permitting the SMH
Activities to proceed in accordance with all relevant specifications and requirements
set forth in the Design and Construction Contract is on the Construction Contractor.
The Adjudicator shall, in his absolute discretion, determine the procedure of the
adjudication proceedings including without limitation, whether a hearing is necessary
in order to resolve the Dispute;

notwithstanding paragraphs 16 and 24 of the Model Adjudication Procedure, in any
event, and subject to Section 6.4 of this Schedule 27, the Adjudicator shall provide to
both Parties his written decision on the Dispute, within 10 Business Days of
appointment (or within such other period as the Parties may agree after the
reference). The Adjudicator shall give detailed reasons for the Adjudicator’s
decision. The Adjudicator shall be entitled to award compensation to a Party and
shall be entitled to state the relief for such Party, which may include deeming the
occurrence of any Relief Event, Delay Event and/or Compensation Event. Unless
otherwise provided for in this Schedule 27, the Adjudicator’s decision shall be
binding on the Parties, but not final.
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(©)  notwithstanding paragraphs 29 and 30 of the Model Adjudication Procedure, the
Adjudicator’s costs, including any legal fees, of any reference shall be borne as the
Adjudicator shall specify or in default, equally by the Parties. In no circumstances
shall the Adjudicator be entitled to order a successful or partially successful Party in
an adjudication to pay more than one half of the Adjudicator’s fees. Each Party shall
bear its own costs arising out of the reference, including legal costs and the costs and
expenses of any witnesses.

(d)  the Adjudicator shall be deemed not to be an arbitrator but shall render his decision
as an expert and the provisions of the Arbitration Act (Ontario) and the law relating
to arbitration shall not apply to the Adjudicator (other than as set out in Section 6.2
of this Schedule 27) or his determination or the procedure by which he reached his
determination;

(e) notwithstanding paragraph 26 of the Model Adjudication Procedure, the Adjudicator
shall act impartially and may take the initiative in ascertaining the facts and the law.
Unless otherwise expressly provided in this Design and Construction Contract, the
Adjudicator shall have the power to open up, review and revise any opinion,
certificate, instruction, determination or decision of whatever nature given under this
Design and Construction Contract. For greater certainty, the Independent Certifier’s
decision to issue or not to issue:

() the Tower Interim Completion Certificate shall be final and binding solely in
respect of determining the Tower Interim Completion Payment Date and a
Dispute in relation to the Tower Interim Completion Payment Date shall not
be subject to resolution pursuant to this Schedule 27; and

(3) the Substantial Completion Certificate shall be final and binding solely in
respect of determining the Substantial Completion Payment Date and a
Dispute in relation to the Substantial Completion Payment Date shall not be
subject to resolution pursuant to this Schedule 27;

H the Adjudicator shall execute a non-disclosure agreement (the "Non-Disclosure
Agreement”) in a form satisfactory to the Parties, providing that, among other
things, all information, data and documentation disclosed or delivered by a Party to
the Adjudicator in consequence of or in connection with his appointment as the
Adjudicator shall be treated as confidential and without prejudice to any potential
litigation proceedings. The Adjudicator shall not, save except as expressly permitted
by the Non-Disciosure Agreement, disclose to any person any such information, data
or documentation, and all such information, data or documentation shall remain the
property of the Party disclosing or delivering the same and all copies shall be
returned to such Party on completion of the Adjudicator’s mandate with respect to
the Dispute; and
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(8)  notwithstanding paragraph 34 of the Model Adjudication Procedure, the Adjudicator
shall not be liable for anything done or omitted to be done in the discharge or
purported discharge of his functions as Adjudicator unless the act or omission is in
bad faith. Any employee or agent of the Adjudicator is similarly protected from
liability.

6.4  Where it is determined by the Adjudicator that:

(a) corrective measures must be taken by Construction Contractor to resolve a Dispute,
those measures must be implemented by Construction Contractor as soon as
reasonably practical, without payment by Project Co unless (i) the Adjudicator
determines otherwise; or (ii) that determination is subsequently reversed by a binding
and final determination made in a court proceeding;

(b)  corrective measures are not required to be taken by Construction Contractor to
resolve a Dispute, Project Co may, at its option, require corrective measures to be
taken forthwith by the Construction Contractor, in which case those measures must
be implemented by Construction Contractor as soon as reasonably practical provided
that Project Co undertakes to pay Construction Contractor for Direct Costs, plus
reasonable overhead and profit incurred by Construction Contractor as such costs are
s0 incurred; provided that no such costs should exceed the amount Construction
Contractor is entitled to receive pursuant to Schedule 22 — Variation Procedure
thereby incurred upon completion of those corrective measures, but any such
undertaking and payment shall be without prejudice to Project Co’s right to contest
the determination made by the Adjudicator in a subsequent proceeding. Project Co
shall provide Construction Contractor such reasonable extensions of time in respect
of Construction Contractor’s obligations under this Design and Construction
Contract necessary to allow Construction Contractor to effect the corrective measures
and such extension of time may be treated as a Delay Event, if so determined by the
Adjudicator,

6.5  Subject to a right to require the Dispute to be arbitrated or litigated pursuant to Sections 7, 8
and 9 of this Schedule 27 by giving the required notices to arbitrate or litigate within the time
periods specified therein, the Parties agree that the Adjudicator's determination is final and
binding and not subject to appeal, arbitration, litigation or any other dispute resolution
process, and both Parties expressly waive all rights of appeal in connection with the
Adjudicator's determination. '

7. Referral of Disputes to Arbitration or Litigation
7.1 If:
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(a8)  the amount awarded by the Adjudicator pursuant to Section 6 of this Schedule 27 is
more than $500,000 (index linked) in the aggregate or $150,000 (index linked) in any
one year,

(b)  the Dispute involves issues other than monetary claims by one Party against the other
Party and which a Party reasonably believes are material and significant to that Party,
or

(c) a Notice of Dispute has been issued for a Dispute in relation to the Independent
Certifier’s decisions for which Section 4.4 of this Schedule 27 provides that Section
6 of this Schedule 27 shall not apply to resolve such Dispute,

then, subject to the right ofa Party to require litigation of the Dispute pursuant to Section 9.1
of this Schedule 27 or a consolidation of proceedings pursuant to Section 10 of this Schedule
27, either Party may, by written notice signed by their Party Representative, request that the
Dispute be resolved by arbitration pursuant to Section 8 of this Schedule 27 upon the written
consent of the other Party. Such notice will not be effective unless it indicates it is a notice
to arbitrate, is signed by the Party Representative and is delivered to the other Party
Representative within 15 Business Days after receipt of the Adjudicator's decision or the
Notice of Dispute referred to in Section 7.1(c) of this Schedule 27, as applicable, and
provided further that such notice expressly identifies the specific Dispute and decision of the
Adjudicator or the Independent Certifier, as applicable, that is to be the subject of the
arbitration.

7.2 If a Party is entitled to refer a Dispute to which Section 6 of this Schedule 27 applies to
arbitration or litigation pursuant to Sections 7.1 or 9.1 of this Schedule 27 then, unless the
Parties otherwise expressly agree in writing, all information, documents and submissions
prepared by a Party for the Adjudicator which are not business records that would otherwise
be kept in the normal course of business by the Party for its business purposes, and alt
decisions and determinations by the Adjudicator, shall be confidential and inadmissible in
any arbitration or litigation proceeding. For greater certainty, the Adjudicator shall not be
called as a witness by either party in any arbitration or litigation proceeding,

8. Resolution by Arbitration

8.1  Upon the mutual written consent of the parties,

(a) where the Parties fail to resolve a Dispute through the process set out in Sections 2,
3, 4 and 6 (to the extent required) of this Schedule 27, and

(b)  all other requirements set out in this Schedule 27 have been satisfied,

such Dispute may be referred to arbitration in accordance with the Arbitration Act, 1991
(Ontario) and this Section 8.
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8.2  Disputes referred to arbitration shall be resolved by a single arbitrator unless one of the
Parties, by notice in writing delivered to the other Party within 5 Business Days after a notice
to arbitrate pursuant to Section 7.1 of this Schedule 27 has been delivered, expressly requires
that the Dispute that is the subject of that notice to arbitrate be resolved by a three person
arbitration tribunal, in which case that particular Dispute shall be resolved by a three person
arbitration tribunal.

8.3  Ifthe arbitration tribunal is comprised of a single arbitrator, the arbitrator shall be appointed
as follows:

(a) if the Parties agree on the arbitrator, the Parties shall jointly appoint the arbitrator as
soon as possible and in any event within 5 Business Days after delivery ofthe notice
to arbitrate pursuant to Section 7 of this Schedule 27; and

(b)  iftheParties fail to agree or jointly appoint the arbitrator within such 5 Business Day
period, either Party may apply to the Ontario Superior Court of Justice for
appointment of the arbitrator, in which case the court shall appoint the arbitrator at
the earliest opportunity in accordance with the following:

(i) from the lists of potential arbitrators submitted to the court by the Parties,
provided that potential arbitrators meeting the necessary qualifications and
experience set out in this Schedule 27 are on the list; or

(ii)  if one Party fails to submit its list of potential arbitrators to the court within 5
Business Days of a request from the court to submit a list, from the list
submitted by the other Party provided that potential arbitrators ineeting the
necessary qualifications and experience set out in this Schedule 27 are on the
list of that other Party; or

(1)  if no Iist is submitted by either Party, or if the list or lists submitted do not
include potential arbitrators with the necessary qualifications and experience,
the court shall be entitled at its sole discretion to appoint anyone who meets
the requirements set out in this Schedule 27 for the qualifications and
experience of the arbitrator.

8.4  If the arbitration tribunal is comprised of three arbitrators:
(a) the arbitrators shall be appointed as follows:

(i) each Party shall appoint one arbitrator no later than 5 Business Days after
delivery of the notice to arbitrate pursuant to Section 7 of this Schedule 27;

(i)  ifaParty fails to appoint an arbitrator within 5 Business Days after delivery
of the notice to arbitrate, the other Party is entitled to apply to the Ontario
Superior Court of Justice to appoint that arbitrator, in which case the court
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shall appoint that arbitrator at the earliest opportunity using a comparable
process to that described in Section 8.3(b) of this Schedule 27;

(ili)  the arbitrators appointed in accordance with the foregoing shall, within 5
Business Days after their appointment, jointly appoint a third arbitrator who
shall also act as the chair of the arbitration tribunal and who, in addition to all
other required qualifications, shall have experience in arbitration or judicial
processes and procedures; and

(iv)  ifthe two arbitrators appointed by the Parties fail to appoint a third arbitrator
within the required time, either of the other two arbitrators may apply to the
Ontario Superior Court of Justice for appointment of the third arbitrator, in
which case the court shall appoint the third arbitrator at the earliest
opportunity using a comparable process to that described in Section 8.3(b) of
this Schedule 27; and

(b)  thearbitrators appointed by the Parties shall at all times be neutral and act impartially
and shall not act as advocates for the interests of the Party who appointed them.

8.5  Allarbitrators must have qualifications and experience relevant to the issues in the Dispute
and also have qualifications and experience as arbitrators, Where the issues in Dispute
include whether Construction Contractor has or will adversely impact the SMH Activities,
then such qualifications and experience should include relevant experience in the provision
of activities similar to the SMH Activities in a major acute care hospital.

8.6 No one shall be nominated or appointed to act as an arbitrator who is or was in any way
interested, financially or otherwise, in the conduct of the Design and Construction Work or
in the business affairs of Project Co, the Construction Contractor, or any consultant,
subconsultant or subcontractor of any of them.

8.7  The arbitrator(s) shall have the jurisdiction and power to:

(a) amend or vary any and all rules under the Arbitration Act, 1991 (Ontario), including
rules relating to time limits, either by express agreement of the Parties or, failing
such agreement, as the arbitrator(s) consider appropriate and necessary in the
circumstances to resolve the Dispute and render an award;

(b)  require some or all of the evidence to be provided by affidavit;
(c)  hold a hearing at which evidence and submissions are presented by the Parties;

(d)  direct either or both Parties to prepare and provide the arbitrator(s) with such
documents, test results or other things as the arbitrator(s) may require to assist them
in the resolution of the Dispute and rendering of an award;
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8.8

8.9

8.10

8.11

8.12

(&) require either Party to supply or prepare for examination by the arbitrator(s) and the
other Party, any document or information the arbitrator(s) considers necessary;

) inspect the Design and Construction Work, giving reasonable notice to each Party of
the time when, and the place where, the arbitrator(s) intend(s) to conduct any
inspections,

(g)  award any remedy or relief that a court or judge of the Ontario Superior Court of
Justice could order or grant subject to and in accordance with this Design and
Construction Contract, including, without limitation, interim orders, interim and
permanent injunctions, and specific performance; and

(h)  require either or both Parties to take and provide to the arbitrator(s) such
measurements, perform such tests, perform such audits, or take any and all such other
measures or steps as the arbitrator(s) consider necessary or desirable to aid them in
making a fair and reasonable award.

The place of arbitration shall be Toronto, Ontario. The language of the arbitration shall be
English.

The costs of an arbitration are in the discretion of the arbitrator(s) who, in addition to any
jurisdiction and authority under applicable law to award costs, has the jurisdiction and
authority to make an order for costs on such basis as the arbitrator(s) considers appropriate in
the circumstances, including to award actual legal fees and disbursements and expert witness
fees, and to specify or order any or all of the following:

(a) the Party entitled to costs;

(b)  the Party who must pay the costs;

(c)  the amount of the costs or how that amount is to be determined; and
(d)  howall or part of the costs must be paid.

In exercising discretion to award costs, however, the arbitrator(s) will take into account the
desire of the Parties that costs should generally be awarded to each Party in proportion to the
relative success that each Party has in the arbitration.

The award of the arbitrator(s) shall be final and binding upon both Parties, and both Parties
expressly waive all rights of appeal in connection with the award of the arbitrator(s).
Judgment may be entered upon the award in accordance with Applicable Law in any court
having jurisdiction.

The Parties agree to and shall co-operate fully with the arbitrator(s) and proceed with the
arbitration expeditiously, including in respect of any hearing, in order that an award may be
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rendered as soon as practicable by the arbitrator(s), given the nature of the Dispute. The
arbitrator(s) shall render a decision as soon as possible and, in any event, shall use all
reasonable efforts to render a decision no later than 20 Business Days after the date of the
hearing, or such longer period of time as agreed to in writing by the Parties. Ifthe arbitration
tribunal is comprised of three arbitrators, the decision of a majority of the arbitration tribunal
shall be deemed to be the decision of the arbitration tribunal, and where there is no majority
decision, the decision of the chair of the arbitration tribunal shall be deemed to be the
decision of the arbitration tribunal.

8.13  This Design and Construction Contract, including this Schedule 27, constitutes an agreement
to arbitrate that shall be specifically enforceable.

8.14  Any arbitrator appointed pursuant to this Section 8 of this Schedule 27 shall keep all
information about the Dispute confidential and shall not disclose such information to anyone
other than the Parties.

9. Litigation

9.1  Notwithstanding that a notice to arbitrate has been delivered pursuant to Section 7.1 of this
Schedule 27, following receipt of the Adjudicator's award or determination pursuant to
Section 6 of this Schedule 27, or if applicable, a Notice of Dispute has been issued following
receipt of a decision of the Independent Certifier if the Dispute is a Dispute in relation to the
Independent Certifier’s decisions for which Section 4.4 of this Schedule 27 provides that
Section 6 of this Schedule 27 shall not apply, if one or more of the following apply then
either Party may elect, by written notice signed by their Party Representative, to require that
the Dispute be referred to and resolved solely by litigation in the Ontario Superior Court of
Justice, and both Parties agree to attorn to the exclusive jurisdiction of the courts of the
Province of Ontario in respect of the Dispute:

(a) ifthe actual or potential total value or amount at issue in the Dispute (as determined
by adding all claims and counterclaims) is more than $500,000 (index linked) in the
aggregate or $150,000 (index linked) in any one year; or

(b)  ifthe Dispute is considered by Project Co to involve material issues of public health
or safety.

Such notice will not be effectjve unless it indicates it is a notice to submit the Dispute to
litigation, is signed by the Party Representative and is delivered to the other Party
Representative within 15 Business Days after receipt of the Adjudicator’s determination, or
the Notice of Dispute referred to in Section 7.1(c) of this Schedule 27, as applicable, and
provided further that such notice expressly identifies the specific Dispute and determination
of the Adjudicator or Independent Certifier, as applicable, that is to be the subject of the
litigation.
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9.2 Ifneither Party delivers a notice of election to resolve a particular Dispute by litigation in the
manner and within the time specified in Section 9.1 of this Schedule 27, then provided that
one Party has, in the manner and within the time period specified in Section 7.1 of this
Schedule 27, given notice to the other Party of election to resolve that Dispute by arbitration,
and subject to a consolidation of proceedings pursuant to Section 10 of this Schedule 27, that
Dispute shall be resolved only by arbitration pursuant to Sections 8.2 to 8.14 of this Schedule
27.

10.  Consolidation of Design and Construction Contract Adjudication, Arbitration and
Litigation

10.1  For all Disputes in respect of a Phase of the Works that arise prior to the applicable Phase
Completion, unless:

(a) both Parties otherwise agree;
(b)  the issue in a particular Dispute arises in connection with the Review Procedure;

(c)  theissue in a particular Dispute is such that waiting until after the applicable Phase
Completion to resolve that Dispute will cause irreparable harm to one of the Parties;

(d)  theissuein a particular Dispute arises in connection with requirements of achieving
or deficiencies in not the achieving applicable Phase Completion; or

(e) in respect to a particular Dispute, the Dispute is consolidated with any Third
Arbitration or Third Party Litigation (as hereinafter defined) pursuant to Section 11
of this Schedule 27,

all adjudication, arbitral and litigation proceedings between the Parties prior to such Phase
Completion shall be stayed and consolidated into, as applicable, a single adjudication,
arbitration and a single litigation proceeding, with the adjudication, arbitration and, if
applicable, litigation, proceeding promptly and expeditiously after such Phase Completion.

10.2  Forall Disputes in respect of the Tower (for clarity, which are not Phases of the Works) that
arise prior to Tower Interim Completion, unless:

(a) both Parties otherwise agree;
(b)  the issue in a particular Dispute arises in connection with the Review Procedure;

(¢}  the issue in a particular Dispute is such that waiting until after Tower Interim
Completion to resolve that Dispute will cause irreparable harm to one of the Parties;

(d)  theissuein a particular Dispute arises in connection with requirements of achieving
or deficiencies in not achieving Tower Interim Completion; or
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(e) in respect to a particular Dispute, the Dispute is consolidated with any Third
Arbitration or Third Party Litigation (as hereinafter defined) pursuant to Section 11
of this Schedule 27,

all adjudication, arbitra] and litigation proceedings between the Parties in respect of the
Tower prior to Tower Interim Completion shall be stayed and consolidated into, as
applicable, a single adjudication, arbitration and a single litigation proceeding, with the
adjudication, arbitration and, if applicable, litigation, proceeding promptly and expeditiously
after Tower Interim Completion.

103 Forall Disputes in respect of the Facility except for the Tower and any Phase of the Works
that arise prior to Substantial Completion, unless:

(a) both Parties otherwise agree;
(b)  the issue in a particular Dispute arises in connection with the Review Procedure;

(c) the issue in a particular Dispute is such that waiting until after Substantial
Completion to resolve that Dispute will cause irreparable harm to one of the Parties;

(d)  theissueinaparticular Dispute arises in connection with requirements of achieving
or deficiencies in not achieving Substantial Completion; or

(e) in respect to a particular Dispute, the Dispute is consolidated with any Third
Arbitration or Third Party Litigation (as hereinafter defined) pursuant to Section 11
of this Schedule 27,

ait adjudication, arbitral and litigation proceedings between the Parties in respect of the
Facility (except for the Tower and any Phase of the Works) prior to Substantial Completion
shall be stayed and consolidated into, as applicable, a single adjudication, arbitration and a
single litigation proceeding, with the adjudication, arbitration and, if applicable, litigation,
proceeding promptly and expeditiously after Substantial Completion.

11.  Consolidation with Third Party Disputes

11.1  Subject to Section 11.4 of this Schedule 27, if either Party is involved in an arbitration in the
Province of Ontario with a third party (“Third Party Arbitration™), and if such Third Party
Arbitration involves common factual or legal issues (including common issues of damages)
which are also the subject of a Dispute between the Parties for which a Notice of Dispute has
been given, then any arbitration of the Dispute between the Parties which includes those
common factual, legal or damages issues (“Design and Construction Contract
Arbitration”) shall be stayed, consolidated or joined with the Third Party Arbitration(s) but
only if Project Co, Construction Contractor and the other Parties all agree or, failing their
agreement, if a court in the Province of Ontario on application considers it just and
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convenient in all the circumstances that the Design and Construction Contract Arbitration
should be stayed or consolidated or joined with the Third Party Arbitration.

11.2  Subject to Section 11.4 of this Schedule 27, if either Party s involved in litigation in the
Province of Ontario with a third party (“Third Party Litigation™) and if:

(a) such Third Party Litigation involves common factual or legal issues (including
common issues of damages) which are the subject of a Design and Construction
Contract Arbitration; and

(b)  one of the Parties is brought directly into the Third Party Litigation as a Party to that
litigation,

then on the application of either Party to the court in the Province of Ontario having
jurisdiction the court may, if it determines that it is just and convenient in all the
circumstances, order a stay of either or both the Design and Construction Contract
Arbitration proceeding and Third Party Litigation, or order a joinder of the Design and
Construction Contract Arbitration and the Third Party Litigation. If such joinder is ordered,
the Design and Construction Contract Arbitration and the Third Party Litigation ordered to
be joined by the court shall be determined by that court or by another court in Ontario such
that the Design and Construction Contract Arbitration and the Third Party Litigation shall be
resolved in one forum. For purposes of the foregoing, joinder of the Design and
Construction Contract Arbitration and the Third Party Litigation shall be construed to
include stays and conditional stays of issues in the Design and Construction Contract
Arbitration pending the commencement and completion of third party proceedings by one or
both of the Parties in the Third Party Litigation.

11.3  Inconsidering whether to order a stay, consolidation or joinder of a Design and Construction
Contract Arbitration with a Third Party Arbitration or Third Party Litigation, the court will
be entitled to give substantial weight to the desire by the Parties that all Disputes which are
related to Third Party Arbitration or Third Party Litigation be resolved in a single forum to
avoid multiplicity of proceedings and the potential for contradictory findings of fact, liability
and quantum, and to ensure the arbitrator or court has the advantage of obtaining full
evidence and disclosure from the Parties and from the other Parties, as applicable and as
required to resolve the Dispute and to make findings of fact, liability and quantum of
damages and awards or judgments binding on the Parties based on all available evidence.

11.4  Sections 11.1 and 11.2 of this Schedule 27 only apply:

(@)  ifthe Dispute between the Parties includes a claim by one Party against the other for
contribution or indemnity for that Party’s liability or potential liability to the third
party where such liability results or will result from an award in the Third Party
Arbitration or a judgment in the Third Party Litigation; and
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(b)  to those specific issues that are common issues in the Design and Construction
Contract Arbitration, the Third Party Arbitration and the Third Party Litigation, such
that all other issues in the Dispute shall continue 1o be resolved by Design and
Construction Contract Arbitration and shall not be consolidated with the Third Party
Arbitration or Third Party Litigation.

12.  [Intentionally Deleted]

13. Miscellaneous

13.1  Construction Contractor and Project Co shall diligently carry out their respective obligations
under this Design and Construction Contract during the pendency of any Disputes, including,
without limitation, adjudication proceedings, arbitration proceedings or litigation
proceedings. If during the pendency of any Dispute it is considered necessary by either Party
to proceed in respect of the matter that is in Dispute, then without prejudice to Construction
Contractor’s rights in respect of the Dispute (including in respect of Delay Events,
Compensation Events and Variations), Construction Contractor shall proceed in accordance
with the direction of Project Co, and in the event the matter in dispute is determined in
favour of Construction Contractor, proceeding in accordance with Project Co’s position
shall: (i) subject 10 and in accordance with Section 30 of Appendix A of this Design and
Construction Contract, be treated as a Delay Event; (ii) subject to and in accordance with
Section 31 of Appendix A of this Design and Construction Contract, be treated as a
Compensation Event; and (iii) subject to and in accordance with Schedule 22 — Variation
Procedure, result in a Variation. For greater certainty, in respect of any Dispute relating to
the Design and Construction Work referred to in Section 4.2 of this Schedule 27, the
Independent Certifier shall be the decision maker of first instance and the Parties shall
comply with the initial decision of the Independent Certifier unless and until it is overturned
in a subsequent arbitration or litigation proceeding.

13.2  Nothing contained in this Schedule 27 will prevent the Parties from seeking interim
protection from the courts of the Province of Ontario, including seeking an interlocutory
injunction, if necessary to prevent irreparable harm to a Party.

13.3  The Parties shall indemnify each other in respect of any damages suffered or incurred on
amounts agreed to be paid pursuant to resolution of a Dispute by the Party Representatives or
by the executives of the Parties pursuant to Sections 2 and 3 of this Schedule 27, and on the
amount of any award or judgment as follows:

(a) for amounts payable by Construction Contractor to Project Co, Construction
Contractor shall indemnify Project Co as provided for at Section 44.1(e) of Appendix
A of'this Design and Construction Contract from and against any damages suffered
or incurred resulting from any overpayment to Construction Contractor or, as
applicable, any underpayment or non-payment by Construction Contractor from the .
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date of any overpayment to Construction Contractor or, as applicable, from the date
on which payment was due under this Design and Construction Contract to Project
Co until the date of payment; or

(b)  for amounts payable by Project Co to Construction Contractor, Project Co shall
indemnify Construction Contractor as provided for at Section 44.2(c) of Appendix A
of this Design and Construction Contract from and against any damages suffered or
incurred resulting from any overpayment to Project Co or, as applicable, any
underpayment or non-payment by Project Co from the date of any overpayment to
Project Co or, as applicable, from the date on which payment was due under this
Design and Construction Contract to Construction Contractor until the date of
payment,

13.4  Construction Contractor shall ensure that any and all documents and other information in the
possession or control of any Construction Contractor Party that are available to Construction
Contractor and that may be necessary for the resolution of a Dispute on an informed basis by
the Party Representatives or by the executives of the Parties pursuant to Sections 2 and 3 of
this Schedule 27, or by an expert, an adjudicator, an arbitrator or a court of competent
jurisdiction, are made available in a timely manner to Project Co and the representative of
Project Co.

13.5  Project Co shall ensure that any and all documents and other information in the possession or
control of any Project Co Party that are available to Project Co and that may be necessary for
the resolution of a Dispute on an informed basis by the Party Representatives or by the
executives of the Parties pursuant to Sections 2 and 3 of this Schedule 27, or by an
adjudicator, an arbitrator or court of competent jurisdiction, are made available in a timely
manner to Construction Contractor and the Construction Contractor Representative.

13.6  The Parties can, by written agreement, on a Dispute by Dispute basis:
(a) extend any or all timelines set out in this Schedule 27;

(b)  agree to waive or by-pass any one or more of the Dispute resolution processes in
Sections 2, 3, 4 and 6 of this Schedule 27 and, instead, proceed directly to resolution
of the Dispute by arbitration or litigation pursuant to Sections 7, 8 and 9 of this
Schedule 27; and

(c) agree to (i) resolve a Dispute by litigation rather than adjudication or arbitration
notwithstanding the requirements of Section 6 and Section 8 of this Schedule 27, or
(i) agree to resolve a Dispute by arbitration rather than adjudication or litigation
notwithstanding the requirements of Section 6 and Section 9 of this Schedule 27, or
(iii) agree to resolve a Dispute by adjudication rather then arbitration or litigation
notwithstanding the requirements of Section 8 and Section 9 of this Schedule 27.
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14.  Project Agreement

14.1 At the request of Project Co, the Construction Contractor shall provide Project Co with
assistance, co-operation and support in respect of any disputes under the Project Agreement.

142 The Construction Contractor consents to being joined in arbitration between SMH and
Project Co involving the Design and Construction Work, in accordance with the Project
Agreement. Nothing in this Section 14.2 shall create any claim, right or cause of action in
favour of the Construction Contractor against SMH.

14.3  The dispute resolution procedure in Schedule 27 in respect of adjudication and arbitration
shall be suspended pending a fina] determination of the Dispute under the Project
Agreement. The Construction Contractor acknowledges and agrees that the Construction
Contractor js bound by the outcome of any dispute resolution proceedings between SMH and
Project Co, in respect of the Project Agreement, which relates to a dispute, to the extent and
in the manner that Project Co is bound.

Confidential Page 17
LEGAL_1:32851843.8



739

St Michael’s Hospital Design and Construction Contract
Redevelopment Project Schedule 30

SCHEDULE 30
INSURANCE TRUST AGREEMENT

Please refer to Schedule 30 - Insurance Trust Agreement
of the Project Agreement.
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THIS PROJECT AGREEMENT is made as of the » day of », 2014,
BETWEEN:

ST. MICHAEL’S HOSPITAL, a non-share capital corporation incorporated
under the laws of Ontario

(‘SME)

AND:
2442931 ONTARIO INC., [REDACTED]
(“Project Co”)

WHEREAS:

A. SMH, with the assistance of Ontario Infrastructure and Lands Corporation (“10”), wishes
to procure the design, construction and financing of the Facility (the “Project™).

B. SMH and Project Co wish to enter into this project agreement (the “Project
Agreement”) which sets out the terms and conditions upon which Project Co shall
perform the Works.

C. The overriding priorities of SMH in entering into and implementing this Project

Agreement are the health and safety of the patients of the Facility and the Existing
Facilities and their healthcare needs, and the provision of first-rate healthcare services
and Project Co recognizes and understands that the health and safety of the patients and
staff of the Facility and the Existing Facilities are, at all times, paramount,

D. The Project will proceed as an alternative financing and procurement project and
complies with the principles set out in MEDEI’s Building a Better Tomorrow: An
Infrastructure Planning, Financing and Procurement Framework for Ontario’s Public
Sector (the “IPFP Framework™),

E. The IPFP Framework establishes 5 fundamental principles which guide the financing and
procurement of public infrastructure projects in Ontario:

I The public interest is paramount.
2. Value for money must be demonstrable.
3. Appropriate public control/ownership must be preserved.
4. Accountability must be maintained.
5. All processes must be fair, transparent and efficient.
Confidential Page 1
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F. The IPFP Framework states that, consistent with the principle of appropriate public
ownership/control, public ownership of assets will be preserved in the hospital sector.

G. MOHLTC is responsible for the development, coordination, maintenance and funding of
health services, including a balanced and integrated system of hospitals, nursing homes,
laboratories, ambulances, other health facilities and providers to meet the health needs of
the people of Ontario.

H. There are a number of statutes which govern the operation and administration of hospitals
in Ontario. Under the Public Hospitals Act (Ontario), certain actions of hospitals can
only be undertaken with the approval of the Minister of Health and Long-Term Care.
Subsection 4(3) of the Public Hospitals Act (Ontario) states that no additional building or
facilities shall be added to a hospital until the plans therefore have been approved by the
Minister. Under subsection 4(2) of the Public Hospitals Act (Ontario), no institution,
building or other premises or place shall be operated or used for the purposes of a
hospital unless the Minister has approved the operation and or use of the premises or
place for that purpose.

L The Minister of Health and Long-Term Care has powers to protect the public interest
regarding matters relevant to the quality of the management and administration of a
hospital, the proper management of the health care system in general, the availability of
financial resources for the management and delivery of health care services, the
accessibility of services in the community where the hospital is located and the quality of
care and treatment of patients.

J. Project Co recognizes and understands that SMH is a public hospital under the Public
Hospitals Act (Ontario) and is, therefore, subject to a highly regulated legal and
operational environment.

K. With a view to ensuring that both Parties are able to properly and effectively discharge
their respective duties, functions and responsibilities under Applicable Law, it is the
intent that SMH and Project Co work collaboratively, responsibly and cooperatively
throughout the Project Term.

NOW THEREFORE in consideration of the mutual covenants and agreements of the Parties
hereinafter contained and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Parties covenant and agree as follows:

1. DEFINITIONS AND INTERPRETATION
1.1  Definitions and Interpretation

(a) This Project Agreement shall be interpreted in accordance with Schedule 1 — Definitions
and Interpretation.
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(b)

(©)

(d)

This Project Agreement is comprised of this executed agreement and the following
documents, all of which are hereby incorporated by reference into and form part of this

Project Agreement:

Schedule No,

Schedule 1

Schedule 2

Schedule 3

Schedule 4

Schedule 5

Schedule 6

Schedule 7

Schedule 8

Schedule 9

Schedule 10
Schedule 11
Schedule 12
Schedule 13
Schedule 14
Schedule 15
Schedule 16
Schedule 17
Schedule 18
Schedule 19
Schedule 20
Schedule 21
Schedule 22
Schedule 23
Schedule 24
Schedule 25
Schedule 26
Schedule 27
Schedule 28
Schedule 29
Schedule 30
Schedule 31
Schedule 32
Schedule 33

Deseription

Definitions and Interpretation

Completion Documents

Works Scheduling Requirements

Lenders’ Direct Agreement

Construction Contractor’s Direct Agreement
Independent Certifier Agreement

Subcontractor’s Direct Agreement

Project Co Parties

Key Individuals

Review Procedure

Design Quality Plan and Construction Quality Plan
Performance Guarantee of Construction Guarantor
Project Co Proposal Extracts

Outline Commissioning Program

Output Specifications

Title Encumbrances

Works Report Requirements

Communications Protocol

INTENTIONALLY DELETED

Procurement Monitoring and Implementation Plan
INTENTIONALLY DELETED

Variation Procedure

Compensation on Termination

Financial Model

Insurance and Performance Security Requirements
Record Provisions

Dispute Resolution Procedure

Standby Letter of Credit

Refinancing

Insurance Trust Agreement

Project Co Information

Trust Account Agreement

Energy Matters

The documents comprising this Project Agreement are complementary and what is called
for by any one of them shall be interpreted as if called for by all, except in the event of

ambiguities, conflicts or inconsistencies, in which case Section 1.2 shall apply.

Except for those parts of Project Co’s proposal which are incorporated by reference into
this Project Agreement by the Project Co Proposal Extracts, on Financial Close the
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Request for Proposals and Project Co’s proposal shall be superseded entirely by this
Project Agreement and rendered null and void, and shall not be relied upon or used by
Project Co, SMH or anyone else (including anyone pursuant to Schedule 27 — Dispute
Resolution Procedure or any arbitral body or any court) in any way to interpret or qualify
the scope of the Works, any obligations or liabilities of Project Co, or anything else
contained in this Project Agreement.

(e) Unless it is specifically provided that a consent, approval or satisfaction is in the sole
discretion of SMH, no consent, approval or satisfaction of SMH or the SMH
Representative shall be unreasonably withheld or delayed.

(f) Unless it is specifically provided that a consent, approval or satisfaction is in the sole
discretion of Project Co, no consent, approval or satisfaction of Project Co or the Project
Co Representative shall be unreasonably withheld or delayed.

(g)  The organization of the Output Specifications into divisions, sections and parts shall not
control Project Co in dividing the Works among the Project Co Parties or in establishing
the extent of the Works to be performed by a trade.

1.2 Conflict of Terms

(a) In the event of ambiguities, conflicts or inconsistencies between or among any of the
provisions of this Project Agreement, the provisions shall govern in the following order
of precedence with each taking precedence over those listed subsequently:

1) the provisions of amendments in writing to this Project Agreement signed by the
Parties and Variation Confirmations shall govern and take precedence only over
those specific provisions of this Project Agreement expressly amended thereby;

(i)  any provision establishing a higher standard of safety, reliability, durability,
performance or service shall take precedence over a provision establishing a
lower standard of safety, reliability, durability, performance or service;

(iii)  the body of this Project Agreement;

(iv)  Schedule 1 — Definitions and Interpretation;

(v)  Schedule 27 — Dispute Resolution Procedure;

(vi)  Part 4 of Schedule 15 — Qutput Specifications;

(vii)  Schedule 15 — Output Specifications (excluding Part 4);

(viii) Schedule 25 — Insurance and Performance Security Requirements;

(ix)  Schedule 22 — Variation Procedure;
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(x)  Schedule 10 — Review Procedure;

(xi)  Schedule 14 — Outline Commissioning Program;

(xii)  Schedule 11 — Design Quality Plan and Construction Quality Plan;

(xiii) Schedule 29 — Refinancing;

(xiv) Schedule 23 — Compensation on Termination;

(xv)  Schedule 26 — Record Provisions;

(xvi) the other Schedules in the order in which they are listed in Section 1.1(b); and
{(xvii) Schedule 13 — Project Co Proposal Extracts.

(b) Subject to Section 1.2(a), if the ambiguity, conflict or inconsistency is between a
provision of general application and a provision that applies only to a specific part of the
Works, the provision that applies to the specific part of the Works shall govern for that
specific part of the Works.

(c) If any ambiguity, conflict or inconsistency is not readily resolved by the foregoing
provisions of this Section 1.2, then Project Co or SMH, upon discovery of same, shall
immediately give notice to the SMH Representative. The SMH Representative shall,
within 10 Business Days after such notice, make a determination of which provision
governs and give notice of such determination, in writing, to Project Co.

() SMH and Project Co shall comply with the determination of the SMH Representative
pursuant to this Section 1.2 unless SMH or Project Co disputes the decision of the SMH
Representative in which event such Dispute may be referred for resolution in accordance
with Schedule 27 — Dispute Resolution Procedure,

1.3 Conflict of Documents

(a) In the event of any ambiguities, conflicts or inconsistencies between this Project
Agreement and the Lenders’ Direct Agreement, the Lenders’ Direct Agreement shall
prevail. Notwithstanding the forgoing, if there is any right or remedy in favour of SMH
set out in the Lenders® Direct Agreement or any part thereof which is not set out or
provided for in the Project Agreement, such additional right or remedy shall not
constitute an ambiguity, conflict or inconsistency.

1.4  Legal Requirements

(@  Whenever standards of Applicable Law differ, the most stringent standards shall govern.
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2. COMMERCIAL CLOSE AND FINANCIAL CLOSE
2.1 Effective Date

(a) The provisions of Sections 1.1, 1.2, 1.4,2.1,2.2,2.3, 2.4, 3.1, 4,15 to 4.20, 5 to 15, 16.5,
17 to 23, 25 to 29, and 39 to 50 and Schedules 1, 2, 8 to 13, 16, 18, 19, 22, and 24 to 28
of this Project Agreement will come into effect on the date of this Project Agreement
(“Commercial Close”). All other provisions and schedules will come into effect only on
Financial Close.

2.2 Standby Letter of Credit

(a) On the date of this Project Agreement, Project Co shall deliver, or cause to be delivered,
to SMH an irrevocable standby letter of credit (the “Standby Letter of Credit”) in the
amount of $|REDACTED] substantially in the form of Schedule 28 — Standby Letter of
Credit. Project Co may, with the consent of SMH, which consent may be withheld in the
sole discretion of SMH, provide multiple irrevocable standby letters of credit delivered
from National Bank of Canada as approved and confirmed by SMH (each a “Letter of
Credit Provider”) in an amount totalling $[REDACTED] and each substantially in the
form of Schedule 28 — Standby Letter of Credit. For the purposes of this Section 2.2, each
of the multiple irrevocable standby letters of credit is referred to as a Standby Letter of
Credit.

(b}  Unless a Standby Letter of Credit is drawn by SMH in accordance with the provisions of
this Project Agreement, SMH shall release and deliver the Standby Letters of Credit to
Project Co on Financial Close.

(c) Project Co shall ensure that the Standby Letters of Credit (and any replacement therefor)
is renewed prior to its expiry date if, as at such date, Financial Close will not, or may
reasonably be expected not to, have occurred.

(d)  If Project Co delivers multiple Standby Letters of Credit from multiple Letter of Credit
Providers in accordance with Section 2.2(a) with the delivery of multiple Standby Letters
of Credit by Letter of Credit Providers, Project Co acknowledges and agrees that:

i) SMH may draw upon any Standby Letter of Credit provided by any Letter of
Credit Provider in any specified rateable amount;

(i)  SMH may draw on any Standby Letter of Credit provided by any Letter of Credit
Provider in a disproportionate amount to such Letter of Credit Providers’
contribution to security;

(iii) SMH may draw upon any Standby Letter of Credit provided by any Letter of
Credit Provider even in the event that such Letter of Credit Provider is no longer a
Project Co Party; and
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2.3
(a)

(b)

(©

(d)

(iv)  The provision of multiple Standby Letters of Credit shall not in any way prejudice
or adversely affect the rights of SMH to draw on the Standby Letter(s) of Credit
in accordance with this Project Agreement, including in a circumstance where the
default giving rise to SMH’s right to draw on the Standby Letter(s) of Credit is
not the result of any act or omission of the Letter of Credit Provider(s) whose
Standby Letter of Credit is drawn upon.

Financial Close

No later than 30 days prior to the Financial Close Target Date, Project Co will deliver to
SMH drafts of all documents referred to in Section 1 of Schedule 2 - Completion
Documents.

On or before the Financial Close Target Date:

(1) Project Co shall deliver to SMH the documents referred to in Section 1 of
Schedule 2 - Completion Documents; and

(i)  SMH shall deliver to Project Co the documents referred to in Section 2 of
Schedule 2 - Completion Documents.

If Project Co fails to deliver to SMH any of the documents referred to in Section 1 of
Schedule 2 - Completion Documents by the Financial Close Target Date (other than as a
direct result of a breach by SMH of its obligations under Section 2.3(b)(ii)) and SMH
does not waive such requirement, SMH will be entitled to draw on the Standby Letter of
Credit immediately and to retain the lesser of (A) the full amount of the Standby Letter of
Credit, and (B) the difference between the Guaranteed Price and the price that SMH is
able to obtain from another contractor for the Works, together with all costs reasonably
incurred by SMH to enter into binding agreements with such other contractor, and to
retain the proceeds thereof as liquidated damages, and may terminate this Project
Agreement in its entirety by written notice having immediate effect. The Parties agree
that such liquidated damages arc not a penalty but represent a genuine and reasonable
pre-estimate of the damages that SMH will suffer as a result of the happening of the
specified event. Such payment shall constitute full and final settlement of any and all
damages that may be claimed by SMH as a result of Project Co not achieving Financial
Close. The Parties agree that such liquidated damages shall be payable whether or not
SMH incurs or mitigates its damages, and that SMH shall not have any obligation to
mitigate any such damages.

As contemplated under Section 10.3.2 of the Request for Proposals, Project Co shall, no
later than 10 days following the receipt of written instructions from SMH given on or
after Financial Close, pay the Design and Bid Fee amount plus, for clarity, any applicable
HST, to each of the eligible unsuccessful Proponents (as that term is defined in the
Request for Proposals) as directed by SMH. If Project Co is directed to pay the Design
and Bid Fee to fewer than two Proponents, then Project Co shall revise the Financial
Model prior to Financial Close to reflect such change.
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(e) If SMH fails to deliver to Project Co any of the documents referred to in Section 2 of
Schedule 2 - Completion Documents by the Financial Close Target Date {other than as a
direct result of a breach by Project Co of its obligations under Section 2.3(b)(i)) and
Project Co does not waive such requirement, Project Co will be entitled to the return of
the Standby Letter of Credit and to terminate this Project Agreement in its entirety by
written notice having immediate effect.

2.4  Disruption in Financial Markets

(a) If Financial Close cannot be achieved by the Financial Close Target Date by reason
solely of a Severe Market Disruption, subject to Project Co's obligation to renew the
Standby Letter of Credit pursuant to Section 2.2, the Financial Close Target Date will be
extended until the date falling 10 Business Days (or such other period as the Parties
agree, acting reasonably) after the date on which such Severe Market Disruption ceases.

(b) If a Severe Market Disruption exists, then, at any time before such Severe Market
Disruption ceases and prior to Financial Close, SMH may in its sole discretion either:

(i) terminate this Project Agreement in its entirety by written notice having
immediate effect; or

(i)  direct Project Co to assign to SMH and SMH will assume:

(A)  the Project Agreement, and all of Project Co's right, title and interest in the
Project Data, the Intellectual Property Rights and the Project Co Permits,
Licences, Approvals and Agreements; and

(B)  those contracts between Project Co and any Project Co Party which SMH
elects to be assigned.

(©) If SMH exercises its rights pursuant to Section 2.4(b), and, provided Project Co has, if
directed, delivered the assignments provided for in Section 2.4(b)(ii)(A) and (B) above,
Project Co will be entitled to the return of its Standby Letter of Credit and to payment of
an amount equal to the Design and Bid Fee pursuant to Section 10.3.2 of the Request for
Proposals plus [REDACTED] of such fee. SMH’s obligation to return the Standby
Letter of Credit and to pay such fee shall be contingent on the receipt of a waiver, in form
and substance satisfactory to SMH, that such fee represents full and final satisfaction of
any obligation or liability of SMH, IO and any other Government Entity to Project Co
and any Project Co Parties in connection with the Project Agreement and the Request for
Proposals process.

3. GUARANTEED PRICE
3.1 Guaranteed Price and Adjustments
(@  Project Co represents and warrants that the Guaranteed Price, exclusive of HST, is

$301.189.863, and is equal to the sum of the Cost of the Works and the Cost of the
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Financing. The Cost of the Works and the Cost of the Financing are as set out in the
Financial Model.

(b)  Project Co represents and warrants that the Project Debt Interest Cost is based upon the
Interest Reference Rate. The Project Debt Interest Cost will be adjusted once on, or
within the 2 Business Days immediately prior to, Financial Close on the basis of the
actual increase or decrease in the Project Debt Interest Cost resulting directly from any
change upward or downward in the Interest Reference Rate as compared to the Interest
Reference Rate as at the RFP Submission Deadline.

(c) The Parties:

i) acknowledge that the Project Debt Interest Cost is a component of the Cost of the
Financing and that the Project Debt Interest Cost is subject to adjustment under
Section 3.1(b) as at the date set out in Section 3.1(b); and

(i)  acknowledge and agree that subject to adjustments made in accordance with the
provisions of this Project Agreement, the final Guaranteed Price shall be
determined on the basis of such final adjusted Cost of the Financing and the final
adjusted Cost of the Works as of the date of Financial Close.

(d)  Subject to the provisions of Section 3.1(c), the Parties agree that the Guaranteed Price
will not be subject to adjustment despite changes in the Works, unless such changes in
the Works arise pursuant to a Variation Confirmation. The Parties further agree that the
Guaranteed Price will only be adjusted where the Project Agreement specifically and
expressly refers to an adjustment to the Guaranteed Price, and no claim for an adjustment
to the Guaranteed Price on any legal or equitable basis outside of the specific and express
rights to an adjustment of the Guaranteed Price set out in the Project Agreement will be
allowed. In order to be effective, any permitted adjustment to the Guaranteed Price must
be provided for in a Variation Confirmation under Schedule 22 — Variation Procedure.

3.2 Cash Allowances

(a) On or before the date of this Project Agreement, Project Co shall open the Cash
Allowance Account. Project Co shall deposit the portion of the applicable Cash
Allowance Amount in respect of each applicable Cash Allowance Item into the Cash
Allowance Account prior to the scheduled commencement of the portion of the Works
relating to such portion of the Cash Allowance Item as set out in the Works Schedule (the
“Cash Allowance Monthly Deposit Amount”). The Cash Allowance Monthly Deposit
Amount shall be equal to the estimated value of the portion of the Works relating to the
applicable Cash Allowance Item to be completed in each applicable month. In the event
that, at any time and from time to time, it is determined that the actual value of such
Works is greater or less than the Cash Allowance Monthly Deposit Amount deposited for
such month, Project Co shall adjust the Cash Allowance Monthly Deposit Amount for the
following month downwards or upwards, as the case may be, in order to reconcile the
Cash Allowance Monthly Deposit Amount for the previous month (each is a “Cash
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Allowance Monthly Deposit Amount Reconciliation™). For clarity, the intent is that
Project Co shall ensure that it has sufficient funds in the Cash Allowance Account to pay
the relevant vendors and Project Co Parties from the Cash Allowance Account in respect
of the applicable month pursuant to and in accordance with Section 3.2(g) and that the
amount of such funds need not exceed the estimated value of the portion of the Works
relating to the applicable Cash Allowance Item to be completed in each applicable month.

(b) Subject to Section 3.2(c)(iv), in the event that at any time and from time to time the
actual cost of the Works for a particular Cash Allowance Item (or any portion thereof)
exceeds the total Cash Allowance Amount for such Cash Allowance Item, Project Co
shall fund the difference between such actual cost of the Works and such Cash Allowance
Amount (a “Cash Allowance Amount Shortfall”) from the then remaining Cash
Allowance Amount of any other Cash Allowance Item, such remaining Cash Allowance
Amount, for clarity, being an amount equal to the amount of funds in respect of such
Cash Allowance Amount that, at that time, has not yet been deposited by Project Co into
the Cash Allowance Account (a “Remaining Cash Allowance Amount”). Upon Project
Co funding the Cash Allowance Amount Shortfall there shall be a corresponding
reduction in the Remaining Cash Allowance Amount for such other Cash Allowance
Item.

(c) The Partics agree that Project Co shall manage the Cash Allowance Account and the cash
flow process applicable thereto in accordance with the following:

() Project Co will hold and manage all monies in the Cash Allowance Account in
trust for, for the benefit of and as directed by SMH;

(i)  interest earned on the Cash Allowance Account will accrue in the Cash
Allowance Account and will be for the benefit of SMH;

(i1}  Project Co shall provide a reconciliation of the Cash Allowance Account to SMH
on a monthly basis;

(iv)  inthe event that

(A)  Project Co must deposit a Cash Allowance Monthly Deposit Amount into
the Cash Allowance Account pursuant to Section 3.2(a);

(B)  aCash Allowance Amount Shortfall exists; and

(C)  the Cash Allowance Amount Shortfall exceeds the aggregate of all of the
Remaining Cash Allowance Amounts, then

SMH shall, at its sole cost and expense, deposit into the Cash Allowance Account
() the initial Cash Allowance Amount Shortfall up to the aggregate amount of all
vendor and Project Co Party invoices that have been approved by SMH pursuant
to Section 3.2(f) in respect of the particular Cash Allowance Item to which the
Cash Allowance Amount Shortfall relates and that are due for payment that month
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and (II) all future Cash Allowance Monthly Deposit Amounts required to
complete the Works for all of the remaining Cash Allowance Items. SMH shall
deposit such funds into the Cash Allowance Account on a date that is no later than
2 Business Days before the date that Project Co is required to make each of the
applicable payments under each of the invoices approved by SMH pursuant to
Section 3.2(f) related to such Works;

(v)  notwithstanding Section 3.2(a), on the Substantial Completion Date, Project Co
shall deposit the aggregate of all Remaining Cash Allowance Amounts (if any)
into the Cash Allowance Account (including, for clarity, each and every Cash
Allowance Amount in respect of any Works for any Cash Allowance Items that
are to be completed following the Substantial Completion Date). Following the
Substantial Completion Date and on the later of (A) the Substantial Completion
Payment Date and (B) the date that the Independent Certifier certifies that all of
the Works related to the Cash Allowance Items have been completed, if a positive
balance in the Cash Allowance Account exists on such date, such balance will be
the property of SMH and will be paid by Project Co to SMH or as SMH directs.
If the Termination Date occurs prior to the date described above in terms of items
(A) and (B) and if a positive balance in the Cash Allowance Account exists on the
Termination Date, such balance will be the property of SMH and will be paid by
Project Co to SMH or as SMH directs; and

(vi)  the Parties agree to mutually review the operation of the Cash Allowance Account
on a regular basis and make any appropriate modifications to ensure its efficient
operation.

(d)  Project Co shall provide monthly reports to the SMH Representative that include the
following information:

@) itemized and aggregate amounts committed to date for each Cash Allowance Item
separately and all Cash Allowance Items in the aggregate;

(i)  itemized and aggregate amounts spent to date for each Cash Allowance Item
separately and all Cash Allowance Items in the aggregate;

(1)  the projected cost of each remaining Cash Allowance Item, the projected effect of
such costs on each Cash Allowance Amount separately and on the aggregate of all
of the Cash Allowance Amounts (including any and all anticipated Cash
Allowance Amount Shortfalls); and

(iv)  details and supporting information in respect of any Cash Allowance Monthly
Deposit Amount Reconciliations.

(e) In addition to the monthly reports described in Section 3.2(d), Project Co shall, on a
monthly basis, provide to the SMH Representative a request for payment approval (each,
a “Request for Payment Approval”) that includes the following information:
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(i) details of all vendor or Project Co Party invoices that are due for payment that
month, including relevant supporting documentation in connection with any Cash
Allowance Items or portions thereof:

(i)  evidence that the commitment by Project Co to purchase any applicable Cash
Allowance Items or portions thereof have been approved by SMH; and

(i)  any discounts, rebates, refunds, chargebacks, credits, price adjustments and other
allowances available to Project Co in connection with any Cash Allowance Item
or portion thereof.

§3] SMH shall, within 10 Business Days of receipt of a Request for Payment Approval,
advise Project Co, in writing, whether or not payment of the invoices set out in such
Request for Payment Approval is approved. SMH shall only be permitted to withhold its
approval if (i} SMH determines that the Request for Payment Approval does not contain
the information that SMH requires, acting reasonably, to discharge its obligations under
this Section 3.2 and (ii) upon the request of SMH, the Independent Certifier confirms to
SMH that any of the Works claimed by Project Co to be in relation to a Cash Allowance
Item are not, in fact, in relation to a Cash Allowance Item. If SMH withholds its
approval pursuant to this Section 3.2(f) and subsequently receives the information that
SMH requires, acting reasonably, to discharge its obligations under this Section 3.2, it
shall, within 10 Business Days of its receipt of such information, provide to Project Co,
in writing, SMH’s approval of the invoices set out in the aforementioned Request for
Payment Approval.

(g9  If SMH approves the payment of the invoices set out in a Request for Payment Approval,
Project Co shall make payment to the relevant vendors or each Project Co Party from the
Cash Allowance Account.

(h)  Project Co acknowledges and agrees that:

(i) neither it, nor any Project Co Party, shall be entitled to any mark-ups for profit,
overhead or other costs associated with the Cash Allowance Items;

(ii) all discounts, rebates, refunds, chargebacks, credits, price adjustments and other
allowances available to Project Co in connection with the Cash Allowance Items
shall be attributed solely to and shall benefit the pricing of the Cash Allowance
Items;

(iii)  all costs and expenses related to the administration of the Cash Allowance
Account, including, without limitation, the preparation of Requests for Payment
Approval and any required reporting, shall be bome by Project Co and shall not
be charged to the Cash Allowance Account; and

(iv)  subject to SMH’s responsibilities under Section 3.2(c)(iv), all of the Cash
Allowance Amounts (including all portions thereof) shall be deposited and the
Cash Allowance Account will be managed in accordance with the Works
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Schedule and any costs, expenses or delays related to funding or managing the
Cash Allowance Account are the responsibility of Project Co.

i) Notwithstanding anything to the contrary in this Project Agreement, the approval by
SMH of the .commitment by Project Co to purchase any Discretionary SMH Cash
Allowance Item with any portion of the Discretionary SMH Cash Allowance Amount
shall be in SMH’s sole discretion and shall only be in respect of any obligation of SMH
under this Project Agreement, including but not limited to, any matter which is the
responsibility of SMH pursuant to Section 18 of the Project Agreement, and, for greater
certainty, excluding any matter which is in respect of any obligation of Project Co under
this Project Agreement.

4, PAYMENT
4.1 General

(a) Subject to the provisions of the Project Agreement (including, for clarity Section 3.1(d))
and in accordance with and subject to Applicable Law respecting holdbacks, SMH shall
make the payments set out in this Article 4.

(b)  For the purpose of this Project Agreement, payments made by electronic transfer shall be
deemed to have been made on the day and at the time the electronic transfer is initiated,
as confirmed by the initiating bank by a confirmation setting out the transfer number and
the other details of the transfer.

4.2  Acknowledgement by Project Co

(a) Project Co acknowledges and agrees with SMH that SMH is not responsible for the
payment of any base progress payments pursuant to the Design and Construction
Contract nor any legislative holdbacks in respect thereof.

4.3  Lump Sum Payments

(a) Subject to Sections 4.4(a) and 4.9, SMH covenants and agrees to pay to Project Co the
Tower Interim Completion Payment and the applicable HST on the Tower Interim
Completion Payment Date.

(b) Subject to Sections 4.4(b) and 4.9, SMH covenants and agrees to pay to Project Co the
Substantial Completion Payment and the applicable HST on the Substantial Completion
Payment Date. Notwithstanding the foregoing, if the Warranty Letter of Credit has not
been delivered to SMH by the Substantial Completion Payment Date, SMH may
withhold from the Substantial Completion Payment a holdback amount of
$[REDACTED] (the “Warranty Cash Amount™). In such an event, such Warranty
Cash Amount may be withheld by SMH until the date that is two Business Days
following the date that the Warranty Letter of Credit has been delivered to SMH and,
upon such second Business Day, the Warranty Cash Amount shall be paid by SMH to
Project Co. Until receipt of the Warranty Letter of Credit, SMH may use the Warranty
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Cash Amount in the place of, in the same manner as and for the same purpose as the
Warranty Letter of Credit. The withholding of the Warranty Cash Amount in accordance
with this Section 4.3(b) shall be SMH’s sole remedy for failure on the part of Project Co
to deliver the Warranty Letter of Credit by the Substantial Completion Payment Date and,
for greater certainty, SMH shall not be entitled to withhold payment of the balance of the
Substantial Completion Payment as a result of any such failure on the part of Project Co.

(©) On the date that is 2 Business Days following the date upon which the Independent
Certifier provides SMH with written confirmation that Project Co has completed the
installation and commissioning of all Not-In-Contract Equipment in accordance with
Section 21, SMH shall pay to Project Co the Not-In-Contract Equipment Fee.

(d)  On the date that is 2 Business Days following the date upon which the Independent
Certifier provides SMH with written confirmation that Project Co has completed the final
Transition (including, for greater certainty, the transfer, installation and commissioning
of all Existing Equipment) in accordance with Section 24.14, SMH shall pay to Project
Co the Transition Services Fee.

4.4  Direction of Payments

(a) Project Co hereby irrevocably directs SMH to make any Tower Interim Completion
Payment, together with applicable HST, to the Lenders’ Agent or as the Lenders® Agent
may direct, as security for the Financing. SMH shall pay the Tower Interim Completion
Payment as directed by Project Co and shall not accept any redirection without the
consent of the Lenders’ Agent. SMH will pay the amounts that Project Co is entitled to
hereunder once the conditions for payment set out in this Project Agreement, if any, have
been satisfied. Project Co acknowledges and agrees that payment by SMH of the Tower
Interim Completion Payment to the Lenders’ Agent in accordance with this
Section 4.4(a) constitutes payment by SMH to Project Co in satisfaction of SMH’s
obligation to pay the Tower Interim Completion Payment to Project Co under this Project
Agreement and in satisfaction of any trust obligation of SMH with respect to such
payments under Section 7 of the CLA pursuant to Section 10 of the CLA.

(b)  Project Co hereby irrevocably directs SMH to make any Substantial Completion
Payment, together with applicable HST, to the Lenders’ Agent or as the Lenders’ Agent
may direct, as security for the Financing. SMH shall pay the Substantial Completion
Payment as directed by Project Co and shall not accept any redirection without the
consent of the Lenders’ Agent. SMH will pay the amounts that Project Co is entitled to
hereunder once the conditions for payment set out in this Project Agreement, if any, have
been satisfied. Project Co acknowledges and agrees that payment by SMH of the
Substantial Completion Payment to the Lenders’ Agent in accordance with this
Section 4.4(b) constitutes payment by SMH to Project Co in satisfaction of SMH’s
obligation to pay the Substantial Completion Payment to Project Co under this Project
Agreement and in satisfaction of any trust obligation of SMH with respect to such
payments under Section 7 of the CLA pursuant to Section 10 of the CLA.
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4.5  Payment of Legislative Holdback

(a) Subject to Section 4.9, SMH covenants and agrees with Project Co to pay to Project Co
the Legislative Holdback on the Legislative Holdback Payment Date or pay to such party
as otherwise directed by Project Co and shall not accept any redirection without the
consent of the person to whom payment is directed. SMH agrees to pay the Legislative
Holdback as Project Co may direct in accordance with any such direction. Project Co
acknowledges and agrees that payment by SMH of the Legislative Holdback in
accordance with this Section 4.5 as Project Co may direct, constitutes payment by SMH
to Project Co in satisfaction of SMH’s obligation to pay the Legislative Holdback to
Project Co under this Project Agreement and in satisfaction of any trust obligation of
SMH with respect to such payments under Section 7 of the CLA pursuant to Section 10
of the CLA.

(b) After the issuance of the Substantial Completion Certificate under Section 24.4, Project
Co shall:

) submit an application for payment of the Legislative Holdback amount;

(i)  submit a written request for release of the Legislative Holdback, including a
declaration that no written notice of lien arising in relation to the performance of
the Works has been received by it that has not been withdrawn by the lien
claimant;

(iii)  submit a Statutory Declaration CCDC Form 9A (2001); and
(iv)  submit an original WSIB Certificate of Clearance

(c) After the later of (i) the receipt of the documents set out in Section 4.5(b), and (ii) the
expiration of a period of 45 days from the date of publication of the certificate of
substantial performance pursuant to the CLA, the Independent Certifier shall issue a
certificate for payment of the Legislative Holdback.

(d) Prior to the date of the release of the holdback, Project Co shall have removed from the
Site, the Facility and the Existing Facilities all supplies, waste materials, rubbish and
temporary facilities and all personnel except as required to achieve Final Completion or to
correct any remaining Minor Deficiencies.

(e) Subject to the provisions of Section 17.3 and the removal of claims for lien preserved or
perfected pursuant to the CLA arising in relation to the performance of the Works, the
Legislative Holdback amount authorized by the certificate for payment of the Legislative
Holdback amount is due and payable on the second Business Day following the receipt of
the certificate for payment of the Legislative Holdback amount pursuant to Section
4.5(c).
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4.6  Completion Holdback and Tower Interim Completion Holdback

(a) The Tower Interim Completion Holdback may be reduced from time to time as a result of
such actions by Project Co, as confirmed by the Independent Certifier, in accordance with
the terms and-conditions of this Project Agreement. To the extent the Tower Interim
Completion Holdback is reduced from time to time, Project Co hereby irrevocably directs
SMH to pay the amount of any Tower Interim Completion Holdback reduction, together
with applicable HST, to the Lenders’ Agent or as the Lenders” Agent may direct, as
security for the Financing. SMH agrees to pay the Tower Interim Completion Holdback
reductions as directed by Project Co and shall not accept any redirection without the
consent of the Lenders’ Agent. Project Co acknowledges and agrees that payment by
SMH of the Tower Interim Completion Holdback reductions in accordance with this
Section 4.6(a) as Project Co may direct constitutes payment by SMH to Project Co in
satisfaction of SMH’s obligation to pay the Tower Interim Completion Holdback
reductions to Project Co under this Project Agreement and in satisfaction of any trust
obligation of SMH with respect to such payments under Section 7 of the CLA pursuant to
Section 10 of the CLA.

(b)  The Completion Holdback may be reduced from time to time as a result of such actions
by Project Co, as confirmed by the Independent Certifier, in accordance with the terms
and conditions of this Project Agreement. To the extent the Completion Holdback is
reduced from time to time, Project Co hereby irrevocably directs SMH to pay the amount
of any Completion Holdback reduction, together with applicable HST, to the Lenders’
Agent or as the Lenders’ Agent may direct, as security for the Financing. SMH agrees to
pay the Completion Holdback reductions as directed by Project Co and shall not accept
any redirection without the consent of the Lenders® Agent. Project Co acknowledges and
agrees that payment by SMH of the Completion Holdback reductions in accordance with
this Section 4.6(b) as Project Co may direct constitutes payment by SMH to Project Co in
satisfaction of SMH’s obligation to pay the Completion Holdback reductions to Project
Co under this Project Agreement and in satisfaction of any trust obligation of SMH with
respect to such payments under Section 7 of the CLA pursuant to Section 10 of the CLA.

4.7  Withholding of Payment

(a) If because of climatic or other conditions reasonably beyond the control of Project Co,
there are items of work that cannot be performed, payment in full for that portion of the
Works which has been performed, as certified by the Independent Certifier, shall not be
withheld or delayed by SMH on account thereof, but SMH may withhold, until the
remaining portion of the Works is finished, only such amount that the Independent
Certifier determines is sufficient and reasonable to cover the cost of performing such
remaining Works.

4.8  Establishment of Trust Account and Manner of Payment

(a) SMH agrees that it will make commercially reasonable efforts to establish the Trust
Account in conjunction with Project Co on or before Financial Close, but if not so
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(a)

(b)

4.10
(2)

4.11

()

4.12

(2)

cstablished, then within 90 days of Financial Close. All costs and expenses associated
with the establishment, maintenance and administration of the Trust Account shall be
borne solely by Project Co.

Compensation on Termination

If this Project Agreement is terminated pursuant to Sections 34.3(a), 35.2(a)(ii), 36.1,
36.2 or 36,3, then:

() Schedule 23 - Compensation on Termination shall apply and SMH shall pay
Project Co any applicable compensation on termination; and

(i)  the provisions of Sections 4.3 through 4.6, inclusive, shall no longer apply.

Project Co hereby irrevocably directs SMH to make any Compensation Payment to the
Lenders’ Agent, or as the Lenders’ Agent may direct, as security for the Financing. SMH
shall pay the Compensation Payment as directed by the Lenders’ Agent and shall not
accept any redirection without the consent of Lenders’ Agent. SMH will pay the
Compensation Payment in accordance with the provisions of Schedule 23 -
Compensation on Termination. Project Co acknowledges and agrees that payment by
SMH of the Compensation Payment to the Lenders’ Agent in accordance with this
Section 4.9 constitutes payment by SMH to Project Co in satisfaction of SMH’s
obligation to pay the Compensation Payment to Project Co under this Project Agreement
and in satisfaction of any trust obligation of SMH with respect to such payments under
Section 7 of the CLA pursuant to Section 10 of the CLA.

Payment Due under Insurance Policies

In the event of loss or damage occurring where payment becomes due under the property
and boiler insurance policies, payments shall be made in accordance with the provisions
of the Insurance Trust Agreement.

HST

SMH covenants and agrees to pay to Project Co the HST that may be exigible with
respect to any payments made by SMH to Project Co hereunder.

Set-Off
The Parties agree that their rights of set-off at law or in equity are limited to the right of:

(1) SMH to set off against any amounts otherwise due to Project Co pursuant to the
terms of this Project Agreement, any amounts (including, without limitation, any
amounts payable in accordance with Article 44) which are due to SMH by Project
Co pursuant to the terms of this Project Agreement or by the Construction
Guarantor pursuant to Schedule 12 — Performance Guarantee of Construction
Guarantor; and
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(i)  Project Co to set off against any amounts otherwise due to SMH pursuant to the
terms of this Project Agreement, any amounts (including, without limitation, any
amounts payable in accordance with Article 44) which are due to Project Co by
SMH pursuant to the terms of this Project Agreement.

4.13 Effect of Payment

(a) Subject to Section 38.2, no payment hereunder shall be construed as an acceptance or
approval of incomplete, defective or improper performance by Project Co of any of its
obligations under this Project Agreement, nor shall it operate to relieve Project Co from
the performance of any of its obligations under this Project Agreement which have not
been performed.

4.14 No Other Entitlement

(a) Project Co shall not be entitled to any payments, compensation, rights, remedies, benefits
or entitlements under or in connection with this Project Agreement, except as specifically
and expressly set out in this Project Agreement.

4,15 Taxes

(a) All amounts specified in this Project Agreement, including, for clarity, any compensation
payable on termination, are expressed exclusive of any Taxes payable pursuant to
Applicable Law by SMH. For clarity, SMH shall not be required to pay any interest
and/or penalties that are imposed on or assessed against Project Co or any Project Co
Party for non-compliance with Applicable Law. If Project Co is required by Applicable
Law to collect any such Taxes from SMH, SMH shall pay such Tax to Project Co
simultaneously with the amount to which such applicable Tax relates or applies.

(b) SMH shall pay, when due and payable, all property taxes or payments in lieu of property
taxes that are assessed in respect of ownership or use of the Site, the Facility or the
Existing Facilities,

(©) SMH shall pay all applicable HST properly payable in accordance with the Excise Tax
Act (Canada) by SMH upon and in connection with payments by SMH to Project Co
under this Project Agreement.

4.16 Changes in Scope of Taxation

(a) If, as a result of a Change in Law, the application of Taxes under Part IX of the Excise
Tax Act (Canada) or any provincial sales tax legislation changes with respect to the
provision of any goods or services by Project Co in connection with the performance of
the Works, SMH and Project Co agree to co-operate to determine how such change
affects their respective obligations under this Agreement.
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4.17 Information and Assistance Provided by Project Co

(a) Project Co shall, at SMH’s request and cost, assist SMH in applying for and obtaining all
remissions and credits of Taxes to which SMH is entitled.

(b) SMH may apply for a global or general exemption, waiver, remission or refund of some
or all Taxes which may otherwise be applicable in relation to this Project Agreement.
Project Co shall, at SMH’s cost, assist SMH in making any applications for such global
or general exemption, waiver, remission or refund and shall provide SMH with such
documentation as SMH may reasonably require to support such application and, in any
event, shall provide such consent as SMH may require. Any exemption, waiver,
remission, refund or other recovery of Taxes obtained by SMH through such application
shall accrue to the sole benefit of SMH.

(c) Project Co will provide SMH with any information reasonably requested by SMH from
time to time in relation to any Taxes chargeable by Project Co in accordance with this
Project Agreement and payable by SMH to Project Co from time to time.

4.18 Residency — Income Tax Act (Canada)

(a)  Project Co shall not undertake any action or transaction that, if undertaken, would cause
or result in Project Co becoming a Non-Resident without SMH’s prior written consent,
which consent may be withheld in SMH’s sole discretion,

4.19 Taxes — General

(a) Project Co shall not, without the prior written consent of SMH (which consent may be
withbeld in its sole discretion), undertake any action or transaction that, if undertaken,
would cause SMH to have (or result in SMH having) any obligation to deduct, withhold
or remit any Taxes that are required by Applicable Law to be deducted, withheld or
remitted from any amounts paid or credited to Project Co or any Project Co Party under
this Project Agreement or under any other Ancillary Document.

420 Taxes — Indemnity

(a) If (i) Project Co becomes a Non-Resident, or (ii) SMH is or becomes required by
Applicable Law to deduct or withhold any amount in respect of Taxes on or in respect of
any amounts paid or credited to Project Co or a Project Co Party by SMH under the
Project Agreement or under any of the Project Documents, then SMH shall be entitled to
make any applicable deductions or withholdings required by Applicable Law from any
amount paid or credited or to be paid or credited to Project Co or a Project Co Party on or
after the date on which (A) Project Co or the Project Co Party becomes a Non-Resident
and at all times while it remains a Non-Resident; or (B) SMH is required by Applicable
Law to deduct or withhold amounts in respect of any such amounts , in each case, in
respect of all Taxes that are required by Applicable Law to be deducted or withheld from
amounts paid or credited to a Non-Resident or otherwise as required by Applicable Law;
and all amounts paid or credited by SMH under this Project Agreement or under any
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