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LRV SUPPLY AGREEMENT
THE CITY OF EDMONTON — VALLEY LINE WEST LRT

made effective this 1st day of December, 2021
BETWEEN:

THE CITY OF EDMONTON

(the “City”)

AND:

Hyundai Rotem Company

(the “LRV Supplier”)

PREAMBLE

Pursuant to the RFQ process and the RFP process, the City has selected the LRV Supplier to design,
manufacture, test, supply, deliver and commission the LRVs for use on the Valley Line LRT.

The City and the LRV Supplier therefore agree as follows:
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SECTION 1: SCOPE OF LRV SUPPLIER OBLIGATIONS

1.1 LRV SUPPLIER’S OBLIGATIONS

A. Without limiting any obligations of the LRV Supplier in this Supply Agreement, the LRV Supplier shall
do the following, at its own cost and risk:

1. design, manufacture, assemble, test, supply, deliver, and commission the following:

a.

b.

40 LRVs;

All Spare Parts listed in Table 2: Base Order Spare Parts in Section 3.3.4 [Spare Parts] of
Schedule 3 [Design and Manufacturing Protocols]; and

All Special Tools listed in the Recommended Special Tools and Diagnostic Test Equipment
List;

(the “Base Order”).

2. design, manufacture, assemble, test, supply, deliver, and commission any Supplementary LRVs,
Spare Parts, and Special Tools purchased pursuant to Section 1.2 [Option Amounts] of
Schedule 9 [Pricing and Payment];

3. carry out and perform all Work as follows:

a.

b.

in accordance with this Supply Agreement, including all terms of all Schedules;
in compliance with Applicable Law;

so as to satisfy the requirements of this Supply Agreement, including the Bid Extracts as
applicable;

in accordance with Good Industry Practice; and

with due regard to the health and safety and security of Persons, property, and the
environment; and

4. cooperate with the City in the fulfillment of the purposes and intent of this Supply Agreement,
provided, however that, for the avoidance of doubt, the LRV Supplier shall not be under any
obligation to perform any of the City’s obligations under this Supply Agreement.

1.2 LRVS, SPARE PARTS, AND SPECIAL TOOLS

A. The LRV Supplier shall supply to the City LRVs, Spare Parts, and Special Tools that meet the
requirements of Schedule 3 [Design and Manufacturing Protocols], Schedule 4 [Technical
Requirements], and Schedule 5 [Integration Requirements] in consideration of the payments set
fourth in Schedule 9 [Pricing and Payment].

1.3 TRAINING AND SUPPORT SERVICES

A. The LRV Supplier shall provide the training and support services as outlined in Section 10 [Systems
Support] of Schedule 3 [Design and Manufacturing Protocols].

1.4 RESTRICTED PERSON

A. Notwithstanding any other provision of this Agreement, at no time during the Term shall the LRV
Supplier be or become a Restricted Person.
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1.5 ASSUMPTION OF RISK

Except to the extent otherwise expressly allocated to the City by the provisions of this Supply
Agreement, all risks, costs, and expenses in relation to the performance by the LRV Supplier of its
obligations under this Supply Agreement are allocated to, and as between the City and the LRV
Supplier are the exclusive responsibility of, the LRV Supplier.

The LRV Supplier must provide all facilities, personnel, and equipment required to undertake the
Work except as specifically set out in this Supply Agreement.

1.6 WARRANTY

The LRV Supplier shall rectify all Warranty Deficiencies during the Warranty Periods as provided in
Schedule 7 [Warranty].

1.7 INTERFACE AGREEMENT

The City and the LRV Supplier shall enter into the Interface Agreement with the Operator and Project
Co no later than the latest of the following:

1. the date the Operator enters into the Services Contract with the City, which shall be no later than
six months prior to delivery of the first LRV; and

2. September 30, 2024.

1.8 RESPONSIBILITY FOR PROJECT MANAGEMENT

The LRV Supplier shall be responsible for the complete project management oversight, coordination,
and integration of all elements and activities comprising the Work.
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SECTION 2: PERFORMANCE OF THE WORK

2.1 CONTRACT WORK SCHEDULE

The LRV Supplier shall perform and carry out the Work in conformity with the Contract Work
Schedule, as the same may be amended from time to time in accordance with this Supply
Agreement.

2.2 SUPPLY AGREEMENT REQUIREMENTS

Notwithstanding any other provision of this Supply Agreement, the LRV Supplier’s obligation to
perform and carry out the Work is absolute, and cannot be modified or waived except by amendment
of this LRV Supply Agreement or Changes made in accordance with Section 3 [Modifications,
Change Orders, and Interface], Schedule 13 [Changes], or as otherwise expressly permitted in
accordance with this Supply Agreement.

If the LRV Supplier asserts that any aspect of the Supply Agreement is uncertain or ambiguous,
either Party may require that the interpretation of that aspect be determined by the Dispute
Resolution Procedure if they are not able to resolve the matter through their respective
representatives.

2.3 LRV SUPPLIER SOLELY RESPONSIBLE FOR COSTS

The LRV Supplier is solely responsible for paying all costs, fees, and charges of any nature
whatsoever required to perform the Work except as follows:

1. where costs, fees and charges are expressly set forth in this Supply Agreement as not being the
responsibility of the LRV Supplier; or

2. costs, fees, and charges of the City’s own personnel, consultants, and professional advisors in
respect of the City acting as a counterparty to any Project Document.

Notwithstanding Section A.2 above, the LRV Supplier will be responsible for payment of costs, fees,
and charges of the City’s own personnel if

1. the costs, fees, and charges are in respect of the City acting as a Governmental Authority; or

2. the costs, fees, and charges of the City are expressly set forth in this Supply Agreement as
being the responsibility of the LRV Supplier.

2.4 DELIVERY AND WORK MILESTONES

The LRV Supplier shall deliver LRVs to the City in accordance with the schedule included in
Section 1.2 [Delivery Schedule] of Schedule 8 [Shipping and Delivery].

The LRV Supplier acknowledges that the failure to complete certain portions of the Work by certain
Key Dates will cause the City to suffer damage and incur costs.

. The LRV Supplier will pay to the City the following amounts as liquidated damages in respect of
damages suffered and costs incurred by the City related to the LRV Supplier’s failure to complete the
following portions of the Work by the following Key Dates:

1. for each day following the LRV Design Information Secondary Package Date until such
ate as the LRV Supplier has submitted the LRV Design Information Secondary Package and
such LRV Design Information Secondary Package has been Accepted by the City;
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2. for each day following the First Conditional Acceptance Date until such date as at least
one LRV has received Conditional Acceptance;

3. for each day following the LRV Ready for Integration Date until such date as at least four
s have received Conditional Acceptance;

4, for each day following the VLW Service Commencement Date until such date as both of
the following requirements have been met:

a. all LRVs included in the Base Order have achieved Conditional Acceptance; and
b. all Spare Parts and Special Tools included in the Base Order have been Accepted; and

5. for each day following the VLW Service Commencement Date for each LRV included in
the Base Order which has not achieved Conditional Acceptance until each such LRV has
achieved Conditional Acceptance;

(the “Liquidated Damages”).

The maximum aggregated Liquidated Damages payable by the LRV Supplier shall not exceed an
amount equal to 10% of the Capital Cost Amount.

2.5TERM

Unless this Supply Agreement is terminated earlier in accordance with its terms, the term shall
commence on NTP and shall expire on the expiry of the last of the Warranty Periods for the Primary
LRV Warranty (the “Expiry Date”). Notwithstanding the foregoing, this Supply Agreement shall
terminate solely with respect to a component of the Work on the date that the Warranty Period for that
component expires.

2.6 CITY’S ENVIRONMENTAL POLICY
The LRV Supplier will comply with the City’s Environmental Policy C512.

The LRV Supplier will be required to sign an acknowledgement confirming the LRV Supplier’s
environmental responsibility in performing the Work.

2.7 FOREIGN WORKERS

Notwithstanding anything else in this Supply Agreement, if the LRV Supplier has foreign employees,
agents, or Subcontractors entering into Canada to perform the Work or any portion thereof, the City
shall not be liable in any way whatsoever to the LRV Supplier in the event that the LRV Supplier or an
LRV Supplier Person does not receive admission into Canada to perform any of the LRV Supplier’s
obligations under this Supply Agreement.

At the request of the LRV Supplier, the City will provide appropriate information to the LRV Supplier
or a Governmental Authority to assist the LRV Supplier in arranging entry to Canada for its foreign
workers. Unless otherwise provided in the Supply Agreement, the City shall not be liable for any
consequences arising from the failure of the LRV Supplier or any LRV Supplier Person to gain entry
to Canada.

If an LRV Supplier Person performing Work under this Supply Agreement is performing the Work in
Canada under the “International Mobility Program” administered by the Government of Canada, the
LRV Supplier will fully cooperate with the City in the event of an employer compliance inspection,
which cooperation will include promptly providing any records or information requested by the City or
the inspectors.
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The LRV Supplier hereby consents, for the purposes of the employer compliance inspection, to allow
the City to provide to inspectors conducting the employer compliance inspection any Project Record
or any other record or information in the City’s custody relating to the LRV Supplier.

2.8 WORKER HEALTH AND SAFETY

When requested by the City, the LRV Supplier shall provide such evidence of compliance with all
requirements of the Workers’” Compensation Act, R.S.A. 2000, c. W-15, including payments due
thereunder by the LRV Supplier or a LRV Supplier Person.

If the LRV Supplier is from a jurisdiction other than Alberta whose workers are not eligible to receive
benefits under the Workers’ Compensation Act, R.S.A. 2000, c. W-15 and no LRV Supplier Person is
carrying such coverage on the LRV Supplier's behalf, then the LRV Supplier will provide, within

14 days of receiving notice by the City to provide such information, written verification that the
workers’ compensation plan of its jurisdiction will provide comparable workers’ compensation benefits
to its workers while working in Alberta, if applicable. Alternatively, at the City’s sole discretion, the
LRV Supplier shall provide evidence that the LRV Supplier’s insurance has been endorsed to provide
employers’ liability coverage for the Term.

The LRV Supplier shall comply with all Applicable Laws regarding health and safety, and the
Contractor shall be the general representative and agent to the City for the purposes of ensuring
compliance with Applicable Laws relating to safety for LRV Supplier Persons.

The LRV Supplier shall bring to the attention of all LRV Supplier Persons the provisions of the
Occupational Health and Safety Act, SA 2017, c O-2.1. For greater certainty, this provision is not to
be construed as designating the LRV Supplier as prime contractor for the purposes of the OH&S Act.

If requested by the City, the LRV Supplier shall meet with the safety representatives of the City for the
purpose of reviewing and clarifying the safety procedures.

The LRV Supplier shall immediately notify the City in the event of any incident arising in the
performance of the Work having the potential to result, or actually resulting, in injury requiring
emergency medical services, death or property damage.

2.9 SUSTAINABLE PROCUREMENT POLICY

The LRV Supplier acknowledges that it has reviewed and it understands the City’s Sustainable
Procurement Policy (C556A) and shall adhere to the City’'s Supplier Code of Conduct. These
documents are located at:

1. https://www.edmonton.ca/business economy/selling to the city/sustainable-purchasing-
policy.aspx.
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SECTION 3: MODIFICATIONS, CHANGE ORDERS, AND INTERFACE

3.1 MODIFICATION AND CHANGE ORDERS

311 CHANGE ORDERS
A. If the City wishes to modify the requirements of this Supply Agreement, it shall proceed as provided in
Schedule 13 [Changes].

B. The LRV Supplier may also submit an Innovation Proposal in respect of the Supply Agreement for
consideration by the City in accordance with Schedule 13 [Changes].

31.2 CITY DIRECTIONS

A. Notwithstanding Section 3.1.1 [Change Orders], the LRV Supplier shall, subject to and in accordance
with Schedule 13 [Changes], be entitled to a Change if a written direction issued by or on behalf of
the City to the LRV Supplier results in a variation, addition, reduction, substitution, omission,
modification, deletion, removal, or other change to the whole or any part of the Work.

3.2 INTERFACE

3.21 INFRASTRUCTURE INTERFACE

A. The LRV Supplier shall, promptly on the City’s request, liaise and cooperate in good faith with Project
Co in accordance with the requirements outlined in the Interface Agreement and with any other party
as reasonably notified by the City from time to time to facilitate the smooth and efficient operation and
development of the relevant Valley Line Stage 2 infrastructure from time to time, including making
available or granting access to all Project Records as are or may be relevant subject to confidentiality
restrictions and provided Sensitive Information is redacted.

3.2.2 OPERATIONS INTERFACE

A. The LRV Supplier shall, promptly on the City’s request, liaise and cooperate in good faith with the
Operator in accordance with the requirements outlined in the Interface Agreement and with any other
party as reasonably notified by the City from time to time to facilitate the smooth and efficient
operation and maintenance of Valley Line Stage 2 from time to time, including making available or
granting access to all Project Records as are or may be relevant subject to confidentiality restrictions
and provided Sensitive Information is redacted.

3.23 VALLEY LINE STAGE 1 INTERFACE

A. The LRV Supplier shall, promptly on the City’s request, liaise and cooperate in good faith with
TransEd Partners and any other party as reasonably notified by the City from time to time to facilitate
the smooth and efficient operation of the LRVs and all components of the Work in relation to Valley
Line Stage 1 from time to time, including making available or granting access to all Project Records
as are or may be relevant subject to confidentiality restrictions and provided Sensitive Information is
redacted.

3.24 INTERFACE RELIEF EVENT

A. Except as otherwise contemplated in Schedule 6 [Interface Agreement], if the LRV Supplier is
prevented, hindered, or delayed from performing its obligations under this Supply Agreement by
reason of Legal Fault of the Operator, Project Co, or TransEd Partners in relation to the interface
obligations under this Supply Agreement, the LRV Supplier may claim a Relief Event.
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SECTION 4: PAYMENT

4.1 PRICING AND PAYMENT

A. All payments made by the City or the LRV Supplier pursuant to this Supply Agreement will be made
in accordance with Schedule 9 [Pricing and Payments].
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SECTION 5: INSURANCE

5.1 INSURANCE REQUIREMENTS

A. The LRV Supplier shall take out, maintain in force, and renew, or cause to be taken out, maintained in
force, and renewed, all such insurance as set out in Schedule 11 [Insurance and Performance
Security Requirements].

5.2 NO RELIEF FROM LIABILITIES AND OBLIGATIONS

A. Neither compliance nor failure to comply with the insurance provisions of this Supply Agreement shall

relieve the LRV Supplier or the City of their respective liabilities and obligations under this Supply
Agreement.
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SECTION 6: FORCE MAJEURE

6.1 GENERAL

A. If a Force Majeure Event occurs, then notwithstanding any other provision of this Supply Agreement,
the following shall apply:

1.

5.

subject to Section 6.2 E [Procedure on Force Majeure Event], no liability or right of termination,
other than either Party’s right to terminate this Supply Agreement pursuant to Section 12.3
[Termination Upon Force Majeure), shall arise under this Supply Agreement by reason of any
failure by a Party to perform any of its obligations under this Supply Agreement, but only to the
extent that such failure to perform is caused by the occurrence of a Force Majeure Event (it
being acknowledged and agreed by the Parties that, except as specifically provided in this
Section 6 [Force Majeure], all other rights and obligations of the Parties under this Supply
Agreement remain unaffected by the occurrence of a Force Majeure Event) and a Party shall
only be relieved of its obligations under this Supply Agreement arising from any delay or failure
in performing any of such obligations to the extent, if any, provided for in this Section 6 [Force
Majeure];

subject to the provisions of this Section 6 [Force Majeure] (including the LRV Supplier's
mitigation obligations), if the Force Majeure Event or multiple Force Majeure Events cause a
delay (as demonstrated by Forensic Schedule Analysis and contemporary records) in achieving
a Key Date for an aggregate period of at least 21 days within the Term (the “Force Majeure
Waiting Period”), then the Key Dates affected shall be extended by a period equal to the period
of delay in excess of the Force Majeure Waiting Period caused by the relevant Force Majeure
Events, provided, however, that in no event shall any such extension be granted unless the
Forensic Schedule Analysis demonstrates that the Force Majeure Event has caused a delay to a
Key Date, and then only once all related schedule float is consumed, and provided, however,
that in no event shall any such extension exceed the necessary extension of the critical path
resulting from the Force Majeure Event;

a. For clarity, if two or more Force Majeure Events occur concurrently, then for the period of
concurrency and for the purposes of calculating the Force Majeure Waiting Period, only one
of the Force Majeure Events will be counted;

the LRV Supplier shall not be entitled to receive any compensation for Losses following the
occurrence of a Force Majeure Event;

provided that the LRV Supplier complies with its obligations under Section 6.2 [Procedure on
Force Majeure Event], any failure by the LRV Supplier to perform any affected Work in
accordance with the requirements of this Supply Agreement shall not constitute a Default and
the following shall apply:

a. the LRV Supplier shall be relieved of any liability or obligations under Section 2.4 [Delivery
and Work Milestones] and Section 11.1 A.1 [LRV Supplier’s Indemnity]; and

b. the City shall not be entitled to exercise its rights or remedies under Section 11.7 [City’s
Remedial Rights] or Section 12.1 A [Termination by City];

in each case only to the extent that and for so long as the relevant Force Majeure Event prevents
the LRV Supplier from being able to perform such Work in accordance with the requirements of
this Supply Agreement; and

if the LRV Supplier anticipates that the Force Majeure Event will delay its performance of Work
associated with a Key Date but is of the opinion that the delay can be avoided or mitigated
through extraordinary measures, the LRV Supplier must propose to the City that such
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extraordinary measures be taken by the LRV Supplier at the City’s expense, and the City may, in
its sole discretion, direct the LRV Supplier to take any or all of such extraordinary measures.

6.2 PROCEDURE ON FORCE MAJEURE EVENT

A. A Party shall provide written notice to the other Party within five Business Days of becoming aware of
the occurrence of a Force Majeure Event. The Party providing notice shall, within 15 Business Days
after such notification, provide further written details to the other Party which shall include the
following:

1.
2.

a statement of which Force Majeure Event the claim is based upon;
details of the event or circumstances forming the basis for the Party’s claim;

details of the contemporary records that such Party shall maintain to substantiate its claim for
relief;

details of the consequences (whether direct or indirect, financial or non-financial) that such
Force Majeure Event may have upon such Party and its obligations under this Supply
Agreement, accompanied by copies of all supporting records in such Party’s custody or available
to such Party that substantiate or support such Party’s claim; and

details of any measures the Party proposes to adopt to mitigate the consequences of such Force
Majeure Event.

B. In addition to the requirements of Section 6.2 A, if the LRV Supplier provides such notice, then the
LRV Supplier shall do the following:

1.

submit to the City a Current Schedule within 15 Business Days (or other timeline as agreed
between the Parties on a case-by-case basis) after such notification;

for a Force Majeure Event that continues for longer than 30 days, provide a monthly update of
the impact of the Force Majeure Event to the Current Schedule, which shall include a detailed
description of the impact to the Work;

submit to the City a Current Schedule within 10 Business Days (or other timeline as agreed
between the Parties on a case-by-case basis) after the Force Majeure Event ceases to affect the
LRV Supplier's performance of the Work; and

submit a forensic schedule analysis in accordance with AACE International Recommended
Practice No. 29R-03 (a “Forensic Schedule Analysis”) within 10 Business Days (or other
timeline as agreed to between the Parties on a case by case basis) of the conclusion of the
Force Majeure Event or the portion of the Force Majeure Event that impacts the Current
Schedule. The Forensic Schedule Analysis shall include adequate justification for the selected
forensic schedule analysis method and demonstrate that it produces an accurate assessment of
the event impact.

C. As soon as possible, but in any event within three Business Days, of the Party providing notice (the
“Notifying Party”) receiving, or becoming aware of, any supplemental information that may further
substantiate or support its claim, it shall submit further particulars including copies of all related
available records associated with such information to the other Party (the “Notified Party”).

D. The Notified Party shall, after receipt of written details under Section 6.2 A or Section 6.2 B, be
entitled by written notice to require the Notifying Party to provide such further supporting particulars
as it may reasonably consider necessary. The Notifying Party shall provide the required supporting
particulars to the Notified Party as soon as practicable and, in any event, no later than 20 Business
Days (failing which, the notice of the Force Majeure Event provided by the LRV Supplier pursuant to
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Section 6.2 A shall be deemed to have been withdrawn) after receiving the written notice and afford
the Notified Party reasonable facilities for investigating the validity of its claim, including on-site
inspection.

E. IfaParty is (or claims to be) affected by a Force Majeure Event, it shall, and shall require its
respective LRV Persons or City Persons, as applicable, to take and continue to take commercially
reasonable steps:

1. to eliminate or mitigate the consequences of such event upon the performance of its obligations
under this Supply Agreement;

2. to continue to perform its obligations under this Supply Agreement to the extent possible; and

3. to resume performance of its obligations under this Supply Agreement affected by the Force
Majeure Event as soon as practicable.

F. To the extent that a Party does not comply with its obligations under this Section 6.2 [Procedure on
Force Majeure Event], such failure (including, without limitation, the effect of such failure on the other
Party’s ability to mitigate such Force Majeure Event) shall be taken into account in determining such
Party’s entitlement to relief that might otherwise be provided under this Section 6 [Force Majeure] and
shall be reduced to the extent the other Party is prejudiced by such failure to comply.

G. The time periods for provision of notices and responses pursuant to this Section 6.2 [Procedure on
Force Majeure Event] may be revised by written agreement of the Parties as may be required for a
particular Force Majeure Event.

6.3 EXCLUSIONS FROM FORCE MAJEURE EVENT

A. Notwithstanding any other provision of this Supply Agreement, including the definition of Force
Majeure Event in Schedule 1 [Definitions and Interpretation], neither the LRV Supplier nor the City
shall have the right to claim relief (as provided for in this Section 6 [Force Majeure]) from any liability
or consequence arising from its inability to perform the obligation that is prevented, hindered, or
delayed by the Force Majeure Event to the extent that one of the following applies:

1. in the case of the LRV Supplier, the Supply Agreement expressly requires or contemplates that
the LRV Supplier was or is expected to perform the obligations in question notwithstanding the
occurrence of the Force Majeure Event;

2. the Party claiming the relief could have avoided (in whole or in part) the event, occurrence, or
circumstance or could have mitigated the related liability, consequences, or impacts by
complying with its obligations under this Supply Agreement, including any applicable prevention
or control obligations and its mitigation obligations; or

3. such event, occurrence, circumstance, or the related liability, consequence, or impact arises or
is contributed to, directly or indirectly, as a result of any Legal Fault of the Party claiming the
relief.

6.4 NO FORCE MAJEURE EVENT AT NTP

A. The LRV Supplier acknowledges and agrees that any circumstances from or relating to the existence
of an Epidemic as at NTP will not, in the absence of any change thereto, give rise to or cause the
occurrence of a Force Majeure Event.
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SECTION 7: RELIEF EVENTS

7.1 GENERAL

A. In this Supply Agreement, “Relief Event” means any of the following events, conditions, or
circumstances if and to the extent that it interferes adversely with, delays, or causes a failure of, the
carrying out of the Work by the LRV Supplier or any LRV Supplier Person:

1.
2.

breach of any provision of this Supply Agreement by the City;

except as otherwise contemplated in Schedule 6 [Interface Agreement], the Relief Event referred
to in Section 3.2.4 [Interface Relief Event];

an order granted by a court of competent jurisdiction directly resulting from any proceeding
brought by a third party against the City or to which the City is a party; or

interference by an Other Contractor.

7.2 EXCLUSIONS FROM RELIEF EVENTS

A. Notwithstanding any other provision of this Supply Agreement, the LRV Supplier shall have no right to
claim relief (as provided for in Section 7 [Relief Events]) from any liability or consequence arising from
a Relief Event to the extent that:

1.

the requirements of the Supply Agreement expressly require or contemplate that the LRV
Supplier was or is expected to perform the obligations in question notwithstanding the
occurrence of the Relief Event;

the LRV Supplier could have avoided the event, occurrence, circumstance or the related liability,
consequences or impacts, by complying with its obligations under this Supply Agreement,
including any applicable prevention or control obligations, and its mitigation obligations; and

such event, occurrence, circumstance, or the related liability, consequence, or impact arises or
is contributed to, directly or indirectly, as a result of any Legal Fault by the LRV Supplier, or an
LRV Supplier Person.

7.3 CONSEQUENCES OF RELIEF EVENTS

A. If a Relief Event occurs, then:

1.

no right of termination shall arise under this Supply Agreement by reason of any failure by the
LRV Supplier to perform any of its obligations under this Supply Agreement, but only to the
extent that such failure to perform is caused by the occurrence of a Relief Event (it being
acknowledged and agreed by the Parties that, except as specifically provided in this Section 7.3
[Consequences of Relief Events], all other rights and obligations of the Parties under this Supply
Agreement remain unaffected by the occurrence of a Relief Event), and the LRV Supplier shall
only be relieved of its obligations under this Supply Agreement arising from any delay or failure
in performing any of such obligations to the extent, if any, provided for in this this Section 7.3
[Consequences of Relief Events];

subject to the provisions of this Section 7 [Relief Events] (including the LRV Supplier’s
obligations pursuant to Section 7.4 G [Procedure on Relief Events)), if the Relief Event causes a
delay (as demonstrated by Forensic Schedule Analysis and contemporary records) in achieving
a Key Date for a period of at least five consecutive days, then the applicable Key Date shall be
extended by the period of delay which exceeds five days, provided, however, that in no event
shall any such extension be granted unless the Forensic Schedule Analysis demonstrates that
the Relief Event has caused a delay to a Key Date, and then only once all related schedule float
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is consumed, and provided, however, that in no event shall any such extension exceed the
necessary extension of the critical path resulting from the Relief Event;

3. provided that the LRV Supplier complies with its obligations under Section 7.4 [Procedure on
Relief Events], any failure by the LRV Supplier to perform any affected Work in accordance with
the requirements of this Supply Agreement shall not constitute a Default and the following apply:

a. the LRV Supplier shall be relieved of any liability or obligations under Section 2.4 [Delivery
and Work Milestones] and Section 11.1 A.1 [LRV Supplier’s Indemnity]; and

b. the City shall not be entitled to exercise its rights or remedies under Section 11.7 [City’s
Remedial Rights] or Section 12.1 A [Termination by City];

in each case only to the extent that and for so long as the relevant Relief Event prevents the
LRV Supplier from being able to perform Work in accordance with the requirements of this
Supply Agreement;

4. if the Relief Event, when aggregated with the effect of any other Relief Event or Relief Events
occurring in the same calendar year and not previously claimed for by the LRV Supplier,
increases the LRV Supplier’s costs of performing the Work by at least $25,000 in such calendar
year, then subject to Section 7.4 [Procedure on Relief Events] and subject in every case to the
LRV Supplier’s obligation to take reasonable steps to mitigate the increase in its costs, the City
shall, as soon as practicable following receipt from the LRV Supplier of appropriate
documentation establishing the amount payable, pay to the LRV Supplier compensation in
respect of the Relief Event calculated on the basis that the LRV Supplier will be placed in no
better and no worse position than it would have been in had the relevant Relief Event not
occurred and taking into consideration the following (without duplication):

a. reasonable Direct Losses incurred by the LRV Supplier as a direct result of the Relief Event
(including the amount of any applicable insurance deductibles); and

b. any net increase or decrease in the costs of LRV Supplier performing the Work resulting
directly from the Relief Event;

except that:

c. Avoidable Costs and applicable proceeds from insurance and insurance proceeds which the
LRV Supplier would have recovered in connection with the Relief Event if it had complied
with the requirements of this Supply Agreement or any policy of insurance maintained or
required to be maintained under this Supply Agreement will be deducted therefrom, which
deduction, for greater certainty, shall not include any excess or deductibles or any amount
over the maximum amount insured under any such insurance policy; and

d. no Indirect Losses will be taken into consideration; and

5. if the LRV Supplier anticipates that the Relief Event will delay a Key Date but is of the opinion
that the delay can be avoided or mitigated through extraordinary measures that would not
otherwise be required under this Supply Agreement, the LRV Supplier must propose to the City
that such extraordinary measures be taken by the LRV Supplier at the City’s expense, and the
City may, in its sole discretion, direct the LRV Supplier to take any or all of such extraordinary
measures.

7.4 PROCEDURE ON RELIEF EVENTS

A. The LRV Supplier shall provide written notice to the City within five Business Days of becoming
aware of the occurrence of a Relief Event.
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B. The LRV Supplier shall within 15 Business Days after such notification in Section 7.4 A provide
further written details to the City that include the following:

1. a statement of which Relief Event the claim is based upon;
2. details of the event or circumstances forming the basis of the LRV Supplier’s claim;

3. details of the contemporary records the LRV Supplier shall maintain to substantiate its claim for
relief;

4. details of the consequences (whether direct or indirect, financial or non-financial) such Relief
Event may have upon the LRV Supplier and its obligations under this Supply Agreement,
accompanied by copies of all supporting records in the LRV Supplier’s custody or available to
the LRV Supplier that substantiate or support the LRV Supplier’s claim; and

5. details of any measures the LRV Supplier proposes to adopt to mitigate the consequences of
such Relief Event.

C. In addition to the requirements of Section 7.4 A and Section 7.4 B, the LRV Supplier shall do the
following:

1. submit to the City a Current Schedule within 15 Business Days (or other timeline as agreed
between the Parties on a case-by-case basis) after such notification;

2. for a Relief Event that continues for longer than 30 days, provide a monthly update of the impact
of the Relief Event to the Current Schedule, which shall include a detailed description of the
impact;

3. submit to the City a Current Schedule within ten Business Days (or other timeline as agreed
between the Parties on a case-by-case basis) after the Relief Event ceases to affect the LRV
Supplier's performance of the Work; and

4. submit to the City a Forensic Schedule Analysis within ten Business Days (or other timeline as
agreed to between the Parties on a case by case basis) of the conclusion of the Relief Event.

D. As soon as possible but in any event within five Business Days of the LRV Supplier receiving, or
becoming aware of, any supplemental information that may further substantiate or support the LRV
Supplier’s claim, the LRV Supplier shall submit further particulars including copies of all related
available records associated with such information to the City.

E. The City shall, after receipt of written details under Sections 7.4 B.3 or Section 7.4 C, be entitled by
written notice to require the LRV Supplier to provide such further supporting particulars as the City
may reasonably consider necessary.

F. The LRV Supplier shall provide the required supporting particulars to the City no later than
10 Business Days after receiving the written notice (failing which the notice of the Relief Event
provided by the LRV Supplier pursuant to Section 7.4 A shall be deemed to have been withdrawn)
and shall afford the City reasonable facilities for investigating the validity of the LRV Supplier’s claim,
including on-site inspection.

G. Atall times, if the LRV Supplier is (or claims to be) affected by a Relief Event or any other adverse
event or condition, the LRV Supplier shall, and shall require all LRV Supplier Persons to, take and
continue to take commercially reasonable steps:

1. to eliminate or mitigate the consequences of such event or condition upon the performance of its
obligations under this Supply Agreement;

2. to continue to perform the Work to the extent possible; and
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3. to resume performance of its obligations under this Supply Agreement affected by the Relief
Event as soon as practicable.

H. To the extent that the LRV Supplier does not comply with its obligations under this Section 7.4
[Procedure on Relief Events], such failure (including without limitation the effect of such failure on the
City’s ability to mitigate such Relief Event) shall be taken into account in determining the LRV
Supplier’s entitlement to relief that might otherwise be provided under this Section 7 [Relief Events]
and such relief shall be reduced accordingly.

7.5 CITY DETERMINATION OF ENTITLEMENT

A. Within 30 days of the City’s receipt of all requested information pursuant to Section 7.4 [Procedure on
Relief Events] (including any supporting information as the City may reasonably consider necessary
to make a determination), the City shall provide the LRV Supplier with written notice of the City’s
determination of the LRV Supplier’s entitlement to claim relief for a particular event.

B. If the City determines that the LRV Supplier is not entitled to claim relief (as provided for in this
Section 7 [Relief Events]) for a particular event, the City may provide written notice to the LRV
Supplier of this determination with reasons.

1. Unless the LRV Supplier initiates the Dispute Resolution Procedure within 30 days of receiving
the City’s determination, the LRV Supplier will not be entitled to claim relief (as provided for in
this Section 7 [Relief Events]) for that event.

16
Edmonton Valley Line West LRT
LRV Supply Agreement Execution Version



SECTION 8: CHANGE IN LAW

8.1 GENERAL

A. Following any and all Changes in Law, the LRV Supplier shall perform the Work in accordance with
the terms of this Supply Agreement, including in compliance with Applicable Law.

B. On the occurrence of a Designated Change in Law, either Party shall be entitled to seek
compensation for any increase or decrease (as the case may be) in the net cost to the LRV Supplier
of performing the Work so as to put such Party in no better and no worse position than it would have
been in had the Designated Change in Law not occurred. Any such compensation shall be calculated
in accordance with Section 8.2 [Designated Change in Law].

8.2 DESIGNATED CHANGE IN LAW

A. On the occurrence of a Designated Change in Law, the following apply:

1.

either Party may give notice to the other of the need for a Change as a result of such Designated
Change in Law;

the Parties shall meet within 10 Business Days of such notice to consult with respect to the
effect of the Designated Change in Law and to reach an agreement on whether a Change is
required as a result of such Designated Change in Law;

if the Parties have not, within 10 Business Days of this meeting, reached an agreement, either
Party may refer the question of whether a Designated Change in Law has occurred or the effect
of any Designated Change in Law for resolution in accordance with Schedule 14 [Dispute
Resolution Procedure]; and

the City shall, within 10 Business Days of agreement or determination that a Change is required,
issue a Change Enquiry and the relevant provisions of Schedule 13 [Changes] shall apply
except that the following apply:

a. the LRV Supplier may only object to any such Change Enquiry on the grounds that the
implementation of the Change would not enable it to comply with the Designated Change in
Law or as provided in Section 1.6 [Restrictions on Changes] of Schedule 13 [Changes];

b. the City shall not be entitled to withdraw any such Change Enquiry unless the Parties
otherwise agree;

c. the LRV Supplier shall proceed to implement the Change within such period as will enable it
to comply with the Designated Change in Law as soon as reasonably practicable;

d. the Parties shall, without prejudice to their respective general obligations to comply with the
terms of this Supply Agreement, do the following:

i. use commercially reasonable efforts to mitigate the adverse effects of any Designated
Change in Law and take commercially reasonable steps to minimize any increase in
costs arising from such Designated Change in Law; and

ii. use commercially reasonable efforts to take advantage of any positive or beneficial
effects of any Designated Change in Law and take commercially reasonable steps to
maximize any reduction in costs arising from such Designated Change in Law; and

e. any entitlement to compensation payable shall be in accordance with this Section 8, and any
calculation of compensation shall take into consideration, inter alia, the following:
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i. any failure by a Party to comply with Section 8.2 A.4.d;
ii. any Avoidable Costs; and
iii. any increase or decrease in its costs resulting from such Designated Change in Law.

B. The LRV Supplier shall not be entitled to any payment, compensation, or relief in respect of any
Designated Change in Law, or the consequences thereof, other than in accordance with this
Section 8 [Change in Law].

8.3 CHANGES TO TECHNICAL STANDARDS

A. Where this Supply Agreement requires the LRV Supplier to comply with a technical standard in
respect of the Work, and that standard has changed between the Bid Response Date and the date
that such compliance is required, then the LRV Supplier or the City shall give notice to the other Party
of such change.

1. If, after such notice, the City requires compliance with the changed standard (rather than the
standard applicable as of the Bid Response Date), then, to the extent such change affects the
Work and would not have otherwise been taken into account by compliance with Good Industry
Practice, such changed standard shall, subject to and in accordance with Schedule 13
[Changes], result in a Change.

2. If the City does not require compliance with the changed standard, then the LRV Supplier shall
continue to comply with the standard applicable as of the Bid Response Date, without a Change
therefor. This Section 8.3 shall not apply where a change in a technical standard is also a
Designated Change in Law.

B. If the City does not require compliance with the changed standard, then the LRV Supplier shall not be
responsible for complying with the changed standard and will not be responsible for any liability
arising as a result of non-compliance with the changed standard.
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SECTION 9: LRV SUPPLIER’S REPRESENTATIONS AND OBLIGATIONS

9.1 LRV SUPPLIER’S REPRESENTATIONS

A. The LRV Supplier represents and warrants to the City that, as of NTP and continuing throughout the
Term, the following are true:

1.
2.

10.

it is duly incorporated and validly existing under_ law;

it has full power and authority to enter into this Supply Agreement and the Project Documents;

all necessary corporate actions have been taken by the LRV Supplier to approve the entering
into of this Supply Agreement and the performance of its obligations thereunder, and this Supply
Agreement constitutes a legal, valid, and binding obligation of the LRV Supplier enforceable
against it in accordance with its terms;

the LRV Supplier’s Bid, to the extent it consists of statements of fact, is at the time of NTP in
every material respect true and not misleading (except as has been disclosed in writing to and
accepted in writing by the City prior to NTP);

the LRV Supplier, either in the LRV Supplier’s Bid or in formal communications with the City
under the RFP, has made accurate and true disclosure to the City of all facts and circumstances
regarding the LRV Supplier, LRV Supplier Persons, and its intended Subcontractors, and the
LRV Supplier has not knowingly failed to disclose to the City any fact that if learned by the City
would be reasonably expected to be material to the willingness of the City to enter into this
Supply Agreement with the LRV Supplier having regard to the information requested by the City
in the RFP;

the LRV Supplier and LRV Supplier Persons, collectively, have extensive experience and are
knowledgeable in the supply of LRVs and projects similar to the Work in scale, scope, type, and
complexity, and have the required ability, experience, skill, and capacity to perform the Work in a
timely and professional manner as set out in this Supply Agreement;

the execution, delivery, and performance by the LRV Supplier of this Supply Agreement does
not and will not violate, conflict with, or constitute a default under the following:

a. its constating, formation, or organizational documents, including any bylaws;
b. any Applicable Law; or

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

any Intellectual Property in the Work does not and shall not infringe any Intellectual Property
Rights of any third party;

there are no actions, suits, proceedings, or investigations pending or threatened against the LRV
Supplier or, to the LRV Supplier’'s knowledge, any LRV Supplier at law or in equity before any
Governmental Authority or arbitral body (whether or not covered by insurance) that individually
or in the aggregate could result in any impairment of its ability to perform its obligations under
this Supply Agreement, and the LRV Supplier has no knowledge of any violation or default with
respect to any order, writ, injunction, or decree of any Governmental Authority or arbitral body
that could result in any such impairment;

the LRV Supplier has carefully reviewed the whole of this Supply Agreement and all other
documents made available to the LRV Supplier by or on behalf of the City, and, to the LRV
Supplier's knowledge, nothing contained herein or therein inhibits or prevents the LRV Supplier
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from completing the Work in accordance with this Supply Agreement in a good and safe manner
to achieve and satisfy the requirements of this Supply Agreement;

11. the Guarantor has full power and authority to enter into the Guarantee; and

12. the LRV Supplier will not restrict its Subcontractors or any supplier of Spare Parts from entering
into agreements or direct selling arrangements with the City for the supply of any Spare Parts
that may be required for the LRVs or Special Tools to be provided pursuant to this Supply
Agreement.

9.2 REPORTING REQUIREMENTS

A. In addition to all specific reports and notices required by Schedule 3 [Design and Manufacturing
Protocols], the LRV Supplier shall provide to the City the following reporting in relation to any aspect
of the business of the LRV Supplier, the Work, or Project Documents to the City:

1. supplemental reports requested from time to time by the City, acting reasonably;

2. copies of the LRV Supplier's quarterly financial statements and annual audited financial
statements (each of which may be delivered in confidence), in each case prepared in
accordance with generally accepted accounting principles;

3. such other reports as the City may from time to time reasonably require in order to provide
required reporting to a Contribution Agreement Party; and

4. timely responses to any inquiry reasonably made by the City in relation to any aspect of the
business of the LRV Supplier, the Work, or this Supply Agreement in order to reasonably
facilitate the City’s performance of its obligations under this Supply Agreement; to support the
City’s communication plans and activities; and to facilitate the proper exercise of the City’s
review, inspection, audit, and remedial rights as set out in the Supply Agreement.

B. Subject to Section 13.6 [Disclosure of Confidential Information], to the extent that any of the foregoing
reporting includes commercially sensitive information, the LRV Supplier may deliver such information
in confidence and expressly mark or label the parts of the information as confidential according to
Section 13.5 [Confidential Information).

9.3 ACCESS, INSPECTION, AND TESTING

A. The LRV Supplier acknowledges and agrees that, at all times until the end of the Term, the City and
City Persons, subject to complying with all reasonable safety procedures and reasonable site rules,
shall have full and free access to, on reasonable prior notice, any site occupied by the LRV Supplier
or a Subcontractor where plant, goods, products, commodities, materials, supplies, machinery,
equipment, apparatus, or other tangible property to be used in the Work are fabricated or stored, for
the purpose of inspection so as to be able to determine compliance by the LRV Supplier with the
terms of this Supply Agreement.

B. For the purpose of such inspection, the City may at all reasonable times perform any measurement,
test, or other observation or investigation. The LRV Supplier shall provide reasonable cooperation to
arrange and facilitate any such measurements, tests, or other observations or investigations.

C. Except as otherwise provided in this Supply Agreement, the City shall conduct all such
measurements, tests, and other observations or investigations at its own expense and in a manner
that will not materially disturb, interfere with, or disrupt the Work.
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9.4 GENERAL AUDIT OBLIGATIONS

The LRV Supplier shall provide and shall cause each Subcontractor to provide to the City all
information, reports, documents, records, and the like, in the possession of, or available to, the LRV
Supplier or such Subcontractor as the City may reasonably require from time to time for any purpose
in connection with this Supply Agreement. The LRV Supplier shall use commercially reasonable
efforts to ensure that, for such purpose, all such information, reports, documents, records, and the
like in the possession of or available to the Subcontractors shall be available to the LRV Supplier, and
the LRV Supplier shall include relevant terms in all Subcontracts to this effect.

The LRV Supplier shall also provide to the City, and shall require each Subcontractor to provide to
the City (at the City’s reasonable cost), all information, reports, documents, records, and the like
required to be provided pursuant to Section 9.4 A that subsequently come into the possession of, or
become available to, the LRV Supplier or each Subcontractor, as the City may reasonably require
from time to time to enable the City to provide reports, notices, returns, and the like pursuant to
Applicable Law, including information and documentation pertaining to the physical condition of the
Work, security, health and safety, fire safety, emergency preparedness, environmental matters,
employees, and human resources related matters, other than Sensitive Information.

The LRV Supplier shall promptly after receipt provide the City with a copy of any material notice,
order, direction, requirement, or other similar communication received by it or by any Subcontractor
from any Governmental Authority in relation to any of the Work, and the LRV Supplier shall include
relevant terms in all Subcontracts to this effect.

The LRV Supplier shall promptly notify the City of any actions, suits, proceedings, or investigations
commenced, pending, or threatened against the LRV Supplier or, to the LRV Supplier's knowledge,
any LRV Supplier Person at law or in equity before any Governmental Authority or arbitral body
(whether or not covered by insurance) that individually or in the aggregate could result in any material
adverse effect on the business, properties, or assets, on the condition, financial or otherwise, of the
LRV Supplier, or in any impairment of its ability to perform its obligations under this Supply
Agreement.

All information, reports, documents, and records in the possession of, or available to, the LRV
Supplier that are required to be provided to or available to the City hereunder shall be subject and
open to inspection and audit by the City upon reasonable notice at any time and from time to time,
which inspection and audit shall take place during normal business hours and at the LRV Supplier’s
normal places of business unless the City and the LRV Supplier otherwise agree.

1. The City shall also have the right to monitor and audit the performance of any and all the
activities within the Work wherever located and during times when the Work is being performed,
and the LRV Supplier shall cooperate with, and shall require each Subcontractor to cooperate
with, and provide access to the representatives of the City monitoring and auditing the Work,
including providing them with access and copies (at the City’s reasonable cost) of all relevant
information, reports, documents, and records pertaining to the performance of the activities
within the scope of the Work.

2. Except as otherwise provided herein, all of the City’s costs for the inspections, audits, and
monitoring shall be borne by the City.

In conducting an audit of the LRV Supplier under this Section 9.4 [General Audit Obligations] or as
otherwise provided under this Supply Agreement, the City shall have all rights necessary or incidental
to conducting an audit, including the right to have access to and inspect and take copies (at the City’s
reasonable cost) of all books and records of the LRV Supplier required to be provided to or available
to the City hereunder, upon reasonable notice and at reasonable times.

1. The LRV Supplier shall fully cooperate with the City and its auditors in the conduct of any audits,
including by making available all such records and accounts (other than Sensitive Information) in
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existence at that time as they may require to perform a full and detailed audit, and the LRV
Supplier further agrees to promptly review and settle with the City all matters arising from such
audits, including the refunding of monies to the City where applicable.

2. Atthe reasonable request of the City’s auditors, the LRV Supplier shall provide such information,
reports, documents, and records as the City’s auditors may reasonably require, other than
Sensitive Information.

G. The City’s rights pursuant to this Section shall be in addition to, and shall not limit, any other audit,
information, inspection, or similar rights under this Supply Agreement.

9.5 GENERAL DUTY OF THE LRV SUPPLIER TO MITIGATE

A. In all cases under this Supply Agreement where the LRV Supplier is entitled (or claims to be entitled)
to receive from the City any compensation for any Losses, extensions of time, or other relief from its
performance obligations, the LRV Supplier shall use all commercially reasonable efforts to mitigate
the amount of Losses the length of the extension of time, or the extent of relief of its performance.

B. Upon request from the City, the LRV Supplier shall promptly submit a detailed description, supported
by all such documentation as the City may reasonably require, of the measures and steps taken, and
intended to be taken, by the LRV Supplier to meet its mitigation obligations under this Section 9.5
[General Duty of the LRV Supplier to Mitigate] and any other provision of this Supply Agreement that
applies to the circumstance in question.
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SECTION 10: CITY’S REPRESENTATIONS AND OBLIGATIONS

10.1 CITY’S REPRESENTATIONS
A. The City represents and warrants to the LRV Supplier, as of NTP, the following:

1. the City has full capacity, power, and authority to enter into, carry out all transactions
contemplated by, and duly observe and perform all its obligations contained in this Supply
Agreement and all other documents, instruments, and agreements required to be executed and
delivered by the City hereunder; and

2. this Supply Agreement has been duly authorized, executed, and delivered by or on behalf of the
City, and upon execution and delivery constitutes a legal, valid, and binding obligation of the City
enforceable in accordance with its terms subject to the following:

a. limitations by bankruptcy, insolvency, liquidation, reorganization, reconstruction, and other
similar laws of general application affecting the enforceability of remedies and rights of
creditors; and

b. the availability of equitable remedies such as specific performance and injunction that are in
the discretion of a court.

10.2 CITY ROLES

A. The City will participate in the Valley Line LRT in various capacities, and for clarification, as a
counterparty to this Supply Agreement, the City will act through and on the delegated authority of the
City’s Representative, as a member of the City’s LRT Expansion & Renewal Branch and no other City
department, office, agency, or representative shall represent the City as counterparty to this Supply
Agreement with any authority to exercise, perform, represent, satisfy any right or obligation, or bind
the City in any way under or pursuant to this Supply Agreement, except as expressly authorized or
confirmed in writing by the City’s Representative.

B. Other City officials, departments, offices, agencies, and representatives shall be considered as arm’s
length Governmental Authorities.

10.3 CITY DUTY TO MITIGATE

A. In all cases under this Supply Agreement where the City is entitled to receive from the LRV Supplier
any compensation, costs, or damages, but not in any other case, the City shall use all commercially
reasonable efforts to mitigate such amount required to be paid by the LRV Supplier to the City (or
deducted by the City) under this Supply Agreement, provided that such obligation shall not require the
City to do any of the following:

1. take any action that is contrary to the public interest, as determined by the City in its discretion;
or

2. undertake any mitigation measure that might be available arising out of its status as a public
body, but which measure would not normally be available to a private commercial party.

B. The City shall have no obligation to mitigate, implied or otherwise, under this Supply Agreement or
Applicable Law, except as set out in this Section 10.3 [City Duty to Mitigate] or as otherwise expressly
set out in this Supply Agreement.

10.4 LRV SUPPLIER RECOURSE

A. The City acknowledges and agrees that the LRV Supplier shall be entitled (without prejudice to any of
the LRV Supplier’s obligations hereunder) to claim and/or otherwise initiate and carry out proceedings
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against any third party that causes or contributes to any damage to the Work or otherwise causes or
contributes to any loss incurred by the LRV Supplier. The City shall, in response to any reasonable
request by the LRV Supplier and at the LRV Supplier’s cost, provide all reasonable information and
assistance to enable the LRV Supplier to assert and manage any such claims and/or proceedings.
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SECTION 11: DEFAULT, REMEDIES, AND TERMINATION EVENTS

11.1 LRV SUPPLIER’S INDEMNITY

A. Subject to Section 11.4 [Exclusivity of Specified Remedies], the LRV Supplier shall indemnify and
hold harmless the City and the City Persons against all Direct Losses arising from any of the
following:

1.

10.

the LRV Supplier’'s breach of or non-compliance with any provision of this Supply Agreement or
a Project Document;

any Legal Fault of the LRV Supplier or any LRV Supplier Person in performing its obligations
under this Supply Agreement other than the LRV Supplier’s breach of or non-compliance with
any provision of this Supply Agreement or a Project Document;

subject to Section 18.10 [Intellectual Property Rights Indemnities], any third party claim alleging
infringement by the LRV Supplier or a LRV Supplier Person, in relation to the Work, of any
Intellectual Property Rights of third parties;

any physical loss of or damage to all or any part of the Work, assets, or other property related
thereto arising out of or in consequence of or involving or relating to the Legal Fault of the LRV
Supplier or any LRV Supplier Person;

the death or personal injury of any Person arising out of or in consequence of or involving or
relating to the Legal Fault of the LRV Supplier or any LRV Supplier Person;

any physical loss of or damage to property or assets of any third party arising out of or in
consequence of or involving or relating to the Legal Fault of the LRV Supplier or any LRV
Supplier Person;

any other loss or damage of any third party arising from or in consequence of any act or
omission of the LRV Supplier or any LRV Supplier Person in respect of the performance of the
Work that is not in compliance with the requirements set out in this Supply Agreement and
Applicable Law;

the breach by the LRV Supplier or any LRV Supplier Person of or non-compliance with
Applicable Law;

any obligations of the LRV Supplier to satisfy judgments and pay costs resulting from liens or
claims arising from the performance of the Work or actions brought in connection with any such
liens, or in connection with any other claim or lawsuit brought against the City by any Person
who provided services or materials that constituted part of the Work; or

any other matter for which the LRV Supplier shall indemnify the City as set out in this Supply
Agreement;

except to the extent the Direct Losses were caused, or contributed to, by non-compliance by the City
with any provision of this Supply Agreement or other Legal Fault of the City or a City Person or
compliance by the LRV Supplier with a lawful instruction or direction by the City or a City Person.

11.2 CITY’S INDEMNITY

A. Subject to Section 11.4 [Exclusivity of Specified Remedies], the City shall indemnify and hold
harmless the LRV Supplier and any LRV Supplier Person against all Direct Losses that may be
suffered, sustained, incurred, or brought against them as a result of, in respect of, or arising out of
any one or more of the following:
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1. the death or personal injury of any Person arising, directly or indirectly, out of Legal Fault of the
City or any City Person, except to the extent caused, or contributed to, by the breach of this
Agreement by or other Legal Fault of the LRV Supplier or any LRV Supplier Person;

2. any physical loss of or damage to all or any part of any property or assets of the LRV Supplier or
any LRV Supplier Person, arising, directly or indirectly, out of Legal Fault of the City or any City
Person, except to the extent caused, or contributed to, by the breach of this Supply Agreement
by or other Legal Fault of the LRV Supplier or any LRV Supplier Person; and

3. any physical loss of or damage to property or assets of any third party, or any other loss or
damage of any third party, arising, directly or indirectly, out of Legal Fault of the City or any City
Person, except to the extent caused, or contributed to, by the breach of this Supply Agreement
by or other Legal Fault of the LRV Supplier or any LRV Supplier Person;

provided that there shall be excluded from the indemnity given by the City any liability for the
occurrence of risks against which the LRV Supplier is required to insure under this Supply Agreement
to the extent of the proceeds available or that should have been available but for a failure by the LRV
Supplier to comply with its obligations to properly insure under this Supply Agreement.

11.3 NO INDIRECT LOSSES

Without prejudice to the City’s rights under Schedule 9 [Pricing and Payment] or the Parties’ rights in
respect of payments provided for herein (including the City’s entitlement to liquidated damages
pursuant to Section 2.4 [Delivery and Work Milestones], the indemnities under this Supply Agreement
shall not apply, and there shall be no right to claim damages for breach of this Supply Agreement, in
tort or on any other basis whatsoever, for Indirect Losses.

11.4 EXCLUSIVITY OF SPECIFIED REMEDIES

Every right to claim compensation or indemnification or reimbursement under this Supply Agreement
shall be construed so that recovery is without duplication to any other amount recoverable under this
Supply Agreement.

Notwithstanding anything else in this Supply Agreement, the City’s sole remedies for delays in the
performance of the Work shall be the Termination Events set out in Section 11.8 [Termination
Events], the applicable remedial rights set out in Section 11.7 [City’s Remedial Rights], the City’s
entitlement to Liquidated Damages pursuant to Section 2.4 [Delivery and Work Milestones], and the
right to Termination Payments.

11.5 MAXIMUM LIABILITY

Subject to Section 11.5 B, the maximum aggregate liability of the LRV Supplier in respect of all claims
under Section 11.1 [LRV Supplier’s Indemnity] shall not exceed an amount equal to 30% of the
Capital Cost Amount. This limit shall be index linked and shall be exclusive of any insurance or
Performance Security proceeds received or that will be received pursuant to Performance Security or
policies maintained in accordance with Schedule 11 [Insurance and Performance Security
Requirements].

The limitation of liability in Section 11.5 A shall not apply in respect of the following:
1. Termination Payments; or
2. wilful misconduct or deliberate acts of wrongdoing.

The maximum aggregate liability of the City in respect of all claims under Section 11.2 [City’s
Indemnity] shall not exceed an amount equal to 30% of the Capital Cost Amount. This limit shall be
index linked and shall be exclusive of any insurance proceeds received or that will be received
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pursuant to policies maintained in accordance with Schedule 11 [Insurance and Performance Security
Requirements]. This limit shall not apply in cases of wilful misconduct or deliberate acts of
wrongdoing.

Nothing in this Section 11.5 [Maximum Liability] shall restrict, limit, prejudice, or in any other way
impair the rights and/or remedies of the Parties under any other provision of this Supply Agreement.

11.6 EXCLUSIVITY OF TERMINATION PROVISIONS

Neither Party shall have any right to terminate this Supply Agreement except as expressly set out in
Section 12.1 [Termination by City], Section 12.2 [Termination by the LRV Supplier], or Section 12.3
[Termination Upon Force Majeure], and without limiting the generality of the foregoing, neither Party
shall in any event be entitled to terminate this Supply Agreement on the basis of fundamental breach.

11.7 CITY’S REMEDIAL RIGHTS

Without limiting any other rights and remedies of the City in this Supply Agreement, the City shall
have the following remedial rights at all times during the Term:

1. Increased Monitoring and Reporting. If the City is of the opinion, acting reasonably, that there
are defects in the Work or that the LRV Supplier has failed to comply, in any material respect,
with the requirements of this Supply Agreement, the City may, without prejudice to any other
right or remedy available to it, by notice to the LRV Supplier, require the LRV Supplier to
increase the level and frequency of the LRV Supplier’'s reporting and monitoring of its own
performance of its obligations under this Supply Agreement to such level as the City considers
reasonable taking into account the nature of the relevant defect or failure until such time as the
LRV Supplier shall have demonstrated, to the City’s satisfaction, that it is capable of performing
and will perform, in all material respects, its obligations under this Supply Agreement.

2. Triggering Events. If at any time during the Term the City reasonably believes that any of the
following events or circumstances has occurred, it may exercise the remedial rights set out in
Section 11.7 A.3:

a. a Default by the LRV Supplier, or any act or omission of the LRV Supplier or any LRV
Supplier Person, does or can reasonably be expected to cause a Material Adverse Effect;

b. the LRV Supplier or any LRV Supplier Person is preventing or interfering with the discharge
or performance by the City or any City Person or other Governmental Authority of a statutory
duty;

c. ifthe LRV Supplier, any LRV Supplier Person, or Key Individual has been identified by the
City as a Restricted Person or has committed a Prohibited Act that may result in a material
interruption or impairment to the conduct or performance of the Work; or

d. failure by the LRV Supplier to comply with any written direction issued by or on behalf of the
City.

3. Remedial Action. Without prejudice to the City’s rights under this Section 11 [Default, Remedies,
and Termination Events] or Section 12 [Termination] or any other rights of the City pursuant to
this Supply Agreement, the City may, upon notice to the LRV Supplier (which notice shall specify
pertinent details of the intended action), require the LRV Supplier to take such action (the
“‘Remedial Action”) in relation to the Work as the City reasonably considers necessary to
mitigate the risk or the impact of one or more of the foregoing developments, and in that event,
the following shall occur:

a. the City shall provide the LRV Supplier with written notice of its intentions to exercise its
rights under this Section 11.7 [City’s Remedial Rights] and shall provide the LRV Supplier an
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opportunity to promptly respond to this notice and advise the City of the LRV Supplier's
willingness, capacity, and capability to take the necessary Remedial Action to satisfactorily
mitigate and manage the risk and impact of the relevant development as identified by the
City;

b. the notice provided by the City shall specify the time by which the City requires this
response from the LRV Supplier as the City may reasonably determine having regard to the
urgency of the situation and the potential for adverse impacts to occur if Remedial Action is
not attended to in a prompt and effective manner;

c. after providing the notice described in the Section 11.7 A.3.b and considering the LRV
Supplier response, if any, the City may do either of the following:

i. ifit considers that there is sufficient time and that it is likely that the LRV Supplier will be
willing and able to provide assistance, require the LRV Supplier to take such steps as are
necessary or expedient to perform the Remedial Action, and the LRV Supplier shall use
all commercially reasonable efforts to comply with the City’s requirements as soon as
reasonably practicable; or

ii. ifit considers, acting reasonably, that there is not sufficient time, or that the LRV Supplier
is not likely to be willing and able to take the necessary steps, issue a Notice of Default to
the LRV Supplier.

4. Rectification Rights. Without prejudice to any of its other rights or remedies pursuant to this
Section 11.7 [City’s Remedial Rights], if the City gives notice of Remedial Action to the LRV
Supplier under Section 11.7 A.2 and the LRV Supplier does either of the following:

a. does not confirm, within five Business Days of such notice, or such shorter period as is
appropriate in the case of an Emergency, that it is willing to perform the Remedial Action as
required in such notice or present an alternative plan to the City to mitigate, rectify, and
protect against the breach, event, circumstance, or other matter described in such notice
that the City may, within a further five Business Days, accept or reject, acting reasonably; or

b. fails to perform the Remedial Action as set out in such notice or as confirmed in an accepted
alternate plan within such time as set out in such notice or accepted alternate plan or within
such time as the City, acting reasonably, will stipulate;

then the City may issue a Notice of Default to the LRV Supplier.

5. Ongoing Performance. The exercise by the City of any of its rights under this Section 11.7 [City’s
Remedial Rights] will not reduce or affect in any way the LRV Supplier’s responsibility and
obligations in respect of the Work.

6. Deferral of Rights. The LRV Supplier has no right to require a determination of whether or not
the City is entitled under the terms of this Supply Agreement to exercise its rights pursuant to
this Section 11.7 [City’s Remedial Rights] until the LRV Supplier has complied with all of the
City’s requirements by performing or taking the Remedial Action. Only concurrently with or after
complying with the City’s requirements shall the LRV Supplier be entitled, as applicable, to claim
a Relief Event or Change, or refer any Dispute for resolution in accordance with Schedule 14
[Dispute Resolution Procedure].

7. Costs and Expenses. Subject to Section 11.7 A.8 below, the LRV Supplier shall bear all costs
and expenses incurred by the LRV Supplier in relation to the exercise of the City’s rights
pursuant to this Section 11.7 [City’s Remedial Rights], and the LRV Supplier shall reimburse the
City for all reasonable costs and expenses incurred by the City in relation to the exercise of the
City’s rights pursuant to this Section 11.7 [City’s Remedial Rights].
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Reimbursement if Improper Exercise of Rights. If the City exercises its rights pursuant to this
Section 11.7 [City’s Remedial Rights], but the City was not entitled to do so, the City shall
reimburse the LRV Supplier for the reasonable costs and expenses directly incurred by the LRV
Supplier over and above those that would otherwise have been incurred by the LRV Supplier in
the proper performance of its obligations under this Supply Agreement and that are directly and
reasonably incurred by the LRV Supplier in complying with those written requirements of the City
issued as a result of the City having exercised such rights.

11.8 TERMINATION EVENTS

A. The following shall constitute Termination Events, except where solely caused directly and
specifically by either the City withholding without lawful cause any amount due and payable under this
Supply Agreement except to the extent disputed by the City in good faith, or Legal Fault of the City or
City Person:

1.

if the LRV Supplier is declared or adjudged bankrupt, makes a general assignment for the
benefit of creditors, or takes the benefit of any legislation in force for any of the following
reasons:

a. protection against creditors;
b. orderly payment of debts; or
c. winding up or liquidation;

if a receiver or receiver-manager is appointed for the business of the LRV Supplier, unless the
appointment is canceled within 21 days;

if any material part of the property of the LRV Supplier is seized or attached, and such seizure or
attachment is not successfully contested by the LRV Supplier within 21 days;

if the LRV Supplier ceases active business operations or ceases performing a substantial portion
of its business that will have a Material Adverse Effect on its ability to perform its obligations
under this Supply Agreement;

if the LRV Supplier, upon receiving a Notice of Default from the City where the specified Default
has a Material Adverse Effect, fails to do one of the following:

a. cure the Default within 21 days;

b. where the Default cannot by reasonable commercial efforts be cured within 21 days,
communicate to the City and initiate within that 21 days a commercially reasonable course
of action designed to cure the Default which is acceptable to the City, and thereafter
diligently pursue that course of action until the Default is cured; or

c. where the Default is an Incurable Default, within 21 days communicate to the City and
initiate a commercially reasonable course of action designed to mitigate the consequences
of the Incurable Default to the maximum extent practicable which is acceptable to the City,
and thereafter diligently pursue that course of action until the consequences of the Incurable
Default have been so mitigated;

if there is an Incurable Default by the LRV Supplier that has a Material Adverse Effect that
cannot be mitigated by the LRV Supplier;

if the LRV Supplier, any LRV Supplier Person, or Key Individual is identified by the City in
accordance with Section 11.7 [City’s Remedial Rights] to be a Restricted Person or has
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10.

11.

12.

13.

14.

15.

16.

17.

committed a Prohibited Act that is not appropriately managed or remedied by the LRV Supplier
to the City’s satisfaction as provided for in Section 11.7 [City’s Remedial Rights]; or

if the LRV Supplier fails to successfully achieve CDR within 90 days of the date specified in the
Contract Work Schedule for achieving CDR,;

if the LRV Supplier fails to successfully achieve FDR within 180 days of the date specified in the
Contract Work Schedule for achieving FDR;

if the LRV Supplier fails to obtain Conditional Acceptance of at least four LRVs within 270 days
of the LRV Ready for Integration Date;

if the LRV Supplier fails to obtain Conditional Acceptance of all LRVs included in the Base Order
within one year of the VLW Service Commencement Date.

if the LRV Supplier fails to obtain Final Acceptance of all LRVs included in the Base Order within
180 days of obtaining Conditional Acceptance of all LRVs included in the Base Order;

if the LRV Supplier fails to comply with any of its payment obligations under this Supply
Agreement (including any obligation to pay liquidated damages) such that an undisputed sum in
an aggregate amount of at least $50,000 is outstanding for a period of at least 30 Business Days
after the due date relating to such aggregate amount and if such event has not been remedied
within 30 Business Days of notice to the LRV Supplier of the occurrence of such event;

if an assignment or transfer of the rights or obligations of the LRV Supplier under this Supply
Agreement occurs in breach of Section 19.1 [Limitations on Assignment];

other than pursuant to Section 19.3 [Limitations on Change in Control], the occurrence of a
Change in Ownership of the LRV Supplier;

the failure to obtain or maintain any Performance Security or insurance required under this
Supply Agreement;

failure to comply with any determination, order or award made against the LRV Supplier in
accordance with Schedule 14 [Dispute Resolution].
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SECTION 12: TERMINATION

12.1 TERMINATION BY CITY
The City may terminate this Supply Agreement by notice to the LRV Supplier as follows:

1. upon or within a reasonable time (having regard to Section 15.3 [Termination and Dispute
Resolution Procedure]) after the City becomes aware of the occurrence of a Termination Event
(“Termination for LRV Supplier Default”); or

2. at any time upon 30 days advance written notice to the LRV Supplier, in the absolute and
unfettered discretion of the City and for any reason whatsoever or for no reason at all, and at the
convenience of the City (“Termination for Convenience”).

No notice of termination under this Section 12.1 [Termination by City] shall be effective unless, in the
case of a Termination for LRV Supplier Default, it specifies the Termination Event relied on, and in
the case of a Termination for Convenience, it states that the termination is for convenience.

12.2 TERMINATION BY THE LRV SUPPLIER

Subject to Section 12.3 [Termination Upon Force Majeure], the LRV Supplier may suspend or
terminate this Supply Agreement by notice to the City and in accordance with the terms of this
Section 12.2 [Termination by the LRV Supplier] only if the following occur:

1. the City has failed to pay any sum or sums due to the LRV Supplier under this Supply
Agreement, which sum or sums are not being disputed in accordance with Schedule 14 [Dispute
Resolution Procedure] or have not been set off by the City pursuant to Schedule 9 [Pricing and
Payment] either singly or in the aggregate, exceed(s) $250,000 (index linked) and such failure
continues for continues for 60 days, in any such case, from receipt by the City of a notice of non-
payment from the LRV Supplier; or

2. the City is in breach of Section 19.7 [Assignment by City].

Upon the occurrence of any of the events listed in Section 12.2 A.1, or Section 12.2 A.2 above and
while the same is continuing, the LRV Supplier may give notice to the City of the occurrence of the
event and, at the LRV Supplier’s option and without prejudice to its other rights and remedies under
this Supply Agreement, may do the following:

1. suspend performance of the Work until such time as the City has remedied such event; or

2. if such event has not been remedied within 30 days of receipt by the City of notice of the
occurrence of such event, terminate this Supply Agreement in its entirety by notice in writing
having immediate effect.

12.3 TERMINATION UPON FORCE MAJEURE

Either Party may by notice to the other terminate this Supply Agreement if any Force Majeure Event
directly causes the LRV Supplier to be unable to perform all or a material part of the Work for an
aggregate of 120 days falling within any 180 day period as established in accordance with Section 6
[Force Majeure].
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12.41

12.4 CONSEQUENCES OF TERMINATION
TERMINATION FOR LRV SUPPLIER DEFAULT

A. If there is a Termination for LRV Supplier Default prior to Conditional Acceptance of at least eight
LRVs,

1.

the LRV Supplier shall, no later than 30 days after receipt of the notice of termination, refund and
pay to the City the following amounts:

a. an amount equal to all payments paid by the City to the LRV Supplier under this Supply
Agreement together with interest on each such payments for the period since the date on
which the City paid such payment to the LRV Supplier to the date of repayment by the LRV
Supplier at the Default Rate of Interest; and

b. an amount equal to the City’s reasonable estimate of the aggregate of all Losses suffered,
sustained or incurred by the City as a result of the termination of the Supply Agreement and
arising out of the termination together with all costs of entering into a new supply agreement
to complete the Works on substantially the same terms and conditions as the Supply
Agreement, except that the LRV Supplier shall not be liable to the City for Indirect Losses
incurred by the City as result of such termination; and

the LRV Supplier shall arrange for return from the City of all LRVs, Spare Parts, Special Tools
and any other components of the Work delivered to the City prior to termination.

B. Upon confirmation from the City that the LRV Supplier has irrevocably paid the City in full all amounts
due under the Supply Agreement, possession of, and such title that the LRV Supplier has transferred
to the City in the Work handed back to the LRV Supplier, shall be transferred to the Supplier without
further act, free and clear of any security interest created by the City but otherwise without any
warranty.

If there is a Termination for LRV Supplier Default after Conditional Acceptance of at least eight LRVSs,

but prior to Final Acceptance of all LRVs,

1.

the LRV Supplier shall arrange for return from the City of all LRVs that have not achieved
Conditional Acceptance that had been delivered to the City prior to termination;

the City shall retain title and possession of all

a. LRVs that have achieved Conditional Acceptance;
b. Special Tools and Spare Parts delivered; and

c. all other components of the Work delivered;

the Supplier shall continue to be responsible for Warranty Deficiencies for the components of the
Work retained by the City until the end of the relevant Warranty Periods;

the LRV Supplier shall, no later than 30 days after receipt of the notice of termination, refund and
pay to the City the following amounts:

a. an amount equal to all payments paid by the City to the LRV Supplier under this Supply
Agreement less any amounts for the LRVs, Special Tools and Spare Parts that are not
returned to the LRV Supplier together with interest on each such payments for the period
since the date on which the City paid such payment to the LRV Supplier to the date of
repayment by the LRV Supplier at the Default Rate of Interest; and

b. an amount equal to the City’s reasonable estimate of the aggregate of all Losses suffered,
sustained or incurred by the City as a result of the termination of the Supply Agreement and
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arising out of the termination together with all costs of entering into a new supply agreement
to complete the Work on substantially the same terms and conditions as the Supply
Agreement, except that the LRV Supplier shall not be liable to the City for Indirect Losses
incurred by the City as result of such termination; and

5. all Performance Security shall remain in effect until the end of the Warranty Periods applicable to
the Work retained by the City.

12.4.2 TERMINATION FOR CONVENIENCE OR BY LRV SUPPLIER
A. If there is a Termination for Convenience or the LRV Supplier terminates this Supply Agreement
pursuant to Section 12.2 [Termination by the LRV Supplier],

1. The City shall be liable to the LRV Supplier for payment of the following amount, as of the date
of termination without duplication:

a. the amounts set out in this Supply Agreement for all parts of the Work delivered to the City
prior to termination and for which the City has not made any payment;

b. the amount of the LRV Supplier’s costs incurred in providing the work-in-progress, less any
amounts recovered from sale or repurpose of the work-in-progress, with respect to any
components of the Work that have not been delivered and for which the City has not made
any payment;

c. the LRV Supplier’s reasonable out-of-pocket costs of demobilization; and

d. the amount of 3% of that portion of the Capital Cost Amount that has not yet been paid by
the City prior to termination.

2. On payment of any amounts pursuant to this Section 12.4.2 [ Termination for Convenience or by
LRV Supplier], title to all the parts of the Work that have been delivered but that have not yet
vested in the City, will vest automatically in the City and any such Work performed and capable
of delivery to the City shall be delivered to the City.

3. The amounts for which the City is liable pursuant to Section 12.4.2A.1 shall be set off from the
amounts paid by the City to the LRV Supplier prior to termination pursuant to this Supply
Agreement. The LRV Supplier shall reimburse the City for all amounts paid prior to termination
which exceed amounts for which the City is liable under Section 12.4.2A.1.

4. Except as provided in Section 12.4.2A.1, the LRV Supplier shall not be entitled to recover any
Losses from the City as a result of Termination for Convenience or by LRV Supplier.

B. Any payment made by the City pursuant to this Section 12.4.2 [Termination for Convenience or by
LRV Supplier] and accepted by the LRV Supplier shall be in full and final settlement of any claims,
demands and proceedings of the LRV Supplier, and the LRV Supplier shall release the City from all
liability in relation to any breaches of this Supply Agreement by the City or other events leading to
such termination of this Supply Agreement, and the circumstances leading to such breach or
termination, and the LRV Supplier shall be precluded from exercising all other rights and remedies in
respect of any such breach or termination whether in contract, tort, restitution, statute, at common law
or otherwise.

12.4.3 TERMINATION UPON FORCE MAJEURE
A. If there is a termination pursuant to Section 12.4.3 [Termination Upon Force Majeurel],

1. The City shall be liable to the LRV Supplier for payment of the following amount, as of the date
of termination without duplication:

a. the amounts set out in this Supply Agreement for all parts of the Work delivered to the City
and for which the City has not made any payment; and
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2.

b. the amount of the Supplier’'s costs incurred in providing the work-in-progress, less any
amounts recovered from sale or repurpose of the work-in-progress, with respect to any
components of the Work that have not been delivered and for which the City has not made
any payment.

The amounts for which the City is liable pursuant to Section 12.4.3A.1.a shall be set off from the
amount paid by the City to the LRV Supplier pursuant to this Supply Agreement. The LRV
Supplier shall reimburse the City for all amounts paid which exceed the value of the Work
delivered.

On payment of any amounts pursuant to this Section 12.4.3 [Termination Upon Force Majeure],
title to all the parts of the Work that have been delivered but that have not yet vested in the City,
will vest automatically in the City and any such Work performed and capable of delivery to the
City shall be delivered to the City.

12.5 SURVIVAL OF RIGHTS AND OBLIGATIONS

A. Allrights and obligations under this Supply Agreement that necessarily extend beyond termination of
this Supply Agreement in order to fully achieve their intended purpose shall survive termination of this
Supply Agreement, including, without limiting the generality of the foregoing, the following:

1.

all indemnification and hold harmless rights and obligations, insofar as they apply to events that
occurred prior to termination of this Supply Agreement;

the rights and obligations of the City and the LRV Supplier under Section 12.4 [Consequences of
Termination];

the rights and obligations of the Parties in relation to Confidential Information set out in
Section 13.5 [Confidential Information], Section 13.6 [Disclosure of Confidential Information], and
Section 13.7 [Public Disclosure of Agreement];

the rights and obligations of the Parties set out in Schedule 7 [Warranty];

the rights and obligations set out in Section 18 [Intellectual Property] that expressly or by
necessary implication survive termination of this Supply Agreement; and

the rights and obligations of the Parties in relation to the Dispute Resolution Procedure set out in
Section 15 [Dispute Resolution] to the extent required to resolve any Disputes in respect of the
foregoing.
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SECTION 13: COMMUNICATIONS

13.1 NOTICES

A. Any notice, consent, approval, or other communication under any provision of this Supply Agreement
(each, a “Notice”) must be in writing to be effective, and is effective when delivered by any means,
including e-mail, to the following respective addresses:

if to the City:

INTEGRATED INFRASTRUCTURE SERVICES | LRT Expansion & Renewal
19" Floor, MNP Tower | 10235 — 101 Street | Edmonton AB T5J 3G1

emai: I

With a copy to:

OFFICE OF THE CITY MANAGER | LEGAL SERVICES
9" Floor, Chancery Hall | 3 Sir Winston Churchill Square | Edmonton AB T5J 2C3

emei: I

if to the LRV Supplier:

HYUNDAI ROTEM COMPANY | PROJECT DIRECTOR
37, Cheoldobangmulgwan-ro, Uiwang-si, Gyeonggi-do, 16082, Korea

e [

With a copy to:

HYUNDAI ROTEM COMPANY | PROJECT MANAGER
37, Cheoldobangmulgwan-ro, Uiwang-si, Gyeonggi-do, 16082, Korea

e o [

B. Either Party may change its address information by giving Notice to the other in the above manner.

13.2 DOCUMENT MANAGEMENT SYSTEM

A. Inlieu of providing Notice to the addresses noted in Section 13.1 [Notices], the Parties may provide
Notice to each other through the Document Management System.
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13.3 PUBLIC ANNOUNCEMENTS, COMMUNICATIONS, AND ENGAGEMENT

A. All communications and engagement with the public and all third parties shall be managed and

carried-out in accordance with the protocols and requirements established by the City and in
accordance with the requirements outlined in Section 1.9 [Communications and Marketing] of
Schedule 3 [Design and Manufacturing Protocols].

The LRV Supplier shall not make and shall not cause or permit any LRV Supplier Person to make any
public announcement relating to this Supply Agreement except as approved in advance by the City,
acting reasonably, provided, however, that nothing herein shall preclude the LRV Supplier from
making such disclosure as may be required pursuant to applicable stock exchange rules and
securities laws and further provided that the LRV Supplier shall, to the extent practicable, provide
reasonable prior notice to the City of any such required disclosure.

13.4 FREEDOM OF INFORMATION AND PROTECTION OF PRIVACY

13.4.1 LRV SUPPLIER’S ROLE

A.

C.

D.

As the LRV Supplier is contracted to provide Work under this Supply Agreement for the City, the LRV
Supplier is deemed by the FOIP Act to be the City’s employee and any Project Records held by the
LRV Supplier or a LRV Supplier Person are deemed to be within the City’s custody and control and
subject to the FOIP Act.

The LRV Supplier agrees to manage Project Records in accordance with the requirements of the
FOIP Act, and, without limitation, the LRV Supplier shall:

1. ensure the security of any record containing personal information within its custody or control;

2. retain and be able to produce Project Records, unless they are destroyed in accordance with a
records retention and destruction schedule agreed to by the City;

3. meet the FOIP Act’s requirements for the collection, use, or disclosure of any record containing
personal information;

4. prohibit the disclosure of third party business information if it meets the requirements for non-
disclosure under the FOIP Act; and

5. cooperate with the City’s FOIP head (the City Manager) or delegate to ensure that the City is
able to perform its duties and functions under the FOIP Act, regardless of the physical location of
Project Records.

The LRV Supplier shall not destroy Project Records, except in accordance with a mutually agreed
upon retention and destruction schedule, or with the City’s express written consent.

The LRV Supplier shall incorporate the provisions of this Section 13.4 [Freedom of Information and
Protection of Privacy] into Subcontracts.

13.4.2 DISCLOSURE OF PROJECT RECORDS

A.

If the City receives a request for Project Records that are within the LRV Supplier’s custody or
control, the LRV Supplier shall provide to the City such Project Records as are requested by the City
within seven days of receipt of a written request from the City, in order to provide for sufficient time for
the City to meet its statutory obligations and timelines for redacting and disclosing records or
engaging third parties as required by the FOIP Act.

The LRV Supplier may make representations to the City if it considers that any such Project Records
contain business or other information that meets the requirements for non-disclosure under the FOIP
Act.
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C. The LRV Supplier may not disclose Project Records that are within the LRV Supplier’s custody or
control to third parties without the City’s express written consent, except as provided in this
Section 13.4 [Freedom of Information and Protection of Privacy], or as otherwise required to comply
with a subpoena, warrant or order made by a court, person or body having jurisdiction in Alberta to
compel production of information, or with an Alberta rule of court that relates to the production of
information, provided that the LRV Supplier, to the extent possible, first provides the City with notice
of the subpoena, warrant, order, or rule.

D. The LRV Supplier may only disclose Project Records within its custody or control to LRV Supplier
Persons and their employees who need the information in the Project Records to perform their
functions, and otherwise only in accordance with the City’s express written consent.

E. The LRV Supplier shall not disclose Project Records containing personal information, third party
business information, or intergovernmental affairs information, except as provided for in this Supply
Agreement or as expressly directed by the City.

13.4.3 PERSONAL INFORMATION
A. The LRV Supplier may only collect and use or access personal information in strict compliance with
the requirements for collection and use as provided in the FOIP Act.

B. The LRV Supplier must ensure the security of Project Records containing personal information within
its custody or control by making reasonable arrangements to protect it from unauthorized collection,
use, access, disclosure or destruction, and shall provide to the City specific information regarding the
steps taken to fulfill this requirement.

C. The LRV Supplier shall make changes requested by the City for the purpose of meeting current or
new technological change or privacy and records best practices and due diligence requirements in
relation to the collection, use, access, disclosure, storage or destruction of Project Records within the
custody or control of the LRV Supplier containing personal information.

D. The LRV Supplier shall not store personal information from or in Project Records on cloud based
solutions or outside of Canada without the City’s prior express written consent, such consent not to
be unreasonably withheld.

E. The LRV Supplier shall provide the City with any information or assistance the City requires in order
to conduct privacy impact assessments, due diligence or evaluations as part of the City determining
whether or not to provide consent.

F. Promptly upon the City’s request, the LRV Supplier shall provide to the City copies of the LRV
Supplier's and it Subcontractor’s privacy policies, procedures, practices, guidelines and similar
documents to allow the City to perform due diligence requirements under the FOIP Act in relation to
the collection, use, access, disclosure, storage and destruction of Project Records within the custody
or control of the LRV Supplier.

G. The LRV Supplier shall immediately notify the City of any unauthorized use, access, or disclosure of
Project Records containing personal information or third party business information, and shall provide
as much detailed information as the City requests in relation to the breach. The LRV Supplier shall
take prompt mitigation steps as directed by the City.

13.5 CONFIDENTIAL INFORMATION

A. Each Party shall, upon delivering any information to the other that includes information delivered in
confidence, identify the information delivered in confidence (the “Confidential Information”). The
receiving Party shall maintain (and shall ensure its City Persons, in the case of the City, and the LRV
Supplier Persons, in the case of the LRV Supplier) the confidentiality of the Confidential Information,
with the exception of information that is as follows:
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at the time of the disclosure to the receiving Party, without an obligation of confidentiality, was in
the public domain;

after disclosure to the receiving Party became part of the public domain through no fault of the
receiving Party or those for whom it is responsible at law;

was in the possession of the receiving Party without an obligation of confidentiality at the time of
disclosure to it, as demonstrated by written records; or

was received by the receiving Party from a third party who had a lawful right to disclose the
information.

13.6 DISCLOSURE OF CONFIDENTIAL INFORMATION

A. Neither Party shall disclose Confidential Information delivered by the other except as follows:

1.

the City or the LRV Supplier may disclose or grant access to such information to its professional
advisers and consultants, to the extent necessary, to enable it to perform, to cause to be
performed, or to enforce its rights or obligations under this Supply Agreement, and provided
further that the LRV Supplier may, subject to obtaining confidentiality restrictions similar to those
set out in this Supply Agreement, do the following:

a. provide to lenders, equity providers, underwriters, arrangers, investment dealers, hedging
parties, and their respective advisors or agents such documents and other information as
are reasonably required by them in connection with raising financing necessary to perform
the Work; and

b. provide to a Subcontractor and its advisors, or provide or cause to be provided to other third
parties, Confidential Information that is necessary to enable the LRV Supplier to perform, or
to cause to be performed, its obligations under this Supply Agreement;

as required by FOIP or Applicable Law;

as contemplated in Section 13.4 [Freedom of Information and Protection of Privacy];

subject to the City requesting confidentiality, to a Contribution Agreement Party in connection
with any obligations of the City pursuant to a Contribution Agreement, and in the event of such
disclosure, the LRV Supplier acknowledges that the Contribution Agreement Parties may be

subject to FOIP, Access to Information Act (Canada), or other Applicable Law in respect of the
use, protection, and/or disclosure of such information;

by the City, to the extent such disclosure is required pursuant to City policy concerning the City’s
Confidential Information, the details of which have been provided to the LRV Supplier in writing
prior to the disclosure;

by the City, in respect of authorizing other Persons to access and use Intellectual Property and
related Intellectual Property Rights in accordance with this Supply Agreement;

by the City, to the extent such disclosure is required to the following parties:
a. tothe Operator in connection with the operation or maintenance of the LRVs;
b. to Project Co in connection with the design and construction of Valley Line Stage 2; and

c. to TransEd Partners in connection with the operation and interface with Valley Line Stage 1;
or

where the disclosure is consented to in writing by the other Party.
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B. Without prejudice to any other rights and remedies that the other Party may have, each of the Parties
agrees that damages may not be an adequate remedy for a breach of Section 13.6 [Disclosure of
Confidential Information] and that the other Party will, in such case, be entitled to the remedies of
injunction, specific performance, or other equitable relief for any threatened or actual breach of
Section 13.6 [Disclosure of Confidential Information].

13.7 PUBLIC DISCLOSURE OF AGREEMENT

A. Notwithstanding Section 13.5 [Confidential Information] and Section 13.6 [Disclosure of Confidential
Information], the LRV Supplier agrees that the City will be at liberty to disclose all information
contained in this Supply Agreement, excepting only any Schedules or portions thereof that the LRV
Supplier has established to the satisfaction of the City, acting reasonably, contain business
information that meets the requirements for non-disclosure under FOIP (the “Sensitive
Information”). In the event of a request under FOIP for access to any of the Sensitive Information,
the LRV Supplier will be given notice of the request pursuant to FOIP and will be given an opportunity
to make representations as to why the Sensitive Information should not be disclosed.

B. The City acknowledges that the financial, commercial, and technical information contained in the LRV
Supplier’'s Bid has been submitted to the City in confidence.
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SECTION 14: CONTRACT ADMINISTRATION

14.1 CONTRACT ADMINISTRATION

The LRV Supplier will appoint a Project Manager and the City will appoint a City Representative in
accordance with, and having the rights and responsibilities set out in, Schedule 10 [Representatives
and Key Individuals].

The LRV Supplier and the City shall jointly establish the committees and working groups
contemplated in this Supply Agreement, and, without limiting any provisions of this Supply Agreement
expressly creating a committee or working group, each committee and working group shall have the
responsibilities and authorities delegated to it by the City and the LRV Supplier.

14.2 MUTUAL COOPERATION

In administering, interpreting, and carrying out their respective obligations under this Supply
Agreement, the Parties mutually undertake to deal fairly and in good faith, and to act at all times in a
spirit of mutual cooperation.

14.3 CONDUCT OF INDEMNIFIED CLAIMS

Where either Party to this Supply Agreement is entitled to indemnification or a claim for compensation
for Direct Losses arising from a third party claim against that Party (which for the purposes of this
Section 14.3 [Conduct of Indemnified Claims] shall be deemed to be a claim for indemnification)
under this Supply Agreement, (“Indemnified Party”) and determines that an event has occurred
giving rise or that may give rise to a right of indemnification in favor of the Indemnified Party (an
“Indemnity Claim”), the Indemnified Party shall promptly notify the Party obligated to provide
indemnification (the “Indemnifying Party”) of such Indemnity Claim (a “Claim Notice”), describing in
reasonable detail the facts giving rise to the claim for indemnification, and shall include in such Claim
Notice (if then known) the amount or the method of computation of the amount of such Indemnity
Claim; provided that the failure of an Indemnified Party to give timely notice thereof shall not affect
any of its rights to indemnification nor relieve the Indemnifying Party from any of its indemnification
obligations except to the extent the Indemnifying Party is materially prejudiced by such failure.

Any obligation to provide indemnification under this Supply Agreement shall be subject to the
following terms and conditions:

1. upon receipt of a Claim Notice, the Indemnifying Party shall, at its cost and expense and upon
notice to the Indemnified Party within 30 days of its receipt of such Claim Notice (or such shorter
time period as the circumstances warrant), assume and control the defense, investigation,
compromise, and settlement of such Indemnity Claim, including the management of any
proceeding relating thereto, and shall employ and engage legal counsel reasonably acceptable
to the Indemnified Party; provided that if there exists a material conflict of interest (other than
one of a monetary nature) or if the Indemnified Party has been advised by counsel that there
may be one or more legal or equitable defenses available to it that are different from or
additional to those available to the Indemnifying Party that in either case would make it
inappropriate for the same counsel to represent both the Indemnifying Party and the Indemnified
Party, then the Indemnified Party shall be entitled to retain its own counsel at the cost and
expense of the Indemnifying Party (except that the Indemnifying Party shall not be obligated to
pay the fees and expenses of more than one separate counsel, other than local counsel, for all
Indemnified Parties, taken together); and

2. the Indemnified Party may, at its own cost and expense, participate in the defense of the
Indemnity Claim, and shall cooperate with the Indemnifying Party in such efforts and make
available to the Indemnifying Party all witnesses, records, materials, and information in the
Indemnified Party’s possession, under its control, or to which it may have access as may be
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reasonably required by the Indemnifying Party. The Indemnifying Party will keep the Indemnified
Party reasonably informed of the progress of the defense of the Indemnity Claim. If the
Indemnifying Party, contrary to Section 14.3.B.1 fails to assume the defense and investigation of
the Indemnity Claim, then the following apply:

a. the Indemnified Party shall have the right to undertake the defense, investigation,
compromise, and settlement of the Indemnity Claim on behalf of, and at the cost and
expense of and for the account and risk of, the Indemnifying Party;

b. the Indemnifying Party shall cooperate with the Indemnified Party in such efforts; and

c. the Indemnified Party will keep the Indemnifying Party reasonably informed of the progress
of the defence of the Indemnity Claim.

C. The Indemnifying Party shall not, without the written consent of the Indemnified Party, do the
following:

1.

settle or compromise any Indemnity Claim or consent to any final judgment that does not include
as an unconditional term thereof the delivery by the claimant or plaintiff of a written release or
releases from all liability in respect of such Indemnity Claim of all Indemnified Parties affected by
such Indemnity Claim; or

settle or compromise any Indemnity Claim if the settlement imposes equitable remedies or
material obligations on the Indemnified Party other than financial obligations for which such
Indemnified Party will be indemnified hereunder. No Indemnity Claim that is being defended in
good faith by the Indemnifying Party shall be settled or compromised by the Indemnified Party
without the written consent of the Indemnifying Party.
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SECTION 15: DISPUTE RESOLUTION

15.1 DISPUTE RESOLUTION PROCEDURE

Unless otherwise agreed to in writing between the City and the LRV Supplier, all Disputes shall be
determined in accordance with the Dispute Resolution Procedure set out in Schedule 14 [Dispute
Resolution Procedure]. The right to refer disagreements to the Dispute Resolution Procedure shall
not be limited to provisions of this Supply Agreement that expressly refer to the Dispute Resolution
Procedure, and all such express provisions shall be construed as having been included only for
greater certainty.

15.2 EXCEPTION

Where under the provisions of this Supply Agreement a Party has an unfettered discretion to exercise
a right or take an action, the decision of that Party to exercise the right or take the action is not
subject to review under the Dispute Resolution Procedure; but where any decision or discretion is
expressly required to be made or exercised reasonably (or is otherwise qualified), then the
reasonableness (or other qualification) of the decision made or the discretion exercised may be
referred to the Dispute Resolution Procedure for determination.

15.3 TERMINATION AND DISPUTE RESOLUTION PROCEDURE

A Party may refer to the Dispute Resolution Procedure for advance determination of the question as
to whether it has valid grounds for terminating this Supply Agreement. However, the submission of
that question to the Dispute Resolution Procedure shall not prevent either Party from terminating this
Supply Agreement in accordance with its provisions prior to determination of that question by the
Dispute Resolution Procedure.

If either Party has purported to terminate this Agreement in accordance with its provisions, the other
Party may submit to the Dispute Resolution Procedure the question of whether such termination was
made in accordance with this Supply Agreement, and request either of the following:

1. aruling that this Supply Agreement has not been terminated; or

2. the payment of a Termination Payment.
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SECTION 16: ADDITIONAL PROJECT TERMS

16.1 KEY INDIVIDUALS

A. In accordance with Schedule 10 [Representatives and Key Individuals], the LRV Supplier shall
confirm the appointment of its Key Individuals responsible for the Work and confirm the roles and
responsibilities for these individuals during the Term. Any proposed change to these appointments is
subject to the protocols and conditions set out in Schedule 10 [Representatives and Key Individuals].

16.2 APPROVALS AND AUTHORIZATIONS

A. The LRV Supplier shall have full responsibility for obtaining all necessary permits, approvals, and
authorizations to perform the Work in accordance with Applicable Law.

16.3 LOBBYING, CORRUPT PRACTICES, AND OTHER PROHIBITED ACTS

A. The term “Prohibited Act” means:

1.

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

a. for doing or not doing, or for having done or not having done, any act in relation to the
obtaining or performance of this Supply Agreement or any other agreement with the City or
any Governmental Authority in connection with this Supply Agreement or the Work; or

b. for showing or not showing favour or disfavour to any Person in relation to this Supply
Agreement or any other agreement with the City or any Governmental Authority in
connection with the Work;

provided that this Section 16.3 A.1 shall not apply to the LRV Supplier or any LRV Supplier
Person providing consideration to the City or any Governmental Authority in the ordinary course,
or as reasonably necessary, to fulfill or comply with the obligations and liabilities of the LRV
Supplier under this Supply Agreement or any other agreement with the City or any
Governmental Authority in connection with the Work;

entering into this Supply Agreement or any other agreement with the City or any public body in
connection with the Work if a commission or a fee has been paid or has been agreed to be paid
by the LRV Supplier, or on its behalf or to its knowledge, to the City or any Governmental
Authority (or anyone employed by or acting on their behalf, including a Subcontractor), or to any
family member of any such Person, unless, before the relevant agreement is entered into,
particulars of any such commission or fee have been disclosed in writing to the City, provided
that this Section 16.3 A.2 shall not apply to a fee or commission paid by the LRV Supplier (or
anyone employed by or acting on its behalf) to the City or any Governmental Authority pursuant
to an agreement where such fee or commission is paid in the ordinary course, or as reasonably
necessary, to fulfill or comply with the obligations and liabilities of the LRV Supplier under this
Supply Agreement or any other agreement with the City or any Governmental Authority in
connection with the Work without contravening the intent of this Section 16.3 A.2;

breaching or committing any offense under Applicable Law in respect of corrupt, fraudulent acts,
or criminal behaviour or conduct in relation to this Work or any other agreement with the City or
any Governmental Authority in connection with the Work; or

defrauding, attempting to defraud, or conspiring to defraud the City or any other Governmental
Authority.
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If the LRV Supplier or any LRV Supplier Person commits any Prohibited Act, such Prohibited Act shall
be considered a Termination Event for the purposes of this Supply Agreement unless the LRV
Supplier demonstrates to the City’s satisfaction, acting reasonably, that appropriate remedial action
has been taken to ensure the best interests of the City are protected.

Nothing contained in this Section 16.3 [Lobbying, Corrupt Practices, and Other Prohibited Acts] shall
prevent the LRV Supplier or any other Person from paying any proper commission, fee, or bonus
whether to its employees within the agreed terms of their employment or otherwise, and such
commission, fee, or bonus shall not constitute a Prohibited Act.

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

16.4 LRV SUPPLIER’S RELIANCE ON INFORMATION

Neither the City nor any City Person gives any representation, warranty, or undertaking of whatever
nature in respect of any Disclosed Data and, specifically (but without limitation), neither the City nor
any City Person represents or warrants that the Disclosed Data represents all of the information in its
possession or power (either during the conduct of the procurement process for the Project or at NTP)
that is or might be relevant or material to or in connection with the Work or the obligations of the LRV
Supplier under this Supply Agreement or under any of the Project Documents.

It is the LRV Supplier’s responsibility to have conducted its own investigations, analysis, and review
of the Project, the Disclosed Data, the Work, and the risks it assumes hereunder, and before the
execution of this Supply Agreement, to have taken all steps it considers necessary to satisfy itself as
to the accuracy, completeness, sufficiency, fitness for purpose, and applicability of any Disclosed
Data upon which it places reliance and to assess all risks related to the Project in relation to the
Work.

Except as otherwise expressly provided in Section 16.4 D:

1. Neither the City nor any City Person shall be liable to the LRV Supplier for, and the LRV Supplier
shall not make, and shall ensure that no LRV Supplier Person shall make, any claim against the
City or any City Person (including any claim in damages, for extensions of time, or for additional
payments under this Supply Agreement) or seek to recover from the City, any damages, losses,
costs, liabilities, expenses, or other compensation of any nature that may arise (whether in
contract, tort, or otherwise) from the adoption, use, or application of the Disclosed Data by, or on
behalf of, the LRV Supplier or on the following grounds:

a. of any misunderstanding or misapprehension in respect of any Disclosed Data; or

b. that the Disclosed Data (or any part thereof) was incorrect, incomplete, inapplicable, or
insufficient; or

c. thatinformation relating to the Disclosed Data given to the LRV Supplier by any Person
other than the City was inaccurate, incomplete, insufficient, or inapplicable;

nor shall the LRV Supplier be relieved from any of its obligations under this Supply Agreement on
any such grounds.

2. Neither the City nor any City Person shall be liable to the LRV Supplier in respect of any of the
following failures, whether before, on, or after NTP:

a. to disclose or make available to the LRV Supplier any information, documents, or data;

b. to review or update the Disclosed Data or any part thereof; or
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c. toinform the LRV Supplier of any inaccuracy, error, omission, defect, or inadequacy in the
Disclosed Data or any part thereof.

D. The City agrees that if, at NTP, except as disclosed in any Disclosed Data or as otherwise disclosed
by the City or any City Person, or known by the LRV Supplier or any LRV Supplier Person, there is
relevant information in the possession or control of the City that the City has knowingly not disclosed
to the LRV Supplier that, if disclosed to the LRV Supplier, would make any of the information in the
Disclosed Data incorrect, then, to the extent such undisclosed information would reasonably be
expected to materially adversely affect the LRV Supplier’s cost of performing the Work, such incorrect
information shall, subject to and in accordance with Schedule 13 [Changes], result in a Change.
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SECTION 17: PERFORMANCE SECURITY

17.1 GENERAL REQUIREMENTS

The LRV Supplier and the City shall comply with the provisions of Schedule 11 [Insurance and
Performance Security Requirements].

17.2 PERFORMANCE GUARANTEE
DELETED.

17.3 ADVANCE PAYMENT AND PERFORMANCE LETTER OF CREDIT

The LRV Supplier shall, prior to NTP, deliver one or more irrevocable letters of credit substantially in
the form of Appendix 11B [Form of Letter of Credit] ] of Schedule 11 [Insurance and Performance
Security Requirements] and in compliance with the requirement outlined in Section 4.1 [Letters of
Credit] of Schedule 11 [Insurance and Performance Security Requirements] as security for

1. the payments made by the City to the LRV Supplier in advance of the LRV Supplier providing
LRVs that have received Conditional Acceptance; and

2. the performance of the LRV Supplier’'s obligations pursuant to this Supply Agreement.
(the “Advance Payment and Performance Letter of Credit”).

The Advance Payment and Performance Letter of Credit shall be in an aggregate amount equal to
30% of the Capital Cost Amount.

. The Advance Payment and Performance Letter of Credit shall remain in effect until all LRVs in the

Base Order have received Conditional Acceptance.

. The City shall be entitled to draw on the Advance Payment and Performance Letter of Credit in

amounts equal to costs incurred by the City as a result of the non-performance of the LRV Supplier of
its obligations pursuant to this Supply Agreement, including:

1. in an amount equal to any Termination Payment following a Termination pursuant to
Section 12.4.1 [Termination for LRV Supplier Default];

2. in an amount equal to any costs incurred by the City to rectify any Warranty Deficiencies
pursuant to Section 2.2 [Rectification] of Schedule 7 [Warranty];

3. in an amount equal to any costs incurred by the City to rectify any Deficiencies in the Work not
otherwise rectified by the LRV Supplier; and

4. in an amount equal to any costs incurred by the City as a result of and upon the occurrence of
a. the LRV Supplier’'s Default; or

b. the failure of the LRV Supplier to renew the Advance Payment and Performance Letter of
Credit.

The City may make multiple calls on the Advance Payment and Performance Letter of Credit.

Unless the Advance Payment and Performance Letter of Credit is fully drawn by the City in
accordance with the provisions of this Supply Agreement, the City shall, upon receipt of a written
request from the LRV Supplier, release and deliver the Advance Payment Performance Letter of
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Credit to the LRV Supplier on the next Business Day following the receipt of such request; provided
that such request shall not be made prior to the date on which both the following conditions are met:

1. all LRVs in the Base Order have received Conditional Acceptance; and

2. the LRV Supplier has provided the Warranty Letter of Credit to the City.

17.4 WARRANTY LETTER OF CREDIT

When all LRVs in the Base Order have received Conditional Acceptance, the LRV Supplier shall
deliver one or more irrevocable letters of credit substantially in the form of Appendix 11B [Form of
Letter of Credif] of Schedule 11 [Insurance and Performance Security Requirements] and in
compliance with the requirement outlined in Section 4.1 [Letters of Credif] of Schedule 11 [Insurance
and Performance Security Requirements] as security for the LRV Supplier’s obligations during the
Warranty Periods for the Primary LRV Warranty (the “Warranty Letter of Credit”).

The Warranty Letter of Credit shall be in an aggregate amount equal to 10% of the Capital Cost
Amount.

. The Warranty Letter of Credit shall remain in effect until the expiry of all Warranty Periods applicable
for the Primary LRV Warranty.

The City shall be entitled to draw on the Warranty Letter of Credit and retain the proceeds in amounts
equal to costs incurred by the City as a result of the non-performance of the LRV Supplier of its
obligations pursuant to this Supply Agreement, including:

1. in an amount equal to any Termination Payment following a Termination pursuant to
Section 12.4.1 [Termination for LRV Supplier Defaulf];

2. in an amount equal to any costs incurred by the City to rectify any Warranty Deficiencies
pursuant to Section 2.2 [Rectification] of Schedule 7 [Warranty];

3. inan amount equal to any costs incurred by the City to rectify any Deficiencies in the Work not
otherwise rectified by the LRV Supplier; and

4. in an amount equal to any costs incurred by the City as a result of and upon the occurrence of
a. the LRV Supplier’s Default; or
b. the failure of the LRV Supplier to renew the Warranty Letter of Credit.
The City may make multiple calls on the Warranty Letter of Credit.

Unless the Warranty Letter of Credit is fully drawn by the City in accordance with the provisions of this
Supply Agreement, the City shall, upon receipt of a written request from the LRV Supplier, release
and deliver the Warranty Letter of Credit to the LRV Supplier on the next Business Day following the
receipt of such request; provided that such request shall not be made prior to the expiry of all
applicable Primary LRV Warranty Periods.
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SECTION 18: INTELLECTUAL PROPERTY

18.1 CITY IP

A. The City is and will be the exclusive owner of all of the following and all Intellectual Property Rights
therein throughout the world (collectively, the “City IP”)

1. all of the City Background Intellectual Property;

2. any Changes, and anything otherwise agreed by the Parties in writing, as being owned by the
City;

3. all Intellectual Property, including information that is Confidential Information or that may be
protected by Intellectual Property Rights, that is or was first conceived, developed or reduced to
practice by or on behalf of the City (excluding by the LRV Supplier) in connection with this
Supply Agreement; and

4. any and all improvements to any of the foregoing.

B. Allright, title and interest, including all Intellectual Property Rights, in the City IP (including City IP
described in Section 18.1 A will vest in the City, immediately upon creation and regardless of the
state of completion of such City IP.

C. To the extent the ownership of the City IP does not automatically vest in the City, the LRV Supplier
hereby assigns, transfers, and conveys, or agrees to cause to be assigned, transferred and
conveyed, and will assign, transfer, and convey, all right, title and interest in the City IP to the City
from the moment of creation, and waives, and agrees to cause all authors to waive, in favour of the
City all moral rights in the City IP and Works.

D. The LRV Supplier will acquire no rights to any City IP other than the license rights expressly granted
in Section F below.

E. The LRV Supplier shall ensure that any agent, LRV Supplier Person, or employee of a LRV Supplier
Person shall have waived all moral rights in any City IP, and assigned to the City any rights in City IP.

F. The City grants to the LRV Supplier, during the Agreement Term, a limited, revokable, nonexclusive,
non-transferable, royalty free license to access, use, copy, support, maintain, and, to the extent
reasonably necessary to perform the Works, modify the City IP solely for the purpose of fulfilling
Supplier’'s obligations under this Agreement.

18.2 LRV SUPPLIER IP

A. Except as otherwise provided for in a Change, and except for City IP, the LRV Supplier is and will be
the exclusive owner of all of the following information and all Intellectual Property Rights therein
throughout the world (collectively, the “LRV Supplier IP”):

1. all of the LRV Supplier Background Intellectual Property;
2. Foreground Intellectual Property; and
3. any and all improvements to the foregoing (other than City IP).

B. Allright, title and interest, including all Intellectual Property Rights, in the LRV Supplier IP will vest in
the LRV Supplier, immediately upon creation and regardless of the state of completion of such LRV
Supplier IP.

C. The City will acquire no rights to any LRV Supplier IP other than the license rights expressly granted
under or in respect of this Supply Agreement.
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18.3 LICENSES GRANTED BY THE LRV SUPPLIER TO THE CITY

A. Except in respect of Software that is LRV Supplier IP which will be licensed pursuant to Section 18.5
[Software ], the LRV Supplier hereby grants to the City, a perpetual, irrevocable, fully paid-up, royalty-
free, non-exclusive, non-transferable (except as permitted in accordance with Section 18.7 [Transfer
of Licenses]) license to access, use, copy, support, maintain, modify, sublicense (solely as permitted
in accordance with Section 18.4 [Sub-licenses]), assign (solely as permitted in accordance with
Section 18.7 [Transfer of Licenses]), or otherwise exploit any LRV Supplier IP that is integrated with,
embedded in, forms part of, or is otherwise required in order to access, use, copy, support, maintain,
modify, sublicense (solely as permitted in accordance with Section 18.4 [Sub-licenses]), assign
(solely as permitted in accordance with Section 18.7 [Transfer of Licenses]), sell or otherwise exploit
in whole or in part the Work for the following purposes:

1. to use and operate the applicable Work (which includes for the purposes of training personnel);

2. to service, maintain, repair, overhaul, refurbish (as contemplated in this Supply Agreement) and
modify/upgrade (at the City’s own risk) the Work, or to have such actions performed by a
Permitted Sub-licensee;

3. to ensure effective systems integration between the Work and any Software, equipment and
systems provided with the Work with the City’s other software, equipment and systems;

4. to comply with the request (having provided the LRV Supplier with a notice of such request) of a
Governmental Authority acting under Applicable Law for access to the Deliverable Materials;

5. to make a reasonable number of copies for back-up purposes;

6. to copy and modify (at the City’s own risk) the Deliverable Materials to the extent necessary to
perform any of the above (including for the production of staff manuals);

7. to use such materials for the performance of audits as may be required; and

8. to manufacture spare or replacement components for the Work which become unavailable for
purchase (the term “unavailable for purchase” means that a spare or replacement component is
no longer being manufactured by the LRV Supplier, or inventory of the part in sufficient
quantities to meet the City’s needs is not available for purchase from LRV Supplier, or the LRV
Supplier will not sell a part to the City according to a market standard delivery schedule, or that
the LRV Supplier will not offer the parts at a commercially reasonable price).

(the “Licensed Purposes”).

B. Except as set out in Section 18.3 A.8, none of the licenses granted under this Section 18.3 [Licenses
Granted by the LRV Supplier to the City] shall extend to the manufacture or the completion of the
manufacture of the LRVs or of the components of LRVs.

18.4 SUB-LICENSES

A. The City is permitted to sublicense the rights granted under Section 18.3 [Licenses Granted by the
LRV Supplier to the City] and Section 18.5 [Software ], to the Operator, or any other person carrying
out any of the Licensed Purposes for or on behalf of the City, or Operator (each a “Permitted Sub-
licensee”), but only to the extent that the granting of such sub-license is for the purpose of enabling or
facilitating the City to procure or permit the performance of one or more of the Licensed Purposes and
then only to the extent that the Permitted Sub-licensee agrees to adhere to the provisions of this
Section 18 [Intellectual Property].

B. Any sub-license referred to in Section 18.4 A shall automatically terminate upon the expiry or
termination of the equivalent license granted to the City and the rights granted by the sub-license
shall in no event be broader than the rights granted to the City by the applicable license.
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18.5 SOFTWARE

A. The LRV Supplier hereby grants to the City, a perpetual, irrevocable, fully paid-up, royalty-free, non-
exclusive license to access, use, copy, support, maintain, modify (solely to address an obsolescence
issue), sublicense (solely as permitted in accordance with Section 18.4 [Sub-licenses]), assign (solely
as permitted in accordance with Section 18.7 [Transfer of Licenses]), or otherwise exploit, for the
Licensed Purposes, all Software that is LRV Supplier IP.

B. The LRV Supplier shall ensure that all Software:

1. conforms to those standard industry interfaces and protocols specified by the City to permit
interchangeability of systems and subsystems;

2. is capable of maintenance, modification and upgrades in accordance with conventional software
standards and practices;

3. utilizes conventional command sequence and structure; and

4. in all respects meets the software standards requirements set out in Schedule 3 [Design and
Manufacturing Protocols] and Schedule 4 [Technical Requirements].

C. During the Warranty Period, at no additional cost to the City, the LRV Supplier shall:
1. provide all available updates to the Software;
2. revise and deliver all Software that is Vital to mitigate all discovered safety related issues; and

3. submit documentation for revised Software in accordance with the requirements of this Supply
Agreement.

18.6 THIRD PARTY INTELLECTUAL PROPERTY

A. The LRV Supplier shall ensure that no Open Source Materials or Third Party IP (including, for clarity,
Third Party Software) will be embedded, incorporated or otherwise included in or will be required for
the City to access, use, copy, support, maintain, modify, or otherwise exploit in whole or in part the
Work unless such Open Source Materials and Third Party IP are approved by the City.

B. Inthe event that any Open Source Materials or Third Party IP or any modification thereof embedded,
incorporated or otherwise included in or will be required for the City to access, use, copy, support,
maintain, modify, or otherwise exploit in whole or in part the Work, then the LRV Supplier shall ensure
that the City is granted a license in respect of such Open Source Materials or Third Party IP on terms
that include all rights, are not less restrictive, and are not less favorable to the City in all respects,
than the license granted by the LRV Supplier under Section 18.3 [Licenses Granted by the LRV
Supplier to the City], Section 18.4 [Sub-licenses], and Section 18.5 A [Software ], mutatis mutandis.

18.7 TRANSFER OF LICENSES

A. Each of the licenses granted to the City by or on behalf of the LRV Supplier under Section 18.3
[Licenses Granted by the LRV Supplier to the City], Section 18.4 [Sub-licenses], Section 18.5
[Software ], and Section 18.6 [Third Party Intellectual Property] shall be assignable in whole or in part
to any purchaser, transferee, lender or lessee of all or any of the Work, provided that,

1. any transferee shall not be a direct competitor of the LRV Supplier; and

2. any such assignment shall not place any more onerous obligations on the LRV Supplier than
existed prior to the assignment.
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B. The City shall ensure that any person to whom the benefit of any license is assigned takes such
assignment subject to the limitations of such license.

18.8 JOINT DEVELOPMENT AND RESIDUAL RIGHTS

A. The Parties will not engage in any joint development of Intellectual Property Rights under this Supply
Agreement except as the Parties may separately agree, in writing. In the absence of such written
agreement, any Intellectual Property jointly developed shall be City IP.

B. Subject to the terms and conditions of this Supply Agreement, the Parties agree that either Party may
use general ideas, concepts, know how, methodologies, processes, technologies, algorithms or
techniques which were received, acquired, developed or created in the course of performing or
receiving the Work and which is retained in the unaided memory of such Party’s personnel, provided
that nothing permits the LRV Supplier to use any of the City’s Confidential Information pertaining to
customers, suppliers, technology or business or personal information of the City or City Persons and
further provided no license is provided under this Section 18.8 [Joint Development and Residual
Rights] to any materials to the extent they are protected by Intellectual Property Rights.

18.9 INTELLECTUAL PROPERTY RIGHTS WARRANTIES
A. The LRV Supplier warrants to the City that:

1. the design, construction and use of the Work, the Deliverable Materials and the LRV Supplier’s
performance of the Works or other services shall not infringe, violate or misappropriate any
Intellectual Property Rights of third parties, provided that the Supplier shall have no liability to the
City to the extent the infringement, violation or misappropriation results from and would not have
arisen but for:

a. breach by the City of the City’s obligations under this Supply Agreement;
b. improper use of the Works; or

c. modifications to the Works other than by or on behalf of the LRV Supplier or as approved by
the LRV Supplier; and

2. itis the owner of the LRV Supplier IP and all rights granted to the City hereunder, and in cases
where it is not the owner and in respect of Third Party IP, it warrants that it has the right to use
and to license same as set out in this Section 18 [Intellectual Property].

18.10 INTELLECTUAL PROPERTY RIGHTS INDEMNITIES

A. The LRV Supplier shall indemnify, defend and save harmless the City, City Persons, and Permitted
Sub-licensees from and against any and all claims asserted against and Losses by any of them
directly or indirectly arising from or in connection with or relating to any claim by a third party alleging
that:

1. the Work, Deliverable Materials or other materials or deliverables provided or made available by
the LRV Supplier hereunder, or the City’s access, use, operation and maintenance thereof as
permitted pursuant to this Supply Agreement; or

2. the Supplier’s performance or the receipt by the City of the Works or other services provided by
the LRV Supplier under this Supply Agreement;

infringes, violates, or misappropriates any Intellectual Property Right of the third party.

B. Without limiting the indemnity obligation in Section 18.10 A, if all or any part of the Work, Deliverable
Materials, or other materials or deliverables provided or made available by the LRV Supplier
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hereunder or the LRV Supplier's performance or the receipt by the City of the Works or other services
provided by LRV Supplier under this Supply Agreement becomes, or in LRV Supplier’s or the City’s
reasonable opinion is likely to become, the subject of a claim described in Section 18.10 A, the LRV
Supplier, at its own expense, and without prejudice to the other rights the City may have under this
Supply Agreement, will promptly:

1. procure for itself and for the City to the extent required the right to use the allegedly infringing
material as contemplated in this Supply Agreement;

2. modify the allegedly infringing material to make it non-infringing, provided that any such
modification will not affect the quality, performance or functionality of the infringing material; or

3. replace the allegedly infringing material with a substitute of equal quality, performance and
functionality.

C. The obligations of the LRV Supplier set out in Section 18.10 A will not apply to the extent that a claim
by a third party is:

1. based on the unauthorized use by the City of the applicable item in a manner not permitted by
this Supply Agreement, if such claim would not have arisen but for such unauthorized use by the
City;

2. based on the modification of the applicable item by or on behalf of the City in a manner not
permitted by this Supply Agreement, if such claim would not have arisen but for such
modification; or

3. based on specific requirements or specifications provided by the City, if such claim would not
have arisen but for such specifications or requirements and the requirements or specifications
could not have been complied with in a non-infringing manner.
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SECTION 19: GENERAL PROVISIONS

19.1 LIMITATIONS ON ASSIGNMENT

A. The LRV Supplier will not assign, transfer, or otherwise dispose of any interest in this Supply
Agreement or a Project Document, except as follows:

1. as security for any loan made to the LRV Supplier provided that the City provided a direct
agreement with the lender;

2. by way of a Subcontract that is not a Subcontract of all or substantially all of the obligations
under the Supply; or

3. with the written consent of the City, not to be unreasonably withheld; and

provided that in the case of an assignment, the assignee assumes all the obligations of the LRV
Supplier under this Supply Agreement or Project Document, as applicable.

B. Notwithstanding any other provision of this Supply Agreement, the LRV Supplier shall not assign,
transfer, or otherwise dispose of any interest in this Supply Agreement or a Project Document to a
Person who is a Restricted Person.

19.2 LIMITATIONS ON CHANGE IN OWNERSHIP

A. No Change in Ownership of the LRV Supplier, or any Person owning, directly or indirectly, beneficially
or otherwise, any of the shares or units or any other ownership interest in the LRV Supplier or any
such Person, shall be permitted to occur, except in respect of a transaction referred to in Section 19.3
[Limitations on Change in Control].

19.3 LIMITATIONS ON CHANGE IN CONTROL

A. No Change in Control of the LRV Supplier will be permitted (whether by the LRV Supplier or
otherwise) to occur during the Term where,

1. such Change in Control would, in the opinion of the City, have a material adverse effect on the
Work or the City, or

2. no prior written notice was provided to the City.

B. The factors outlined in Section 19.4 [Factors the City May Consider] shall be considered in
determining whether such Change in Control would have a material adverse effect on the Work or the
City.

19.4 FACTORS THE CITY MAY CONSIDER

A. In determining whether to provide its consent under Section 19.1 A.3, it will be reasonable for the City
to refuse its consent if any of the following apply:

1. the proposed assignee or the new party in control of the LRV Supplier, as the case may be, or
any of their Affiliates, is a Restricted Person or a Person who has been found by a lawful
authority to have committed, or who is being investigated at the time, in respect of a Prohibited
Act with the City, any Governmental Authority, or any other Person unless the LRV Supplier and
the proposed assignee have demonstrated to the City’s satisfaction, acting reasonably, that
appropriate remedial action has been taken to properly manage this circumstance or
development;
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A.

2. by reference to the qualification requirements and criteria applied by the City in the RFQ
(including the confirmation of any applicable Performance Security), the proposed assignee or
the new party in control of the LRV Supplier, as the case may be, is, in the reasonable opinion of
the City, not sufficiently creditworthy or financially stable to perform or support and cause the
performance of the LRV Supplier’s obligations under this Supply Agreement;

3. the City is of the opinion that the proposed assignment or Change in Control might hinder or
prevent the LRV Supplier performing the Work;

4. by reference to the qualification requirements and criteria applied by the City in the RFQ
(including the confirmation of any applicable Performance Security), the proposed assignee or
the new party in control of the LRV Supplier, as the case may be, is, in the reasonable opinion of
the City, not reasonably, technically, or commercially capable of performing or causing the
performance of the LRV Supplier obligations under this Supply Agreement; or

5. if the value of any Performance Security might be impaired or diminished as a consequence of
the proposed assignment or Change in Control.

19.5 COSTS OF REQUEST FOR CONSENT

If the LRV Supplier requests consent to an assignment, transfer or disposition pursuant to

Section 19.1 [Limitations on Assignment] or to a Change in Control pursuant to Section 19.3
[Limitations on Change in Control], the LRV Supplier will pay the City’s reasonable internal
administrative and personnel costs and all reasonable out-of-pocket costs in connection with
considering any such request. At the time of such request, the LRV Supplier will make a payment to
the City in the amount of $15,000 as an advance against (and not in satisfaction of) its obligations
under this Section 19.5 [Costs of Request for Consent]. After the City renders its decision, the City
will either refund any over payment or invoice the LRV Supplier for any additional amounts owing
under this Section 19.5 [Costs of Request for Consent] and the LRV Supplier will promptly pay such
amount to the City. Within 30 Business Days after the City renders its decision, the City will either
refund any overpayment or invoice the LRV Supplier for any additional amounts owing under this
Section 19.5 [Costs of Request for Consent] and the LRV Supplier will promptly pay such amount to
the City. Concurrently with providing such refund or invoice the City will provide the LRV Supplier with
a breakdown of the City’s costs in connection with its consideration of the LRV Supplier’s request for
consent.

19.6 LRV SUPPLIER PERSONS AND SUBCONTRACTORS

The LRV Supplier will, as between itself and the City, be responsible for, and not relieved of its
obligations hereunder by, the acts, omissions, and Legal Fault of each LRV Supplier Person, and all
references in this Supply Agreement to any act, omission, or Legal Fault of the LRV Supplier will be
construed accordingly to include any such act, omission, or Legal Fault of or committed by a LRV
Supplier Person.

Without limiting Section 19.6 A [LRV Supplier Persons and Subcontractors], the City acknowledges
that the LRV Supplier shall carry out the Work by contracting such obligations to the Subcontractors
who in turn may contract all or part of their obligations to one or more Subcontractors.
Notwithstanding the use of Subcontractors, the following apply:

1. The LRV Supplier will not be relieved or excused from any of its obligations or liabilities under
this Supply Agreement; and

2. The LRV Supplier will remain principally liable to the City for the due observance and
performance of all the covenants, obligations, agreements and conditions of this Supply
Agreement that are to be observed and performed by the LRV Supplier.
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In respect of the Work, the LRV Supplier will not contract with, or allow any of its Subcontractors to
contract with, any Person who is a Restricted Person.

19.7 ASSIGNMENT BY CITY

The City may assign, transfer, dispose of, or otherwise alienate any interest in this Supply Agreement
or any agreement in connection with this Supply Agreement to which the LRV Supplier and the City
are parties as follows:

1. as may be required to comply with Applicable Law;

2. to a corporation, all of the shares of which are owned by the City, provided that in such event,
the City shall remain liable for all its obligations under this Supply Agreement;

3. to aregional services commission created under the Municipal Government Act (Alberta), or
other similar entity, provided that in such event, the City shall remain liable for all its obligations
under this Agreement;

4. to any minister or agency of the Province of Alberta or the Government of Canada having the
legal capacity, power, authority, and ability to become a party to and to perform the obligations
of the City under this Agreement; or

5. with the prior written consent of the LRV Supplier.

Notwithstanding the foregoing, the City may assign its rights with respect to certain provisions of this
Supply Agreement, including its rights to require rectification of Deficiencies or Warranty Deficiencies,
to the Operator or any other City Person at the discretion of the City and upon notice to the LRV
Supplier.

19.8 APPLICABLE LAW AND JURISDICTION

This Agreement shall be governed by the laws in force in Alberta, including the federal laws of
Canada applicable therein. Subject to Section 15 [Dispute Resolution], Alberta courts shall have
exclusive jurisdiction over all matters arising in relation to this Supply Agreement, and each Party
accepts the jurisdiction of Alberta courts.

19.9 AMENDMENT AND WAIVER

No amendment of this Agreement is effective unless made in writing and signed by a duly authorized
representative of each of the City and the LRV Supplier. No waiver of any provision of this Supply
Agreement is effective unless made in writing, and any such waiver has effect only in respect of the
particular provision or circumstance stated in the waiver. No representation by either of the Parties
with respect to the performance of any obligation under this Supply Agreement is capable of giving
rise to an estoppel unless the representation is made in writing.

19.10 ADDITIONAL ASSURANCES

The City and the LRV Supplier each agree to from time to time do all such acts and provide such
further assurances and instruments as may reasonably be required to carry out the provisions of this
Supply Agreement according to their spirit and intent; but this Section 19.10 [Additional Assurances]
shall not in any event be construed as obligating the City to amend or enact any statute or regulation.

19.11 COUNTERPARTS

This Supply Agreement may be executed in counterparts, in which case the following apply:

55
Edmonton Valley Line West LRT
LRV Supply Agreement Execution Version



1. the counterparts together shall constitute one agreement; and

2. communication of execution b