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SHARE PURCHASE AGREEMENT
THIS AGREEMENT is made 12" day of April, 1999,

AMONG:
13462.92 ONTARIO INC., a corporation incorporated under the laws of Ontario
(the " Purchaser') | |
| -and -

'THE CROWN IN RIGHT OF ONTARIO, AS REPRESENTED BY THE
MINISTER WITHOUT PORTFOLIO WITH RESPONSIBILITY FOR
PRIVATIZATION

(the “Vendor™)
-and -

SNC-LAVALIN INC. (“SNC”), a corporation incorporated under the laws of
Canada, GRUPO FERROVIAL, S.A. (“Ferrovial®), a corporation incorporated
under the laws of Spain and CINTRA CONCESIONES de
INFRAESTRUCTURAS de TRANSPORTE, S.A., (“Cintra™), a corporation
incorporated under the laws of Spain :

(individually an *Equity Participant” and coliectively the (“Equity
Participants™)

WHEREAS Ontario Transportation Capital Corporation (“OTCC™) was 2a
corporation withont share capital incorporated pursnant to the Capital Investment Plan Act, 1993
(Ontario); i

AND WHEREAS the Highway 407 Act authorized the Vendor to continue
OTCC under the OBCA as a corporation with share capital;

AND WHEREAS OTCC was continued as 407 ETR Concession Company
Limited (the “Company”) under the OBCA by certificate of continvance dated April 6, 1999;

AND WHEREAS the Vendor is the registered and beneficial owner of all of the
issued and outstanding shares of the Company;
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AND WHEREAS the Vendor wishes to sell to the Purchaser and the Purchaser
wishes to purchase from the Vendor all of the issued and outstanding shares in the capital of the
Company pursuant to section 3(5) of the Highway 407 Act;

" AND WHEREAS the Equity Participants- are, directly or indirectly, the only
-beneficial owners of shares carrying or representing at least 20% of the voting power and/or
equity of the Purchaser;

NOW THEREFORE in consideration of the premises and the mutual covenants

" and agreements herein contained and of other consideration (the receipt and sufficiency of which

are acknowledged by each of the Parties hereto), the Parties hereby covenant and agree as
follows:

ARTICLE 1
INTERPRETATION

11 Definitions

In this Agreement, or in any amendments hereto, unless there is something in the
subject matter or context inconsistent therewith, the following terms shall have the following
meanings, respectively:

(2) "Accounts Receivable” means all accounts receivable of the Company;

(b)  "Adjustment Date” means the tenth Business Day after the calculation of the Closing
Working Capital is delivered to each Party;

(c) "Agreement" means this share p'urchasc agreement and the recitals hereto and includes
all Schedules sct out in Section 1.4 hereto, as the same may be supplemented, amended,
restated or replaced from time to time;

(d  "Applicable Law" means any Canadian provincial or federal statute, law, regulation, by-
law or Order that apples to the Vendor, the Purchaser or the Company;

(¢)  “Approved Bank" means a Schedule 1 Canadian chartered bank having assets in excess
of $150 billion;

H “Arm’s Length” shall have the meaning ascribed thereto in the Tax Act and the related -
jurisprudence; -

() "*Articles" means the articles of continuance set forth in the Certificate of Continuance of
the Company dated April 6, 1999 issued under the OBCA;

(h) "'Assets" means the assets, real and personal, tangible and intangible, and undertaking of
the Company at the Time of Closing, described in the Pro-Forma Balance Sheet including
(i) the Highway Improvements and (i) all buildings, fixtures, ercctions and structures
forming part of or located in or on the Highway 407 Lands, the Operations Centre Lunds,
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and the Patrol Yard Lands but expressly excluding the fee simple interest in and to the
Highway 407 Lands, the Operations Centre Lands and the Patrol Yard Lands;

“Authorization” means any approval, certificate of approval, consent, wajver, exemption,
order, licence, filing, registration, permit, or other authorization or requirement of any
Canadian Governmentat Authority;

“Bank Rate" means the bank rate established by the Bank of Canada as the minimum rate
at which the Bank of Canada makes short-term advances to the Banks listed in Schedule I
to the Bank Act (Canada);

"Bid Process" means the sale process for Highway 407 set forth in the Request for
Expressions of Interest - Sale of Highway 407 Express Toll Route dated October 26, 1998
and the CIM;

“Books and Records” means the books of income and expenses and other financial
records relating to the Business including the revenue sub ledger, the accounts payable sub
ledger and the general ledger, sales and purchase records, lists of suppliers and customers
of the Company and data related to the sales of wansponders;

"Business'" means the business of developing, designing, building, operating, managing,
maintaining, rehabilitating and tolling Highway 407 Central, which is presently carried on
by the Company;

"Business Day'' means a day or.hé_r than a Saturday, Sunday or any other day on which
the principal commercial banks located in the City of Toronto, Ontario are not open for
business during normal banking hours;

"By-laws" means the by-laws of the Company enacted since the Continuance Date;

"CIM" means the Cbn.ﬁdcntial Information Memorandum for the Sale of Highway 407
Express Toll Route dated December 23, 1998, together with all appendlccs and addenda
thereto; , '

"Claim’’ means any demand, action, cause of action, suit, proceeding, claim, assessment,
Order or settlement or compromise relating thereto which may give rise to a right to
indemnification under Sections 7.1 and 7.2;

"Closing’' means the completion of the transactions contemplated by this Agreement;

"Closing Date” or "Date of Closing” means May 5, 1999 or such other date as the
Purchaser and the Vendor may agree upon in writing;

“Closing Document" means. any document delivered at or subsequent to the Time of
Closing as provided in or pursuant to, this Agreement;
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"Closing Working Capital" means amamount equalto the total of Current Assets minus
the total of Current Liabilities as at the Time of Closing, calculated pursuant to Section
2.3; '

"Company" means 407 ETR Concession Company Limited, (formerly Ontario
Transportation Capital Corporation), a corporation continued under the laws of the
Province of Ontario;

*Competition Act Approval'' means cither:

{) the issvance of an advance ruling certificate by the Director under Section 102(1)
of the Competition Act (Canada) to the effect that be is satisfied that he would not
have sufficient grounds vpon which to apply to the Competition Tribunal for an
order under Section 92 of the Competition Act (Canada) with respect to the
transactions contemplated by this Agreement, without such certificate having been
withdrawn; or

(i) the expiry of the waiting period under Section 123 of the Competition Act
(Canada) in circumstances in which neithrer the Purchaser nor the Vendor shall.
‘have been advised in writing by the Director that:

(A) the Director has determined to make an application for an Order under
Section 92 or 100 of the Competition Act (Canada) in respect of the
transactions contemplated by this Agreement or to commence an inquiry in
respect of such transactions  under Section 10 of the Competition Act
(Canada); or

(B)  an application under Section 9 of the Competition Act (Canada) has been
made to the Director in respect of the transactions contemplated by this
Agreement which, in the reasonable opinion of the Vendor, would have a
material adverse effect on the Business.

"Concession Agreement" has the meaning set out in Section 6.1.3;

“"Confidentiality Agreemenfs" means the confidentiality agreements executed and
delivered to the Vcndor by the Purchaser and cach Equity Participant as part of the Bid
Process;

"Consents" means all material consents or approvals from any Person necessary to permit
the completion of the transactions contemplated by this Agreement;

"Continnance Date” means April 6, 1999, the date upon which the certificate of

continuance was issued under the OBCA, continuing OTCC as a corporatlon under the
OBCA;

"Current Assets" means, at any given time, cash, Accounts Receivable, pre-paid
expenses and any other asset of the Company that would be classified as a current asset in
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accordance with generally accepted accounting principles, consistently applied, provided
that a pre-paid expense of the Company shail only be a current asset to the extent the
Company would receive the benefit of such pre-paid expense after the Closing:

"Current Liabilities” means, at any given time, labilities and accruals of the Company
which would be classified as current liabilities in accordance with generally accepted
accounting principles consistently applied, including amounts due and payable to trade
creditors, and pursuant to the contracts listed in Schedule 4.1(ad) and the lease listed in
Schedule 4.1(w), but does-not include any contingent liability of the Company;

"DDB Agreement" means the Development and Design Build Agreement made as of the
11th day of May 1994 among the OTCC, Canadian Highways International Corporation,
Monenco Agra Inc., Dufferin Construction Company, a division of St. Lawrence Cement
Inc., The Foundation Company Inc. and Armbro Holdings Inc., as the same may be
supplemented, amended, restated or replaced from time to timne;

“Deposit” means the sum of $250,000,000 paid by the Purchaser to the Vendor on the
Execution Date;

“Direct Claim™ means any Claim by an Indemnified Party against an Indemnifier which
does not result from a Third Party Claim;

"Director” means the Director of Investigation and Rescarch appointed under the
Competition Act (Canada);

“Encumbramce” shall include amy mortgage, deed of trust, Lien, hypothec, pledge,
charge, security interest, restriction, claim, encumbrance, deemed trust, right to use or
acquire, ownership interest, action or demand of any narure whatsoever affecting the

- Assets or the Purchased Shares;

"Environmental Laws® means aBl Applicable Laws relating in whole or in part to the
protection of the eavironment and public health and safety, and includes those Applicable
Laws relating to the storage, generation, use, handling, manufacture, processing,
transportation, treatment, release and disposal of Hazardous Substances;

“ETA" means Part IX of the Excise Tax Act (Canada);
"Execution Date” means the date 611 which the last Party has executed this Agreement;

"Equify Participants' means those Persons, other than the Vendor and the Purchaser,
listed as parties to this Agreement and who have signed this Agreement;

"Ex-Juris Party" shall have the meaning ascribed thereto in Scction 9.7;

"Governmental Authority” means any Canadian government whether federal,
provincial, or municipat and any foreign government, whether national, federal. state,
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provincial or municipal, any court and any governmental agency, governmental authority,
governmental tribunal or governmental commission of any kind whatever;

"GST" means all goods and services taxes levied, assessed, rated or charged by the
Govemment of Canada pursuant to the ETA upon the Company;

“Hazardous Substance” means any pollutant, contaminant, waste, hazardous substance;
hazardous material, toxic substance, dangerous substance or dangerous good as defined or
identified in any Environmental Law; '

"Highway 407 Act" means the Highway 407 Act, 1998 5. O. 1998, c. 28, passed by the
Legislature of the Province of Ontario on December 10, 1998 and which received Royal
Assent on December 18, 1998;

"Highway 407 Central" means that portion of Highway 407 from Highway 48 to the
junction with Highway 403 in the vicinity of the boundary between Mississauga and -
Oakyville, as more particularly described in Schedule 1.1(ar);

“Highway 407 East Partial” “Highway 407 East Completion” and Highway 407
West” have the respective meanings assigned to those terms by the CIM;

“"Highway 407 Lands" means the "Highway 407 lands" referred to in the Highway 407
Act and as defined by O. Regulation 217/99 and as S may be further defined by regulation
under the Highway 407 Act;

"Highway Improvements'’ means all improvements, paving, landscaping, signage
(including all toll road entry and exit signage), chattels, matenals, supplies, appurtenances
and fixtures forming part of or located in, on, under or upon the Highway 407 Lands and
including all buildings, erections and structures, whether iemporary or permanent, erected

~ or located in, on or under the Highway 407 Lands, including any weigh scale sites and

tangible property comprising part of the tolling system and related equipment forming a
part thereof, as at the Time of Closing;

"Indemmifier” means any Party obligated to provide indemnification under this
Agreement;

" Indemnified Party"” means any Party entitled to indemnification under this Agreement;

"Indemnity Payment" means any amount of Loss required to be paid pursuant to
Sections 7.1 and 7.2; .

"Intellectual Property" means:
)  the rights of the Company under the Trade Mark Licence Agreement;
()  all copyright of the Company, whether registered or not;

(i)  all trade secrets and confidential information of the Company;
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(ivy’  all computer software owned by or licensed to the Company;

v all information of a scientific, technical or business nature whether in oral, written,
graphic, machine readable, electronic or physical form owned by or licensed 10 the
Company; and

(vi)  all patterns, pians, designs, research data, research plans, trade secrets and the
proprictary know-how, processes, formulas, drawings, technology, computer
software and related manuals, unpatented blue prints, flow sheets, equipment and
parts lists, instructions, manuals, records and procedures owned by or licensed to
the Company; '

*Loss” means any and all loss, liability, damage, cost, penalty, charge or expense actually
suffered or incurred by a Party resulting from the subject matter of any Claim, including
the costs and expenses of any action, suit, proceeding, arbitration, demand, assessment,
reassessment, Order, settlement or compromise relating thereto, but.

(i) excluding special, indirect and consequential damages and excluding any
contingent Lability until it becomes actual; ~

(W reduced by any net Tax benefit to th;a Indemnified Party; and

(i) reduced by any recovery, settlement or otherwise under or pursuant to any
insurance coverage, or pursuant 1o any claim, recovery, settiement or payment by
or against any other Person;

"OBCA" means the Business Corporations Act, R.S.0. 1990, c. B. 16, as amended and

the regulations thereunder and unless otherwise specified means such Act and such
regulations as hereafter amended or restated and any successor Jegislation of comparable
effect;

*Operations Centre” means the building located at 6300 Steeles Avenue West i the
Town of Vaughan, Ontario used primarily -for activities relating to (i) the control,
management or monitoring of Highway 407 Central; and (i) the clectronic tolling system
on Highway 407 Central;

""Operations Centre Licence” means-the licence of the Operations Centrs Lands dated
as of April 7, 1997, granted by the Company to Canadian Highways Management
Corporation;

"Operations Centre Lands” means that part of Lot 1 Concession 9 in the Town of
Vaughan, Region of York, designated as parts 1, 2 and 3 of Reference Plan 65R-16967
and any other lands upon which an Operations Centre is constructed;

"Order" means any order, judgment, injunction, decree, award or writ of any court,
tribunal arbitrator, Governmental Authority, or other Person having jurisdiction;
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"OTCC" means Ontario Transportation Capital Corporation, the predecessor to the
Company, which was incorporated pursuant to the Capital Investment Plan Act, 1993 S.
0. 1993 ¢.23; -

“Party" means a party to this Agreement and "Parties” means all of them;

"Patrol Yard Lands' means that part of Lot I, Concession 9 in the Town of Vaughan,
Region of York on which a patrol yard is situated and that part of Lot 10, Concession 9 in
the Town of Milton, Regional Municipality of Halton on which a patrol yard is situated,
and any other lands on which a patrol yard is situated; , :

patrol Yard Licence” means the licence of the Patrol Yard Lands dated as April 7,
1997 granted by the Company to Canadian Highways Management Corporation;

“Permitted Encumbrances” means:

@ inchoate or statutory liens for Taxes or utility rates or charges not at the time
overdue; '

(i)  inchoate or statutory liens for overdue Taxes or utility rates or charges the validity
or amount of which the Company is contesting in good faith, but only for so long
as such contestation effectively postpones enforcement of any such liens;

{i1) stauitory liens incurred or deposits made in the ordinary course of the Business in
comnection with worker’s compensation, employment insurance and similar
legislation;

(iv)  security given by the Company to a public utility or any Govemmental Authority
when required in the ordinary course of operating the Business;

(v)  construction or fepair or storage liens arising in the ordinary course of the
Business for sums which are not overdue or the validity or amount of which the
Company is contesting in good faith but only for so long as such contestation
effectively postpones enforcement of any such liens;

(vi)  eascments and any registered restrictions or covenants that run with the Highway
407 Lands, the Operations Centre Lands or the Patrol Yard Lands provided they
have been complied with and do not in the aggregate materially and adversely
affect the ability of the Company to use the affected land in accordance with the
provisions of the Concession Agreement;

(vil) easements, rights of way for, or reservations or rights of others relating to, sewers,
water lines, gas- lines, pipelines, electric lines, cable television, telegraph and
telephone lines, telecommunications services and other similar products or
services, provided that they do not in the aggregate materially and adversely affect
the ability of the Company to use the affected land in accordance with the
provisions of the Concession Agreement;
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(viil) ‘zoning by-laws, ordinances or the restrictions as to the use of real property, and
agreements with other Persons registered against title to the Highway 407 Lands,
the Operations Centre Lands or the Patrol Yard Lands, provided that they do not
materially and adversely affect the ability of the Company 10 use the affected land
in accordance with the provisions of the-Concession Agreement,

(ix) any discrepancies or encroachments that up-to-date surveys of the Highway A7
Lands might reveal so long as they do not have a material adverse effect on the
ability of the Company to use the affected land in accordance with the provisions |
of the Concession Agreement; and

(x)- the Operations Centre Licence and the Patrol Yard Licence;

"Person” includes an individual, corporation, partnership, joint venture, association,
trustee, trust, unincorporated association, organization, syndicate, executor, administrator,
the Crown, any Governmental Authority, or other legal or personal representative and
pronouns have a similarly extended meaning; :

1pro-Forma Balance Sheet” means the pro forma balance sheet of the Company as at
December 31, 1998 set out in Schedule 1.1(b); :

"Pro Forma Working Capital” means the total of Current Assets as shown on the Pro

Forma Balance Sheet minus the total of Current Liabilities shown on the Pre Forma
Balance Sheet; ‘

“Purchased Employees” means the employees listed in Schedule 4.1(af);

“Purchased Shares” means all of the issued and outstanding shares in the capital of the
Company;

vPurchase Price” shall have the meaning ascribed thereto in Section 2.2;
*Purchaser’ means 1346292 Ontario Inc.;

"Qualifying Loss" means any Loss in cxcess of $10,000 arising as a result of any
particular misrepresentation or breach of warranty by any Party;

“Representative” means cach director, officer, minister, émployee, agent, ‘stolicitor, :
accountant, professional advisor and other representative of an Indemnified Party;

“Restriction on Transfer Agreement” means the agreement in the form of Schedule
1.1(bt) between the Vendor, the Company, the Purchaser and the Equity Participants;:

“Systems” has the meaning ascribed thereto in Section 7.1.2;

"Tax" means all governmental taxes, levies, duties, assessments, reassessments and other
charges of any nature whatsoever, whether direct ar indirect, including income tax, profits
tax, gross receipts tax. corporation tax, commodity tax. sales and use tax, wage tax,
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payroll tax, worker’s compensation levy, employer health tax, capital tax, stamp duty, real
and personal property tax, land transfer tax, customs or excise duty, excise tax, GST,
turmover or value added tax on goods sold or services rendered, withholding tax, Canada
pension plan, social security and employment insurance charges or retirement
contributions, and any interest, fines, additions to tax and penalties thereon; :

"Tax Act” means the Income Tax Act (Canada) R.S.C. 1985, Fifth Supplement and the
regulations thereunder, as amended; ' ’

“Team Member” has the meaning set forth-in the CIM;

"Third Party Claim" means any Claim asserted against an Indemnified Party by any
Person who is not a Party or an affiliate of such a Party and includes any Claims in respect
of the contingent liabilities set out in Schedule 4.1(ac); :

“Time of Closing" means 11:00 a.m. on the Closing Daic or such other time on that date
as the Parties agree in writing that the Closing shall take place;

“Toll System™ means the tolling system and related equipment for Highway 407 Central
located i, on, under and upon the Highway 407 Lands and the Operation Centre Lands
on the Closing Date;

nprade Mark Licence Agreement” means the trademark licence agreement dated April
6. 1999, between the Company and The Crown in Right of Ontario as represented by the
Minister of Transportation respecting, infer alig, the trade mark "ETR" and the "ETR"
logos

wISSA"” means collectively, the toll system supply agreement made as of August 31,
1995, as amended, among OTCC, Canadian Highways International Corporation, Hughes

. Aircraft of Canada Limited, Hughes Aircraft Company, Bell Canada and Bell Sygma and

the Mark IV electronic toll equipment supply agreement made as of August 31, 1995, as
amended, among OTCC, Mark IV Industries Ltd., Hughes Aircraft of Canada Ltd. and

Canadian Highways International Corporation; and -
“Y2K Ready” has the meaning ascribed (hereto in Section 7.1.2.
Construction |
In this Agreement:

() words in the singular include the plural and vice versa, and words in one gender
include all genders;

(b)  the words "include”, "includes" or “including” mean “include without limitation®,
“includes without lmitation” and "including without kimitation”, respectively and
the words folowing “include”, “includes” or "including” shall not be considered to
set forth an exhaustive hst;
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the words "hereto®, "herein”, "hereof’, "hereby” and "hereunder” and similar
expressions refer to this Agreement and not to any particular section or portion of
it; -

references to "ordinary course” when used in relation to the conduct of the
Business means any transaction which constitutes an ordinary day-to-day business
activity of the Company conducted in a commercially reasonable and businesstke
manner consistent with the Cornpany’s past practices;

' references to an Article, Séction, Subsection or Schedule refer to the applicable

articles, section, subsection or schedule of this Agreement;

unless specified otherwise, any reference in this Agreement to a statute refers to
that statute as in force at the date hereof and as the same may be amended, re-
enacted, consolidated and/or replaced from time to time, and any successor statute
thereto, and a reference to a statute shall be deemed to include any regulations
made thereunder;

the division of this Agreement into Articles, sections and other subdivisions is for
convenience of reference only and shall not affect the construction or
interpretation of this Agreement. The headings in this Agrezment are not intended
to be full or precise descriptions of the text to which they refer and they shall not
to be considered a part of this Agreement;

all doliar amounts are expressed in Canadian funds;

any tender of documents under this Agreement may be made by and upon the
Parties or their respective counsel;

any tender of money under this Agreement shall be made upon the Parties or their
respective counsel and shall be tendered by bank draft drawn upon an Approved
Bank or by wire transfer of immediately available funds payable at par in Canadian
funds in Toronto, Ontario;

if any action is required to be taken pursuant to this Agreement on or by a
specified date which is not 2 Business Day, then such action shall be valid if taken
o or by the next succeeding Business Day;

a period of days shall be deemed to begin on the first day after the event which
began the period and to end at 5:00 p.m. (Toronto time) on the last day of the
period. If, however, the last day of the period does not fall on a Business Day, the
period shall terminate at 5:00 p.m. (Toronto time) on the next Business Day; and

a reference in this Agreement to any agreement or document (including, for
avoidance of doubt, this Agreement) refers (subject to all relevant approvals) to
that agreement or document as amended, supplemented. restated, substituted.
replaced, novated or assigned.
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1.3 Accounting Principles

Wherever in this Agreement reference is made to generally accepted accounting
‘principles, such reference shall be deemed to be the Canadian generally accepted accounting
principles from time to time approved by the Canadian Institute of Chartered Accountants (or any
successor institute) applicable as at the date on which such calculation is made or required to be
made in accordance with generally accepted accounting principles, unless otherwise expressly
provided. All accounting and financial terms used herein, unless specifically provided to the
contrary, shall be interpreted and applied in accordance with generally accepted accounting
principles. :

14 Schedules

The following are the Schedules annexed hersto, incorporated by reference herein
and deemed to be part of this Agreement: |

Schedule 1.1(ar) Description of Highway 407 Central
Schedule 1.1(b) Pro-Forma Balance Sheet
Schedule 1.1(bt) Restriction on Transfer Agreement
Schedule 4.1(3) Consents
Schedule 4.1(0)(i) 'Histlorical Traffic Data
- Schedule 4.1(0)(ii)  Historical Revenve Data
Schedile 4.1(w) Lease of Real Property
Schedule 4.1(ab) Insurance . '
Schedule 4.1¢ad) Material Contracts
Schedule 4.1(ae) Litigation
Schedule 4.1(af) Terms of Employment

Schedule 6.1.3 Form of Concession Agreement
Schedule 6.1.4 Legal Opinion of Counsel to Vendor
Schedule 6.3.4 ‘Legal Opinion of Counsel to Purchaser and Equity Participants
Schedule 8.5 Rules of Procedure for Arbitration
ARTICLE 2

PURCHASE AND SALE OF PURCHASED SHARES
2.1 Purchase and Sale of Purchased Shares
Subject to the terms and conditions of this Agreement, but effective at the Time of
Closing, the Vendor shall sclt the Purchased Shares to the Purchaser, and the Purchaser shall
purchase the Purchased Shares from the Vendor.
2.2 Consideration

Subject to any adjustments to be made pursuant to Section 2.4, the consideration
to be paid by the Purchaser for the Purchased Shares shall be Three Billion One -Hundred and
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Seven Million Dollars ($3,107,000,000) (the “"Purchase Price”). Subject to Section 2.4, the
Purchaser shall pay the Purchase Price to the Vendor at the Time of Closing in full satisfaction of
+he Purchase Price. All interest carned on the Deposit pursuant to Section 2.5 shall be applied by
the Vendor for the benefit of the Purchaser, against the amount of the Purchase Price if the
Closing occurs.

2.3 Post Closing Audit

(a) Forthwith following the Closing, the Vendor, at the Vendor's expense, shall cause
its accounting advisors, KPMG LLP, to calculate the Closing Working Capital in
accordance with generally accepted-accounting principles, applied in a consistent
manner and taking into account the assumptions and methods used in the
preparation of the Pro Forma Balance Sheet. The value of the Accounts
Receivable 2t the Time of Closing shall be the face amount thercof, less a
reasonable allowance for uncollectability determined in accordance with generally
accepted accounting principles, consistently applied. :

(b) - The Vendor shall ensure that its accounting advisors reasonably cooperate with the
Purchaser’s auditor in making such calculation and that copies of all working
papers of the Vendor’s accounting advisors are promptly given to the Purchaser’s

- anditor for review and that representatives of the Purchaser or the Purchaser’s
auditors are permitted to be present at and to pasticipate in any inventory counts
and any other procedures used in calculating the Closing Working Capital,
provided such representatives or auditors of the Purchaser make themselves
reasonably available. A copy of the calculation of Closing Working Capital
resulting from such audit shall be delivered to each Party within sixty (60) days of
the Closing Date. A draft of such calculation of Closing Working Capital shall be
delivered to the Purchaser and its anditor at least fifieen (15) days prior to the end
of such sixty (60) day period and the Vendor shall, and shall cause its accounting
advisors to, if so requested by the Purchaser, meet with the Purchaser and the
Purchaser’s auditor at reasonable time or times forthwith thereafter to review such
caleulation of Closing Working Capital as soon as reasonably possible within such
pedod.

2.4 Porchase Price Adjustment

On the Adjustment Date, the Purchase Price shall be adjusted by adding to the
Purchase Price the excess, if any, of the Closing Working Capital over the Pro Forma Working
Capital or by deducting from the Purchase Price the excess, if any, of the Pro Forma Working
Capital over the Closing Working Capital, all on a’dollar for dollar basis. Any amount to be paid
by one Panty to the other as an increase te or a reduction of the Purchase Price shall be paid on
the Adjustment Date together with interest at {he Bank Rate from tbe Closing Date to the date of

payment.
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2.5 Deposit

The Vendor acknowledges receipt from the Purchaser of the Deposit to be held by
the Vendor in accordance with the terms of this Agreement. The Vendor shall place the Deposit
in an interest-bearing trust account pending Closing. If the Closing does not occur on the Closing
Date because

) any condition set forth Section 6.3 or Section 6.4 is not satisfied; and
(i) the Vendor tcrminates; this Agreement pursuant to Section 6.6; and

(i)  the Purchaser is not released from its obligations hereunder pursuant to -
Section 6.6(b), '

then the Vendor shall be entitled to retain the Deposit and all interest earned thereon, without
prejudice to any other rights or remedies which the Vendor may have against the Purchaser under
this Agreement. Otherwise, the Purchaser shall be entitled to the return of the Deposit and all
interest earned thereon.

2.6 Disputes

. If either the Vendor or the Purchaser disputes any item in the calculation of
Closing Working Capital which could result in an adjustment to the Purchase Price, it shall give
notice to the other of such dispute on or before the Adjustment Date. In such event, the matter in
dispute shall be referred to the dispute resolution pfocedure set forth in Article 8 and payment of
the respective balance due, if any, will be made forthwith after completion of such procedure.
Interest shall accrue on any net amount to be paid pursuant to Section 2.4 from the Closing Date
until the date of payment at the Bank Rate.

ARTICLE 3
CLOSING AR_RANGEMENTS

3.1 Place of Closing

The closing shall take place at the Time of Closing at the offices of Goodman
Phillips & Vineberg, 250 Yonge Street, Suite 2400, Toronto, Ontaxio M5B 2M6, or at such other
place as may be agreed upon in writing by the Purchaser and the Vendor. '

32 Delivery of Certi_ﬁcates

At the Time of Closing, the Vendor shall transfer and deliver to the Purchaser share
certificates representing the Purchased Shares duly endorsed in blank for transfer or accompanied
by irrevocable security transfer powers of attorney duly exccuted in blank and shall take such
steps as shall be necessary to cause the Company to approve the transfer of the Purchased Shares
from the Vendor to the Purchaser, to enter the Purchaser upon the books of the Company as the
holder of all of the Purchased Shares and to issue one share certificate to the Purchaser
representing the Purchased Shares.
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33 Closing Payment

Subject to Sections 2.4 and 2.5, at the Time of Closing the Purchaser shall pay to
the Vendor the Purchase Price in full satisfaction of the Purchase Price, all in accordance with
instructions provided by the Vendor and-in accordance withSection 1.2(j).

34 Delivery of Documents

At the Time of Closing, the Vendor shall deliver to the Purchaser, and the
Purchaser and the Equity Participants shall deliver to the Vendor, all agreements, documents,
certificates and opinions contemplated by this Agreement.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of the Vendor

The Vendor represents and warrants to the Purchaser as set out in the following
subsections of this Section (and acknowledges that the Purchaser is relying on such
representations and warranties in completing the transactions contemplated hereby).

(a) Company’s Corporate Matters - The Company is a corporation duly continued
under the OBCA and validly subsisting under the laws of the Province of Ontario
and has all necessary corporate power and capacity to own, lease or dispose of its
property and assets and to carry on the Business as now conducted by 1t.

(b)  Vendor’s Matters - The Vendor has all necessary power, authority and capacity
to enter into this Agrecment and to pexforn its obligations hereunder.

(c)  Private Company - The Company is a private company (as that term is defined in
the Securities Act (Ontario)). Neither the nature of the Business nor the location
“or character of the assets owned or keased by the Company requires the Company
to be registered, licensed or otherwise gualified in any jurisdiction other than
Ontario. -

(d)  Auathorization of Agreement - This Agreement has been duly authorized,
executed and delivered by the Vendor, and constitutes a legal, valid and binding
obligation of the Vendor, enforceable against it in accordance with its terms
(subject, however, to limitations with respect to the enforcement of remedies, to
bankruptcy, reorganization, insolvency, moratorium and other laws relating to or
affecting creditors’ rights generally and to the availability of equitable remedies
sach as specific performance and injunction and to_limitations of general
application respecting the enforcement of claims against The Crown in Right of
Ontario). ' - '
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Constating Documents - A true copy of the Articles and the By-laws have been
delivered or made available to the Purchaser by the Vendor on or before the
Execution Date. The Articles and the By-laws constitute all of the constating
documents and by-laws of the Company enacted since the Continuance Date.

Corporate Records - The original or true copies of all corporate records. of the
Company from the Continsance Date have been delivered or made available to the
Purchaser’s solicitors for review prior to the Execution Date. Such corporate
records contain complete and accurate:

(D minutes of all meetings of the directors, any committee thereof and the
shareholder of the Company held from the Continuance Date to the
Execution Date under the OBCA,;

(i)  originals of all resolutions of the directors, any committee thereof and the
shareholder of the Company held from the Continuance Date to the
Execution Date under the OBCA; and

(iii)  al waivers, notices and other  documents required by law to be contained
therein, and reflect all actions taken and resolutions passed by the directors
and the shareholder of the Company since held from the Continuance Date
to the Exccution Date under the OBCA;

All resolutions contained in such records have been duly passed and all such
meetings have been duly called and held. The share certificate books, register of
shareholders and register of transfer of the Company are complete and accurate in
all material respects. ' '

Books and Records - True copies of the Books and Records have been delivered
or made available to the Purchaser’s Representatives for review. All matenal
financial transactions relating to the Business have been recorded in such Books .
and Rcf:ords.

Validity of Transactions - The execution and delivery of this Agreement by the
Vendor, the consummation of the transactions contemplated hereby and the
fulfilment by the Vendor of the terms, conditions and provisions hereof has not and
will not contravene or violate or result in a material breach of (with or without the
giving of notice or lapse of time, or both) or acceleration of any material

obligations of the Company under

(i) Applicable Law;

(@  any Order of any Governmental Authority, court, tribunal, instrumentality
or arbitrator, which is presently applicable io the Company; or-

(i)  the Articles or the By-laws; or
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(iv)  any material agreement, instrument or document to which the Company is
a party or by which it is bound.

Consents - Except as set out in Schedule 4.1(2), noIConsent is required to be
obtained by the Vendor prior to the execution and delivery of this Agreement or
the consummation of the transactions contemplated hereby. '

Authorized and Issued Capital - The authorized share capital of the Company
consists of an unlimited number of one class of shares without par value designated
as common shares under the Articles, of which 1,000,001 common shares are
issued and outstanding: The issued and outstanding shares in the capital of the
Company have been duly and validly issued, and are issued and outstanding as fulty
paid and non-assessable shares. There are no outstanding securities convertible
into or exchangeable or exercisable for any shares of the capital stock of the -
Company. There are no outstanding rights to subscribe for or to purchase, or any
options for the purchase of, or any agreements providing for the issuance of, any
shares of its capital stock or any securities convertible into or exchangeable or
exercisable for any shares of the Company’s capital stock. The Purchased Shares
constitute all of the issued and outstanding shares in the capital of the Company.

Ownership of Shares - The Vendor is the sole Jegal and beneficial owner of and
has good title to the Purchased Shares, free and clear of all Encumbrances (other
than the rights of the Purchaser hereunder). There is no agreement, comtract,
option, commitment, right of privilege or other right of another binding wpon. or
which at any time in the future may become binding upon, the Vendor to s¢ll,
transfer, assign, pledge, subject to lien, charge, grant a security inserest in,
mortgage or in any other way dispose of or encumber any of the Purchased Shares,
other than pursuant to this Agreement.

No Subsidiaries - The Company has no subsidiaries and does not own or have any
interest in any shares of any other corporation. '

Compliance with Law - The Company has conducted and is conducting the -
Business in comphiance, in all material respects, with all material Applicable Laws
and the Company is not in breach of any material Applicable Law which would
have a material adverse effect on the Business.

Pro Forma Batance Sheet - The Pro Forma Balance Sheet, when read in
conjunction with the balance sheet of the Company at March 31, 1998 and the
balance sheet of the Company at December 31, 1998, presents fairly, in all material
respects, the assets and the Liabilitics of the Company as at the date thereof after
giving effect to the proposed transactions described in note 2 o the Pro Forma
Balance Sheet, in accordance with generally accepted accounting principles, it
being understood that certain contingent liabilities are disclosed in notes to the Pro
Forma Balance Sheet as opposed to being recorded as liabilities.
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Historica! Traffic and Revenue Data -

4] the traffic reports attached hercto as Schedule 4.1(0)(1) present fairly, in alt
material respects, the traffic volumes of Highway 407 Central for the
period from October, 1997 to February 28, 1999; and

(i)  the revenue reports attached hereto as Schedule 4.1(0)(i) présem fairly, in
all material respects, the revenues associated with Highway 407 Central for
the period from October, 1997 to February 28, 1999.

Absence of Undisclosed Liabilities - As at the Time of Closing, except for
lisbilities owed to trade creditors payable in the ordinary course of business and
lisbilities set out in the Pro-Forma Balance Sheet, liabilities for Taxes incurred in
the ordinary cousse of business and those labilities described in the Schedules
hereto or in the agreements, and other documents referred to in such Schedules,
the Company does not have any material liabilities.

Absence of Chhnga - Between the date of the Pro Forma Balance Sheet and the
Execution Date, there has not been:

® any material adverse change in the financial condition, assets, liabilities,
operations, or earnings of the Company other than changes in the ordinary
course of business; or . '

(i) any damage, destruction or loss, which has had a maicria] adverse affect on
the Business or the Assets, other than those which occurred in the ordinary
course of business.

Absence of Guarantees - The Company has not given or agreed to give, nor isa
party to or bound by, any guarantee of indebtedness, indemmity, bond or suretyship
or other obligation of any Person.

Title to Assets - The Company has, or at Time of Closing shall have, good title te
all of its Assets, free and clear from all Encumbrances other than Permitted
Encumbrances. There is no agresment, contract, option, commitment, right,
privilege or other right of another binding upon, or which at any time in the future
may become binding upon, the Company to sell, transfer, convey, subject to Ben,
charge, grant a security interest in, or in any other way dispose of or encumber any
of the Assets.

Highway Improvements —Highway 407 Central was designed and constructed by
Canadian Highways International Corporation pursuant to the DDB Agreement
with quality control and quality assurance audit provided by Delcan Corporation,
an independent agent appointed pursuant to the DDB Agreement by the Company.
All material reports and certificates of Delcan Corporation to the Company with
respect 10 Highway 407 Central have been made available to the Purchaser or its
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Representatives for review. The Vendor has no reason to belicve that the
information contained in such reports or certificates is incorrect in any material
respect.

Tofl System - The Toll System was supplied pursuant t0 the TSSA. The
Company has received daily reports from Advanced Toll Management Corp. as 10
the operation of the Toll System. Copies of all reports issued since January 1,
1998 have been provided to or made available to the Purchaser for review. The
Vendor has no reason to believe that such reports contain information that is
incorrect in any material respect. :

Real Property —

® The Licutenant Govemnor in Council has defined the Highway 407 Lands
pursuant to Ontario Regulation 217/99 passed pursuant to Section 1(2) of
the 407 Act. '

(i) The Vendor has the right and authority to lease the Highway 407 Lands,
the Operations Centre Lands and the Patrol Yard Lands pursuant to the
Concession Agreement.

(i)  Other than the Concession Agreement, the Operations Centre Licence and

the Patro! Yard Licence, and the lease referred to in Schedule 4.1(w), the
Company is not and will not at the Time of Closing be a party to or bound
by any lease, license or other arrangement relating to real property which is
material to the operation of the Business. The Company has not entered
into any other arrangement relating to real property.

Lease - All interests held by the Company under the lease referred to in Schedule
4.1(w) are free and clear from all Encumbrances other than Permitted
Encumbrances.

(i) The lease referred to in Schedule 4.1(w) is in good standing and in full

* force and effect in all material respects without amendment (except as set

out therein), and the Company is entitled to all benefits, rights and
privileges thereunder.

(i) Al material amounts of rent and other amounts payable under the lease
referred to in Schedule 4.1(w) have been paid when due and adequate
provision has been made by the Company for all amounts of rent and other
payments payable under the lease referred to in Schedule 4.1(w) accrued to
the date hereof.

(i) The Company is not in breach of its material obligations under the lease
referred to in Schedule 4.1(w), and no act or event has occurred which,
with notice or lapse of time, or both, would constitute a material breach
thereof, in each casc except as set out in Schedule 4.1(w).
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‘Authorizations. The Company has all Authorizations necessary to conduct the

Business in material compliance with all material Applicable Laws and the Vendor
is not aware of any reason why such Authorizations could be terminated or
materially adversely-amended as a result of the conduct of the Business as it has
been and is now conducted or by reason of the sale of the Purchased Shares to the
Purchaser. '

Environmental Matters. The Company has conducted and is conducting the
Business in material compliance with all material Environmental Laws. To the
knowledge of the Vendor, on the date hercof, there is no material amount of any

'Hazardous Substances in, on or under the Highway 407 Lands which form part of

Highway 407 Central, Highway 407 West and Highway 407 East Partial, the

Operations Centre Lands or the Patrol Yard Lands, except for Hazardous

Substances (i) arising in the normal course of the comstruction, maintenance and

operation of a controlled access highway in Ontario and (i) Hazardous Substances

discovered during the construction of Highway 407 Central near the Woodbine '
interchange which were permitted pursuant to applicable Environmental Laws, to

be disposed of on Highway 407 Central.

No Expropriation. The Company has not received any notice of expropriation of
all or any of the Assets and there are no expropriation proceedings pending or
threatened against or adversely affecting the Assets nor is the Vendor aware of any
discussions or negotiations which could lead to any such cxpropriation.

Leases of Personal Property - There are no leases of personal property that are
material to the operation of the Business; except for leases of transponders arising
in the ordinary course of business.

Insurance - The Company has insured the Business and the Assets of the
Company as sct forth in Schedule 4.1(ab). Such insurance coverage shall be
contimied in full force and effect (with all premivms paid) up to and including the
Closing-Date. The Company is not in default, whether as to the payment of
preminms or otherwise, under the provisions contained in any insurance policy
identified in Schedule 4.1(ab) and has not failed to give any notice or present any
claim under any such insurance policy in due and timely fashion. Nothing has been
done or omitted to be done by the Company which could make any policy of
insurance void or voidable. '

Intellectnal Property -

(i) All rcgistratibns and filings necessary to preserve the rights of the
Company in and to the Intelectual Property have been made.

(i)  There has been no material infringement, passing-off, interference with or
violation of the Company’s rights in and to the Intellectual Property, nor
any claim of adverse ownership. invalidity or other opposition to or conflict
with any of the Intellectual Property.
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Material Contraets - Except for the lease, licenses of occupation and agreements
referred to in Schedule 4.1(ad) and Schedule 4.1(w), the Company is not a party to
or bound by any contract, agreement, lease or commitment, whether oral or
written which is materia} to the operation of the Business. Each such agreement
referred to in Schedule 4.1(ad) is in full force and effect in all material respects
withont amendment except as described in such Schedules. True copies of such
agreements have been made available for review by the Purchaser or its
Representatives. Except as stated in Schedule 4.1(ad) or Schedule 4.1(w),

() the Company is not in material breach of its obligations under any such
agreement or lease, and 1o act or event has occurred which, with notice or .
lapse of time, or both, would constitute a material breach thereof; and

(i to the knowledge of the Vendor no other party to any such agreement or
lease is in material breach of its obligations under any such agreement or
"lease, and no act or event has occurred with respect to any such party,
which with notice or lapse of time, or both, would constitute a material

~ breach thereof.

Litigation - Except as set out in Schedule 4.1(ze), there is no material claim, suit',

- action, cause of action, dispute, civil or criminal litigation, arbitration, legal,

administrative or other proceeding, Order or governmental investigation, including-
appeals and applications for review, in progress, or to the knowledge of the
Vendor, pending or threatened, against the Company or relating to the Busmcss.
the Purchased Shares or the Assets.

Employees — The only employees of the Company at the Time of Closing will be
those employees listed on Schedule 4.1(af) {the “Purchased Employees™). The
terms of employment of the Purchased Employees are set forth on Schedule
4.1(af). Except as set forth in such schedule, the Company will at the Time of
Closing have no obligations of any kind to any individual with respect to
employment by the Company or the Vendor.

Brokers - Neither the Purchaser nor the Equity Participants will be Liable for any
brokerage commission, finder's fee or other similar payment in connection with the
transaction contemplated by this Agreement because of any agreement or
understanding reached by the Vendor or the Company.

Tax Status. — The Vendor is not a non-rcmdent of Canada within the meaning of
the Tax Act.

Representations and Warranties of the Purchaser and Equity Participants

The Purchaser and the Equity Participants hereby jointly and severally represent

and warrant to the Vendor with respect to any matters réating to the Purchaser.in this Section
4.2.1 and severally represent and warrant with respect to any matters relating to themselves (and
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acknowledge that the Vendor is relying on such representations and warranties in completing the
transactions contemplated hereby) as follows.

(2)

(b)

(c)

Corporate Matters - Each of the Equity Participants and the Purchaser is a
corporation duly incorporated and organized and is validly subsisting under the
laws of its jurisdiction of incorporation, amalgamation or continuance, as thecase
may be, and has all necessary corporate power, authority and capacity to enter into
this Agreement and to perform its obligations hereunder. The Equity Participants
are, directly or indirectly, the only beneficial owners of shares carrying or
representing at least 20% of the Voting Power (as that term is defined in the
Restriction on Transfer Agreement) of the Purchaser as follows:

SNC 26.92%
Cintra 58.46% .

Ferrovial 14,62% directly and a portion of Cintra’s 58.46%, indirectly
through its ownership of shares of Cintra carrying a majority of the
" Voting Power of Cintra;

Authorization of Agreement - This Agreement has been duly authorized,
executed and delivered by the Purchaser and each of the Equity Participants and
constitutes a legal, valid and binding obligation of the Purchaser and each of the
Equity Participants enforceable against it in accordance with its terms (subject,
however, to limitations with respect to the enforcement of remedies, to
bankruptcy, reorganization, insolvency, moratorium and other laws relating to or
affecting creditors’ rights generally and subject to the availability of equitable
remedies such as specific performance and injunction).

Validity of Transactions - The execution and delivery of this Agreement by the
Purchaser and each of the Equity Participants, the consummation of the
transactions contemplated hereby and the fulfilment by the Purchaser and each of
the Equity Participants of the terms, conditions and provisions hereof has not and
will not contravene or violate or result in the breach (with or without the giving of
notice or lapse of time, or both) or acceleration of any obligations of the Purchaser
and each of the Equity Participants under: :

(i) the laws applicable to the Purchaser and each of the Equity Panicipams, as
applicable; ' '

(i) any Order of any court, tribunal, instrumentality or arbitrator which is
presently applicable to the Purchaser and each of the Equity Participants,
as applicable;

(iii)  the articles, by-laws of the Purchaser and each of the Equity Participants,
as applicable; or
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(iv)  the provisions of any material agreement, instrument or document to which
thé Purchaser or an Equity Participant, as applicable, is a party or by which
it is bound.

(d)  Approvals of Governmental Authorities - Except for the Competition Act
Approval, no approval or authorization of any applicable regulatory authority or
Governmental Authority is required to be obtained by the Purchaser or the Equity
Participants prior to the consummation of the transactions contemplated hereby.

(e)  Bid Process - Each of the Equity Participants and the Purchaser has complied in

-all respects with the temns and provisions of the Bid Process and the

" Confidentiality Agreements.and all information providcd by the Purchaser and the

Equity Participants to the Vendor pursvant to or in connection wnth the Bid
Process is complete and accurate.

{f) Brokers - The Vendor will not be Lable-for any brokerage commission or finder’s
fee or other similar payment in connection with the transactions contemplated by
this Agreement because of any agreement or understandmg reached by the
Purchaser or any Equity Participant.

(2) Consents ~ Except for the Competition Act Approval, no Consent is required to
be obtained by the Purchaser or by any Equity Participant prior to the
consummation of the transactions contemplated hereby, -

42.2 : The Purchaser represents dnd warrants to the Vendor (and acknowledges that the
Vendor is relying on such representation and warranty in entering nto this Agreement and
completing the transactions contemplated hereby) that the Purchaser has arranged financing,
subject to normal commercial conditions, to permit it to pay the Purchase Price in full on Closing.

4.3 Non-Waiver

Subject to the provisions of Section 4.4, no investigations made by or on beha¥f of
any Party at any time shall have the effect of waiving, diminishing the scope of or otherwise
affecting any representation or warranty made by the other Parties herein or pursuant hereto. No
‘waiver by a Party of any condition, in whole or in past, shall operate as a waiver of any other
condition.

44 Qualification of Representations and Warranties

The representations and warranties of the Vendor set forth in Sections 4.1(g), (h)(iv), (o), (1), (v),
(ac), and (ad) are qualified by information known by or disclosed to the Purchaser or the Equity
Participants prior to the Execution Date or disclosed to the Purchaser or the Equity Participants in
this Agreement or in any docement or agreement referred to in this Agreement. Any disclosure of
information in this Agreement or in any document or agreement referred to in this Agreement by a
Party. including by way of cross-reference to other documents, shall qualify all of the
representations and warranties of such Party in this Agreement. even if such disclosure is made in
respect of a particular representation or warranty.
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4.5 Survival of Vendor’s Representations and Warranties

The representations and warranties of the Vendor contained in this Agreement
shall survive the Closing and continue in full force-and effect-for the benefit of the Purchaser and
each Equity Participant as follows:

(a) as 10 the representations and warranties contained in Subsection 4, 1(§) (k) and (s)
of this Agreement, without time limit; and

(b)  as to all other matters, for a period of two years following the Closing unlessa
bona fide notice of a Claim shall have been given, in writing in accordance with
Section 7.4 or 7.8, prior to the expiry of that period, in which case the
‘representation and warranty to which such notice applies shall survive in respect of
that Claim until the final determination or settlement of that Claim, provided such
determination or settlement is being pursued ditigently and in good faith by the
applicable Party.

4.6 Survival of Purchaser’s Representations and Warranties

The representations and -warranties of the Purchaser and the Equity Paricipants
contained in this Agreement shall survive the Closing and continue in full force and effect for the
benefit of the Vendor fora period of two years following the Closing unless a bona fide notice of
a Claim shall have been given, in writing in accordance with Section 7.4 or 7.8, before the expiry
of that period, in which case the representation and warranty to which such notice applies shall
survive in respect of that Claim until the final determination or settlement of that Claim, provided
such determination or settlement is being pursued diligently and in good faith by the applicable
Party.

4.7 Sarvival for Fraud, etc.

A Claim by a‘Party for any brcéch of any of the representations and warranties
contained in this Agreement involving fraud or fraudulent misrepresentation may be made any
time following the Closing Date, subject only to applicable limitation periods imposed by law.

4.8 Knowledge of the Seller

Where any representation or warranty contained in this Agreement is expressly
qualified by reference to the actual “knowledge”, “awareness” or “belief” of the Vendor, it shall
be deemed to refer only to the knowledge, awareness or belief of the chief executive officer of the
Company, without him having made amy special enquiry into the subject matter of such
representation Or warranty. '



ARTICLE §
COVENANTS

5.1 Operations before Closing

Save as otherwise provided in this Agreement or the CIM; after the Execution
Date and prior to the Time of Closing, the Vendor shall cause the Business and the affairs of the
Company to be carried on in the ordinary course of business and shall use all reasonable efforts to
preserve the goodwill of the Business and to rmaintain good business relationships with its
customers. The Vendor shall ensure that the Company does not enter into any new contractual
commitments of a material nature, agree to any amendments to existimg contracts of a matenal
nature or authorize any material capital expenditures without the approval of the Purchaser.

5.2 Pro Forma Balance Sheet

Except in respect of Cumrent Assets and Curmrent Liabilities (an adjustment for
which is provided for in Section 2.4 of this Agreement), the Vendor shall cause such things to be
done to ensure that, at the Time of Closing, the Pro Forma Balance Sheet presents fairly, in all
material respects, the assets (other than Current Assets) and the liabilities of the Company (other
thar Current Liabilities and contingent liabilities not known to the Vendor on the Execution
Date).

53 Continue Insurance

The Vendor shall continue in force all policies of insurance maintained by the
Vendor or the Company in respect of the Company and shall present all claims of the Company
under such policies in a due and timely manner up to the Time of Closing. On the Closing, all
. such policies of insurance shall terminate and the Purchaser shall be responsible for obtaining
-insurance for the Company and the Assets,

54 Compliance with Laws

Up to the Time of Closing, the Vendor shall cause the Company to comply in all
material respects with the Authorizations and all material Applicable Laws affecting the Company
and the operation of the Business, where the failure to so comply would have a material adverse
effect on the Business. “

5.5 Co-operation

The Partics shall co-operate with each other from the Execution Date up to the
| Time of Closing in order to permit the Closing to be consummated on the Closing Date.
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5.6 Disclosure of Changes
Prior to the Closing Date:

(2)  the Vendor shall immediately disclose in writing to the Purchaser and the Equity
Participants; and

(b) the Purchaser and each Equity Participant shall unmcdlatcly dlsclose to the
Vendor;

any matter which becomes known to it which is inconsistent in any material respect
with any of the representations or warranties contained in Article 4. No such
disclosure, however, shall cure any misrepresentation or breach of warranty for the
purposes of Article 6.

5.7 Injunctions

If any court or tribunal having jurisdiction over any of the Parties issues an
injunction, decree or similar order before the Time of Closing which would prohibit or materially
restrict or hinder the Closing, the Parties shall vse their respective reasonable efforts to have such
m_;unctmn. decree or order dissolved or otherwise eliminated as promptly as possible and. in any
event, prior to the Time of Closing. :

5.8 ‘Restriction on Transfer Agreement

Each Party shall enter into the Restriction on Transfer Agreement concurrent with
the execution of this Agreement.

5.9 Directors and Officers of Company

At the Time of Closing, the Vendor shall cause all directors and officers of the
Company to submit:

(@  aresignation from all positions with the Company; and

(b)  a release of all claims against the Company up to the Time of Closing except for
any matters for which such director is entitled to indemnity under the by-laws of
the Company and any insurance related thereto.

510 Competition Act Approval

“The Vendor shall have principal responsibility for dealing with the Director and the
Competition Bureau with respect to the Competition Act Approval but all filing fees shall be the
responsibility of the Purchaser and shall be forthwith reimbursed by the Purchaser to the Vendor
should the Vendor pay any such fees. The Purchaser shall co-operate fully with the Vendor, but
at the Purchaser’s expense so that the Competition Act Approval can be obtained as soon as
possible after the Execution Date. The Purchaser and the Vendor agree that they shall apply for
and shall make reasonable efforts to diligently pursue an advance ruling certificate pursuant 1o
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Section 102 of the Competition Act (Canada) in respect of the transactions contemplated by this
Agreement. The Purchaser hereby irrevocably constitutes and appoints the Vendor as its attorney
to prepare, execute and file all documents on behalf of the Purchaser with the Director in
connection with the Competition Act Approval save and except for any documents and
information which the Purchaser deems to be confidential in natore and which the Purchaser shall
prepare, execute and file independently.

5.11 Access for Investigation

The Vendor shall permit the Purchaser and its Representatives, between the
Execution Date and the Time of Closing, without interference 1o the ordinary conduct of the
Business, to have access during normal business hours to the Public Service Employees, the
Highway 407 Lands, the Operations Centre and the Patrol Yard Lands, to 2l the Books and
Records and to the other material Assets of the Company and to furnish to the Purchaser such
financial and operating data and other information as the Purchaser, shall from time to time
reasonably request to enable confirmation of the matters warranted in Section 4.1. Subject to the -
foregoing, the accounting representatives of the Purchaser shall be afforded ample opportunity to
make 2 full investigation of all aspects of the financial affairs of the Company.

5.12 Confidentiality

After the Closing, except as otherwise required by Applicable Law includng the
Freedom of Information Act (Ontario) or in connection with any review of this Agreement and
‘the transactions contemplated hereby by any public body or Governmental Authority or by the
provincial auditor, the Vendor shall keep' confidential all information relating to the Company,
except information which:

® is or becomes generally available to the public; or

(i)  the Vendor received after Closing from an third party, who had obtained the
information lawfully and was under no obligation of secrecy.

513 Tax Returns

! The Vendor shall have the right to prepare and file all Tax returns of the Company
in respect of the period of time from the Execution Date to and including the Closing Date, and
the Purchaser shall co-operate with the Vendor so that such Tax returns are signed and filed by
the Company on a timely bams

5.14 Description of Highway 407 Lands

The Vendor shall provide to the Company and the Purchaser as soon as a
registrable description of such lands becomes available, a description of the Highway 407 Lands,
which will permit registration. of the Concession Agreement against title to that part of the
Highway 407 Lands on which Highway 407 Central is situate and a description of the Highway
407 Lands which will permit registeation of the Concession Agreement against title to that part of
the Highway 407 Lands which constitute Highway 407 West and Highway 407 East Partial. The
Vendor shall at its expense have a registrable description of such lands prepared as soon as
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practicable at its expense and the Vendor shall pay all land transfer tax with respect to any such
registrations. -

: ARTICLE 6
PRE-CONDITIONS TO CLOSING

6.1 Conditions for the Benefit of the Purchaser

The Purchaser shall be obliged to complete the Closing only if each of the
conditions precedent set out in the following subsections of this Section 6.1 and 6.4 have been
satisfied in full at or before the Time of Closing. Each of the conditions precedent set forth in
Section 6.1 is for the exclusive benefit of the Purchaser and the Purchaser may waive any of them
in whole or in part in writing.

6.1.1 Representations and Warranties

The representations and warranties of the Vendor set forth in Sections 4.1(2) te 3}
inclusive, (j) to (B) inclusive, (s). (ab) and (ah).in this Agreement will be true and correct in all
material respects at and as of the Time of Closing with the same force and effect as if made at and
a5 of such time and date, and the Vendor will deliver to the Purchaser at the Time of Closing a
certificate, dated the Closing Date and duty executed by a senior official of the Vendor, in a form
acceptable to the Purchaser, acting reasonably, to such effect. :

6.1.2 " Performance of Covenant

The Vendor shall not be in material breach of its covenant set forth in Section 5.9
and the Vendor shall deliver to the Purchaser at the Time of Closing a certificate, dated the
Closing Date, and duly executed by a senior official of the Vendor, in 2 form acceptable to the
Purchaser, acting reasonably, to such effect.

- 6.1.3 Concession Agreement

: The Highway 407 Concession and Ground Lease Agresment, in the form set out in
:Schedule 6.1.3 to this Agreement, as such may be amended by an amending agreement respecting
Highway 407 East Completion; and as further amended by amendments contained in addenda
issued pursuant to the process therefor set out in the CIM, (all of which, together with all
agreements set out in the schedules thereto, are herein collectively referred to as the "Concession
Agrecment”) shall have been executed by all parties thereto and shall be in full force and effect
and the Company will be entitled to all benefits, rights and privileges thereunder.

6.1.4 Opinion of Counsel for Vendor

The Purchaser shall have received a legal opinion dated the Closing Date from the
Vendors’ counsel substantially in the form set forth in Schedule 6.1.4. In giving such opinion.
counse! to the Vendor may rely on certificates of senior officials of the Vendor. as to factual
matters. :
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6.1.5 Consents

The Vendor shall have obtained the Consents listed on Schedule 4.1(i) and the
Highway 407 Act shall be fully proclaimed in force.

6.2 Acknowledgement

The Purchaser and the Equity Participants acknowledge that arrangmg financing to
pay the Purchase Price is not a pre-condition to Closing.

6.3 Conditions for the Benefit of the Vendor

The Vendor shall be obliged to compiete the Closing only if each of the conditions
precedent set out in the following Subsections of this Section 6.3 and Section 6.4 have been
satisfied in full at or before the Time of Closing. Each of the conditions prccedcnt set forth in this
Section 6.3 is for the exclusive benefit of the Vendor and the Vendor may waive any of them in
whole or in part in writing,

6.3.1 Representations and Warranties

All representations and warranties of the Purchaser and each Equity Participant in
this Agreement shall be true and correct in 2ll material respects at and as of the Time of Closing
with the same force and effect as if made at and as of such time and date, and the Purchaser and
each Equity Participant shall deliver to the Vendor at the Time of Closing a certificate, dated the
Closing Date, under corporate seal and duly executed by a senior officer of the Purchaser and
each Equity Participant acceptable to the Vendor, acting reasonably, to-such effect.

6.3.2 Performance of Covenants

The Purchaser and each Equity Participant shall not be in material breach of any
material covenant on its part contained in this Agreement which is to be performed or complied
with by the Purchaser or such Equity Participant at or prior to the Time of Closing and the
Purchaser and each Equity Participant shall deliver to the Vendor at the Time of Closing a
«certificate, dated the Closing Date, and duly executed by a senior officer of the Purchaser and
‘each Equity Participant in a form acceptable to the Vendor, acting reasonably, to such effect.

633 Consents, Authorizations 'and Registrations

All Consents of any Governmental Authorities (or registrations, declarations,
filings or recordings with any of them), required for the Purchaser or the Equity Participants to
consummate the transactions contemplated herein (other than routing post-closing notifications or
filings), shall have been obtained or made on or before the Time of Closing except for any
Consent, approval or authorization of a lender to or investor in the Purchaser.

634 Opinion of Counsel for Purchaser and Equity Participants

The Vendor shall have received a legal opinicn dated the Closing Date from the
Porchaser’s and each of the Equity Participants’ counsel substantially in the forms set forth in
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Schedule 6.3.4. In giving such opinion, counsel to the Purchaser and the Equity Participants may
rely on certificates of senior officers of the Purchaser and the Equity Participants as to factual
matters.

6.4 Mutual Conditions

The Vendor and the Purchaser shall be obliged to complete the Closing only if
each of the conditions precedent set out in the following Subsections of this Section 6.4 have been
satisfied in full at or before the Time of Closing. Each of the conditions prcccdem is for the
mutual benefit of the Parties and may only be waived by both of them.

6.4.1 Injunction

There shall be no injunction or restraining order issued by a court or tribunai of
competent jurisdiction ¢njoining or preventing the consummation of the transactions contemplated
in this Agreement.

6.4.2 Competition Act

The Competition Act Approval shall have been obtained without any condition
that would have a2 material adverse effect on the value of the Business.

6.5 Waiver

Any Party may waive, by written notice to the other Parties, any condition set
forth in this Article 6 which is for its benefit. No waiver by a Party of any condition, in whele or
in part, shall operate as a waiver of any other condition.

6.6 Failure to Satisfy Conditions

If any condition set forth in Sections 6.1, 6.3 or 6.4 is not satisfied at the Time of
Closing, a Party entitied to the benefit of such condition (the "'First Party'") may terminate this
Agreement by notice in writing to the other Party and in such event:

(a)  unless the other Party can show that the condition or conditions which have not
been satisfied and for which the First Party has terminated this Agreement are
reasonably capable of being performed or caused to be performed by the First
Party orhave not been satisfied by reason of a default by the First Party hereunder,
then the First Party shall be released from all obligations hereunder; and

(b)  unless the First Party can show that the condition or conditions which have not
been satisfied and for which the First Party has terminated this Agreement are
reasonably capable of being performed or caused to be performed by the other-
Party or have not been satisfied by reason of a default by the other Party -
hereunder, then the other Party shall also be released from all obhgauons
hercunder.
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6.7 Remedies of Purchaser
If the Closing occurs and at the Time of Closing,

(a) a representation and warranty of the Vendor contained in Sccﬁqn 4.1, other than
any of those listed in Section 6.1.1, excloding Section 4.1(s), is incotrect; or

(b) any covenant of the Vendor contained in this Agreement, other than the one listed
-in Section 6.1.2, which is to be performed by the Vendor at or before the Tlmc of
Closing is not performed,

the remedies of the Purchaser under Article 7 of this Agreement with respect to the incorrectness
of such representation and warranty or the non-performance of such covenant, shall not be
affected by the Closing.

ARTICLE 7
INDEMNIFICATION
7.1 - Indemnification by Vendor
7.1.1 Subject to any limnits set forth in Section 7.12, the Vendor shall indemnify and save

harmless the Purchaser and each of its Representatives from and agamst any and all Loss suffered
or incurred by them, as a result of:

(a) subject to Section 4.5, any misrepresentation or breach of warranty made or given
by the Vendor in this Agreement;

(b) any failure by the Vendor to observe or perform any covenant or obligation
contained in this Agreement to be observed or performed by it;

(¢)  any Taxes assessed against the Company in relation to a penod of time ending on
or prior to the Time of Closing; and

(d)  the contingent Habilities associated with the matters listed in Schedule 4:1(ae)
(other than those matters relating to Taxes) to the extent not covered by i insurance -
in favour of the Company.

712 . Y2K Indemmification by Vendor

The Vendor shall indemnify and save harmless the Purchaser and cach of its
Representatives from and against any and all Loss suffered or incurred by them during the nine
month period commencing January I, 2000 as a result of the computer hardware or software
(including ¢mbedded systems) either forming part of the Toll System (including any transponders
used in conjunction therewith) or used by the Minisiry of Transportation of the Province of
Ontario to operate, maintain and access the database of information products which are to bc
provided under the Authorized Requester Electronic Data Transfer Agreement made on the 6"
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" - day of April, 1999 between The Crown in Right of Ontario as represented by the Minister of

Transportation and the Company (collectively, the “Systerns”) not being Y2K Ready, other than
any such Loss that is suffered or incurred as a result of any change made to the Tolling System by
the Purchaser or those for whom the Purchaser is in law responsible that resulis in the Systems
not being Y2K Ready. For purposes of this Section 7.1.2, Loss shall include the cost of
remediation of a System to render it Y2K Ready but not the cost of replacement of a System.

After the Closing, the Purchaser shall take such measures as a prudent Person
would take in comparable circumstances to identify whether or not the Systems are Y2K Ready
and, if necessary, to remedy any deficiency in the Systems to make the Systems Y2K Ready.

For purposes of this Section 7.1.2, a System shall be considered to be Y2K Ready
if (i) the occurrence in or usc by such System of dates on or after Janvary 1, 2000 will not
adversely affect the performance of such System in dealing with date-dependent data,
computations or other functions, including calculating (including leap year calculations),
comparing and sequencing, and (H) on or after January 1, 2000 such System wil create, store,
process and output date-dependent data in a consistent manner which does not create any
ambiguity as to the century. For greater certainty, (2) the unavailability to a System of power and
other essential third party-provided utilities and services, or (b} the improper fonctioning of other
computer systems (other than a System) with which a System exchanges data shall not result in a
System not being considered Y2K Ready.

No Claim may be made by the Purchaser against the Vendor under this Section
7.1.2 in respect of any such Loss unless (i) the aggregate of all such Losses suffered or incurred
by the Purchaser exceeds Five Million Dollars ($5,000,000), in which event the amount of all such
Losses in excess of such amount, up to a maximum aggregate amount of Fifty Million Dollars
{$50,000,000) may be recovered by the Purchaser, and (ii) such Claim is made prior to April 1,
2001. '

7.2 Indemnification by the Purchaser and Equity Participants

7.2.1 The Putchaser shall indemnify and save harmless the Vendor and cach. of its
‘Representatives from and against any and all Loss suffered or incurred by them, as a result of:

(2)  subject to Section 4.6, any misrepresentation or breach of wamranty made or given
by the Purchaser in this Agreement; and

(b)  any failure by the Purchascr to obsetve or perform any covenant or obligation
contained in this Agreement to be observed or performed by it.

7.2.2 Each Equity Participant shall indemnify and save harmless the Vendor each of its
Representatives from and against any and ail Loss suffered or incurred by them, as a result of,

(a)  subject to Section 4.6, any nﬁsrcpfescntation or breach of warranty made or given
by such Equity Participant in this Agreement; and
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(o)  any failure by such Equity Participant to observe_or perform any covenant or
obligation contained in this Agreement to be observed or performed by it.

7.3 Agency for Representatives

Each Indemnified Party agrees that it accepts each indemnity in faveur of any of its
Representatives as agent and trustee of that Representative. Each Party agrees that an
Indemnified Party may enforce an indemnity in favour of any of that Party’s Representatives on
behalf of that Representative. '

7.4 Notice of Third Party Claim

If an Indemnified Party receives notice of the commencement or assertion of any
Third Party Claim, the Indemnified Party shall give the Indemnifier reasonably prompt written
notice thereof, but in any event no later than 30 days after receipt of such notice of such Third
Party Claim. Such notice to the Indemnifier shall describe the Third Party Claim in reasonable
detail and shall indicate, if reasonably practicable, the estimated amount of the Loss that has been
or may be sustained by the Indemnificd Party.

7.5 - Defence of Third Party Claim

“The Indemnifier may participate in or assume the defence of any Third Party Claim
by giving notice to that effect to the Indemnified Party not later than 30 days after receiving notice
of that Third Party Claim (the "Notice Period"). The Indemnifics’s right to do so shall be subject
to the rights of any insurer or other Party who has potentizl liability in respect of that Third Party
Claim. The Indemnifier agrees to pay all of its own expenses of participating in or assuming each
defence. The Indemnified Party shail co-operate in good faith in the defence of each Third Party
Claim, even if the defence has been assumed by the Indemmifier and may participate in such
defence assisted by.counsel of its own choice at its OWn expense. If the Indemnified Party has not
received notice within the Notice Period that the Indemnifier has elected to assume the defence of
such Third Party Claim, the Indemnified Party may assume such defence, assisted by counsel of 1ts
own choosing and the Indemnifier shall be Lable for all reasonable costs and expenses paid or
incurred in connection therewith and any Loss suffered or incurred by the Indemnified Party with

‘respect to such Third Party Claim.

7.6 Assistance for Third Party Claims

The Indemnifier and the Indemnified Party will use all reasonable efforts to make
available to the Party which is undertaking and controlling the defense of any Third Party Claim
(the "Defending Party"),

(a)  those employees whose asmstance testimony and presence is necessary 10 assist
the Defending Party in evaluating and in defending any Third Party Claim; and

(b)  ali documents, records and other materials in the possession of such Party
reasonably required by the Defending Party for its use in defending any Third Party
Claim:~ - - _
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and shall otherwise co-operate with the Defending Party. The Indemnifier shall be responsible for
all reasonable expenses associated with making such documents, records and materials available
and for all expenses of any employees made available by the Indemnified Party to the Indemnifier
hereunder, which expense shall not exceed the actual cost to the Indemnified Party associated
with such employees.

7.7 Settlement of Third Party Claims

If an Indemnifier clects to assume the defence of any Third Party Claim as
provided in Section 7.5, the Indemnifier shall not be liable for any legal expenses subsequently
incurred by the Indemnified Party in connection with the defence of such Third Party Claim.
However, if the Indemnifier fails to take.reasonable steps necessary to defend diligently such
Third Party Claim within 30 days after receiving notice from the Indemnified Party that the
Indemnificd Party bona fide believes on reasonable grounds that the Indemnifier has failed 10 take
such steps, the Indemnified Party may, at its option, elect to assume the defence of and to
compromise or settle the Third Party Claim assisted by counsel of its own choosing and the
Indemnifier shall be liable for all reasonable costs and expenses paid or incurred in connection
therewith. The Indemnified Party shall not settle or compromise any Third Party Claim without
obtaining the prior written consent of the Indemnifier unless such settiement or compromise is
made without any liability to the Indemnifier.

7.8 Direct Claims

Any Direct Claim shall be asserted by giving the Indemnifier reasonably prompt
written notice thereof, but in any event not later than 60 days afier the Indemnified Party becomes -
aware of such Direct Claim. The Indermnifier shall then have a period of 30 days within which to
respond in writing to such Direct Claim. If the Indemnifier does not so respond within such 30
day period, the Indemnifier shall be deemed to have rejected such Claim, and in such event the
Indemnificd Party may submit such Direct Claim to the dispute resolution process set forth in
Article 8.

7.9 Failure to Give Timely Notice

: A failure to give timely motice as provided in this Article 7 shall not affect the
rights or obligations of any Party except and only to the extent that, as a result of such failure, a
Party which was entitled to receive such notice was deprived of its right to recover any payment
under its applicable insurance coverage or was otherwisc directly and materially damaged as a
result of such failure. However, this Section 7.9 shall have no effect whatever on the survival
provisions set out in Section 4.5 and 4.6 and the rights of the Parties with respect thereto.

7.10 Reductions and Subrogation

If the amount of any Loss incurred by an Indemnified Party at any time subsequent
to the making of an Indemnity Payment is reduced by:

{a) any net tax benefit to the Indemnified Party; or
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(b)  any recovery, settement or otherwise under or pursuant to any msurance
coverage, or pursuant to any claim, recovery, settlement or payment by or against
any other Person,

the amount of such reduction (less any costs, expenses (including taxes) or premiums incurred in
connection therewith), together with interest thereon from the date of payment thereof at the
Bank Rate, shall promptly be repaid by the Indemnified Party to the Indemnifier. Upon making a'
full Indemnity Payment, the Indemnifier. shall, to the extent of such Indemnity Payment, be
subrogated to all rights of the Indemnified Party against any third party in respect of the Loss to
which the Indemnity Payment relates. Until the Indemnified Party recovers full payment of its’
Loss, any and all. claims of the Indemnifier against any such third party on account of such
Indemnity Payment shall be postponed and subordinated in right of payment to the Indemnified
Party’s rights against such third party.

7.11 Payment and Interest

All amounts to be paid by an Indemnifier hereunder shall bear interest at a rate per
annum equal to the Bank Rate, calculated annually and payable monthly, both before and after
judgment, from the date that the Indemnified Party disbursed funds, suffered damages or losses or
incurred a loss, liability or expense in respect of a Loss for which the Indemnifier is liable to make
payment pursuant to Section 7.1.2 or in respect of a Qualifying Loss for which the Indemnifier is
liable to make payment pursuant to Section 7.12, to the date of payment by the Indemnifier to the
Indemnified Party. _ :

712 Limitation
No Claim may be made by the Purchaser against the Vendor under Section

7.1.1(a) in respect of any Loss arising in connection with any misrepresentation or breach of
warranty made or given by the Vendor in this Agreement unless:

(a) the Lossis a Qualifying Loss; and

(b the aggregate of all Qualifying Losses suffered or incurred by the Purchaser in
respect of all such misrepresentations or breaches of warranty, exceeds Ten
Million Dollars ($10,000,000) in the aggregate, in which event the amount of all
such Qualifying Losses in excess of such amount may be recovered by the
Purchaser. '

The maximum aggregate Liability of the Vendor to the Purchaser for Qualifying Losses herevnder
shall not exceed 25% of the Purchase Price.

7.13 Exclusive Remedy

Subject to Section 6.6, the rights of indemnity set forth in this Article 7 are the sole
and exclusive remedy of cach Party in respect of any misrepresentation, breach of warranty or
breach of covenant by the other Party hereunder. This Article 7 shall remain in full force and
‘effect in all circumstances and shall not be terminated by any breach (fundamental, negligent or-
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otherwise) by any Party of its representations, warranties Or covenants hereunder or under any
Closing Document or by any termination or rescission of this Agreement by any Party hereof.

7.14 Duty to Mitigate

Nothing in this Agreement shall in any way restrict or limit the general obligation at
law of an Indemnified Party to mitigate any Loss which it may suffer or incur by reason of the
breach by any Indemnifier of any representation, warranty or covenant of the Indemnifier
hereunder or any Loss referred to in Section 7.1.2 which it may suffer or incur. If any Loss
(including any Loss referred to in Section 7.1.2) can be reduced by any recovery, settlement or
otherwise under or pursuant to any insurance coverage, Of pursuant to any claim, recovery,
settlement or payment by or against any other Person, the Indemnified Party shall take ail
~ appropriate steps to enforce such recovery, settlement or payiment.

7.15 General Limitations
A Party shall have no liability to any other Party hereunder or otherwise:

(a)  for any liability which arises solely by reason of a proposed or actual enactment or
change of any applicable tax legislation or any proposed or actnal change in the
interpretation or administration of such legislation after the date hereof; -

(b) for any liability that arises as a result of any legisiation of general application not in
force on the date hereof which takes effect retrospectively or occurs as a
. consequence of a change in the interpretation of the law after the date hereof:

(c)  inrespect of any matter of thing done or omitted to be done by or at the direction
or with the written consent of such other Party;

(d)  inrespect of more than one rcpresentation, warranty or covenant that relates to the
same matter or thing;

(¢)  to the extent that provision or reserve in respect of the matter giving rise to such
lability is made in the Pro-Forma Balance Sheet; and

D to the extent that such Hability has been adequately compensated pursuant 1o any
Purchase Price adjustment made pursuant to Section 2.4. :

Sections 7.15(a) and (b) shall not apply to any such Hability that arises as resnlt of any of the
matters referred to in Sections 7.15(a) or (b) which arc within the control of the Vendor and
solely affect the Business or the interests of the Purchaser or the Company therein. Section
7.15(a) shall not apply with respect to any GST assessed against the Company with respect to a
period of time ending on or prior to the Time of Closing as a result of any change in the
intexpretation or administration of the ETA. as it exists on the date hereof.
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ARTICLE 8
DISPUTE RESOLUTION

8.1 Amicable Negofiations

Unless otherwise provided herein, in the event of any dispute arising between the
Vendor, the Purchaser and/or an Equity Participant under or relating in any way to this
Agreement or the Restriction on Transfer Agreement, such dispute shall, in the first instance, by
notice from either Party to the other requiring the dispute to be resolved, be referred o the person
designated as the "Senior Responsible Official” by the Vendor as "Grantor” under the Concession
Agreement and the chief operating officer of the Purchaser for resolution. If the dispute is not
resolved to the mutual satisfaction of the Parties within fifteen (15) Business Days (or such longer
pedod as the Parties may agree) following such notice, the dispute shall, by notice from either
Party to the other requiring the dispute to be resolved at a higher level, be referred to the then
chief executive officer of the Purchaser and the then responsible Minister of the Vendor or such
Minister’s designee. If the dispute is not resolved to the mutual satisfaction of the Parties within
thirty (30) Business Days following such notice, either Party may by notice to the other require
that the dispute be resolved by mediation as set out m Section 8.2.

8.2 Mediation

If the negotiation described in Section 8.1 does not result in an agreement, any
Party may by notice to the other require that the dispute be resolved by mediation as described
below. The mediation shall be held within thirty (30) days following the end of the thurty (30) day
negotiation pericd. Within seven (7) days following the end of such thirty (30) day negotiation
period, the Parties shall jointly select and appoint a skilled and experienced commercial mediator
to assist the Parties to reach an agreement through mediation. The mediation shkall be conducted
under such mediation rules as the mediator recommends and the cost of mediation shall be shared
equally by the Parties to the mediation.. Any settlement reached by mediation shall be resolved in
writing, shall be signed by the Parties and shall be binding on them. If the Parties fail to agree on
a mediator or the dispute is not resolved 10 the mutual satisfaction of the Parties within thirty (30)
days following the date of receipt of the notice of mediation, any Party may by notice to the
others require the dispute to be resolved by arbitration as set out in Sections 8.3 to 8.3. '

;8.3 . Location of Arbitral:ion

Any arbitration hereunder shall be held at Toronto, Ontario unless the Parties
otherwise agree,

3.4 Laws of Ontario

The law to be applied in connection W’lﬂ'.l the arbitration shall be the law of Ontario,
including its contlict of l.aw rules.

8.5 Arbitration Act, 1991
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The arbitration shall be governed by the Rules of Procedure set out in Schedule
8.5. Tt shall be a condition precedent to the bringing of any legal proceedings that are
contemplated by the Rules that the Parties will have concluded the arbitration process as provided '
by the Rules. The provisions of the Arbitration Act, 1991 (Ontario) shall apply to the extent that
they are not inconsistent with this Article or with such Rules of Procedure.

ARTICLE 9
GENERAL

2.1 Public Notice

All public notices to third partics and all other publicity made by the Purchaser or
the Equity Participants concerning the transactions contemplated by this Agreement shall be
jolntly planned and coordinated by the Vendor and the Purchaser and neither the Purchaser nor
the Equity Participants shall act unilaterally in this regard without the prior written approval of the
Vendor, such approval not to be unreasonably withheld or delayed, unless otherwise required by
law and if otherwise required by law, all such public notices will be made by the Parchaser or the
Equity Participants, as the case may be, only after consultatlon and co-ordination with the Vendor
to the extent practicable in the circumstances.

9,2 Expenses

Each of the Vendor, the Purchaser and the Equity Participants shall be responsible
for its own fees, costs and expenses (including the fees and disbursements of legai counsel)
incurred in connection with this Agreement and the transactions contemplated hereby. For
greater certainty, the Vendor shall not charge to the Company any fees, costs or expenses relating
to the negotiation and execution of this Agreement or the completion of the transactions
_contemplated hereby, The Purchaser and the Equity Participants are solely responsible for
obtaining their own independent legal, firancing, accounting, engineering and technical advice.

9.3 Entire Agreement

This Agreement constitutes the entire agreement between the Parties pertaining to

:the subject matter hereof and supersedes all prior agreements, negotiations, discussions and
understandings, written or oral, between the Parties including the Request.for Expressions of
Interest - Sale of Highway 407 Express Toll Route dated October 26, 1998 and the CIM and any
statements, representations or warranties made by or on behalf of the Vendor or the Company by
Merrili Lynch Canada Inc., RBC Dominion Securities Inc. or their respective affiliates or any
other provincial advisor and its affiliates. There are no representations, warranties, conditions,
other agreements or acknowledgements, whether direct or collateral, express or implied, that form
part of or affect this Agreement, or which induced any Party to enter into this-Agreement or on
which reliance is place by any Party, except as specifically set forth in this Agreement. Save for
the express representations and warranties made by the Vendor in this Agreement, the Purchaser
and the Equity Participants are not relying upon any information, documentation or advice
provided by the Company or the Vendor in connection with the Business or in connection with
the carrying out of the purchase of the Purchased Shares. including any information,
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~ documentation or advice in the Reference Documents (as defined in the Concession Agreement)
and the Vendor shall not be responsible for any loss, liability, cost or expense that may arise as a
result of or in relation to any inaccuracy or deficiency in any such information, documentation or
advice whether in the Reference Documents or otherwise. '

9.4 Further Assurances

The Parties shall do all such things and provide all such reasonable assurances as
may be required to-consummate the transactions contemplated hereby, and each Party shall
provide such further documents or instruments required by any other Party as may be reasonably
necessary or desirable to effect the purpose of this Agreement and carry out its provisions,
whether prior to or following the Closing.

95 Notices

All payments and communications which may be or arc required to be given by any
Party to any other Party, shall be in writing and (a) delivered personally, (b) sent by prepaid
courier service or by registered mail, or (¢) sent by prepaid telecopier or other similar means of
electronic communication to the Parties at their following respective address:

For the Purchaser:

1346292 Ontario Inc.

¢/o SNC — LAVALIN Group Inc.
2200 Lake Shore Blvd. West
Toronto, Ontario

MBV 1A4

Attention: President

Telecopier: (416} 231-5356
ttention: _Chief Financial Officer

Telecopier: (416) 231-5356

with a copy to:

Fraser Milner

1 First Canadian Place
100 King Street West
Toronto, Ontario
M5X 1B2

Attention: Douglas H. Scott

Telecopier: (416) 863-4392



and a copy to each ofthe Equity Participants as follows:

SNC - LAVALIN Inc,

455 René Lévesque Blvd. West
Montréal, Québec

H2Z 173

Attention: Vice President and Managing Director
SNC - LAVALIN Equity

Telecopier: (514) 398-9952

with a copy to:
Senior Vicg President, Law and General Counsel
Telecopier: (514) 866-5057

Grupo Ferrovial, S.A.

Plaza Manuel Gémez Moreno, 2
Planta 14

Edificio Alfredo Mahou

E-28020 Madrid

Spain

Aggn;ign; José Maria Lopez de Fuentes
Telecopier: 34-915-551-241
with a copy to: .

Legal Counsel Director
Secretary of the Board

Telecopier: 34-915-556-786

Cintra Concesiones de Infraestructuras de
Transporte, S.A.

Plaza Manuel Gémez Moreno, 2

Planta 14

Edificio Alfredo Mahou

E-28620 Madrid

Spain



-41-

Attention: José Maria Lopez de Fuentes
Telecopier: 34-915-551-241
with 2 copy to:

Legal Counsel Director
Secretary of the Board

Telecopier: 34-015-556-786

For SNC—~LAVALIN Inc.:

as set out earlier in this section
For Grupo Fcrrbviall, S.A:

as et out earlier in this section

. For Cintra Concesiones de Infraestructuras de
Transporte, S.A.:

as set out earlier in this section
For the Vendor:

Privatization Secretaniat
56 Wellesley Street
Suite 600

Toronto, Ontario

M7A 1C1

ention: ief Executive Qfficer

Telecopier: (416) 325-8851



.42 -

with a copy to:

Goodman Phillips & Vineberg
250 Yonge Street

Suite 2400

Toronto, Ontario

M5B 2M6

Attention:_Donald G. Pierce
Telecopier: (416) 979-1234

- and -

Fasken Campbell Godfrey
Suite 3700
Toronto Dominion Bank Tower
66 Wellington Street West
P.O. Box 20 _
Toronto-Dominign Centre
- Toronto, Ontario
M5K IN6

Auention: W, Thomas Barlow
Telecopier: (416) 3_64-7813

Any such notice so given shall be deemed conclusively to have been given and received when so
personally delivered or sent by telecopier or. other electronic communication or on the second
Business Day following the .sending thereof by private courier or on the fifth Business Day
 following the sending thereof by registered mail. Any Party may from time to time change its
address hereinbefore set forth by notice to the other Parties in accordance with this Section.

9.6 . Governing Law

This Agreement and the rights, obligations and relations of the Parties shall be
govemned by and construed in accordance with the laws of the Province of Ontario (but without
giving effect to the conflict of laws rules thereof) and the laws of Canada applicable therein. The
Partics agree that the courts of the Province of Ontario shall have non-exclusive jurisdiction to
entertain any action or other legal proceedings based on any provision of this Agreement. Each
Party does hereby irevocably attorn to the non-exclusive jurisdiction of the courts of the Province
of Ontario.

97 Service

If any Party is or becomes a Party on which service or legal process with respect to
an action commenced in the Province of Ontario must be served out of the jusisdiction of the
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Province of Ontario (an "Ex-Juris Party"), the Ex-Juris Party shall, in wiiting to the other Party,
designate, appoint and empower a Party or agent within the Province of Ontario to receive for
and on behalf of the Ex-Juris Party service of process in the Province of Ontario in any legal
action or proceeding with respect to this Agreement, which agent shall undertake to enter an-
unconditional appearance within 30 days after such service. A copy of such proeess served on the
agent will promptly be forwarded by mail by the Party initiating such proceedings to the Ex-Juris
Party at the address hereinafter referred to. Failure of the Ex-Juris Party to receive such copy
shall not affect in any way the service of such process on the Ex-Juris Party by service upon its
agent for service as designated above. Each Party agrees that if it becomes an Ex-Juris Party and
it fails to maintain such a duly appointed agent for service of process, it irrevocably consents to
the service of process out of any court of the Province of Ontario by mailing all copies of such
process by registered or certified mail, postage prepaid to the last address designated for delivery
. of notice to such Ex-Juris Party under the terms of Section 9.5 of this Agreement, such service to
be effective 30 days after such mailing. The mailing to such Ex-Juris Party at such address shall
be deemed personal service and acceptance of service by such Ex-Juris Party in any legal action or
proceeding with respect to any matter relating to this Agreement. Service in accordance with the
foregoing provisions shall not preclude any other manner of service permitted by Ontario law.

28 Assignment

This Agreement and the Vendor’s rights hereunder may be assigned by the Vendor
in its sole discretion provided that no such assignment shall release the Vendor from its
obligations or labilities under this Agreement. Neither this Agreement nor any rights or
obligations hereunder shall be assignable by the Purchaser or the Equity Participants without the
- prior written consent of the Vendor, which consent may be unreasonably withheld, except that
cach of the Purchaser or the Equity Participants may assign and reassign this Agreement as
security to any bona fide Arm’s Length lender in connection with any financing transaction
(including any refirancing, extension or replaceient thereof) incurred with respect to payment of
the Purchase Price or the ongoing need for financing in connection with any construction
contemplated by the Concession Agreement or the operation of the Business.

9.9 Benefit of the Agreement

This Agreement shall enure to the benefit of and be binding upon the respective
‘successors and permitted assigns of the Parties.

9.10 Time of the Essence

Time is of the essence to every provision of this Agreement. Extension, waiver or
. variation of any provision of this Agreement shall not be deemed to affect this provision and there
shall be no implied waiver of this provision

9.11 Amendment -

This Agreement may be amended, modified or supplemented only by written
agreement of the Vendor, the Purchaser and the Equity Participants. Each Party acknowledges
that it shall have no right to rely upon any amendment, promise, medification, statement or
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reprcscmation“rhadc or occuming subsequent to the-execution of this Agreement unless the same
is in writing and executed by the Purchaser, each Equity Participant and the Vendor.

9,12 Waiver

The failure of any Party to enforce at any time any of the provisions of this
Agreement or any of its rights with respect thereto or 1o insist upen strict adherence to any term
of this Agreement shall not be considered to be a waiver of such provision, right or term or in any
way to affect the validity of this Agreement or deprive the applicable Party of the right thereafter
to insist upon strict adherence to that term or any other term of this Agreement. The exercise by
any Party of any of its rights under this Agreement shall not preclude or prejadice such Party from
exercising any other right it may bave under this Agreement, irrespective of any previous action or
proceeding taken by it hereunder. Any waiver by any Party of the performance of any of the
provisions of this Agreement shall be effective only if in writing and signed by a duly authorized
representative of such Party.

9.13 Counterparts

This Agreement may be executed by the Parties in separate counterparts (by
original or facsimile signature) each of which when so executed and delivered shall be an original,
but all such counterparts shall together constitnte one and the same instrument.

IN WITNESS WHEREOF the Parties have hereunto duly executed this
Agreement on the date first above written.

THE CROWN IN RIGHT OF ONTARIO, AS
REPRESENTED BY THE MINISTER WITHOUT
PORTFOLIO WITH RESPONSIBILITY FOR
PRIVATIZATION -
P N
o

A el - cls
7" Authorized Signing Representative

Per:

1346292 ONTARIO INC.

Per: W—/ cfs
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SNC-LAYALIN INC.

/ cfs

Authorized Signing Ofﬁfé‘er'
Per: Mr——
.- Authorized Signing Officer
GRUPO-FERROVIAL, S.A.
Per: ] : J c/s
Authonized Signing Officer
Per:
Authorized Signing Officer

CONCESIONES de
TRANSPORTE,

cls

Per: -
" el Siguing O

Per:

Authorized Signing Officer
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Schedale 1.1(ar) - Description of Highway 407 Central

Central
Length : . 69 km
Paved Lanes . 4 from Hwy 403 1o Hwy 410
* 6 from Hwy 410 10 McCowan Rd
. 4 from McCowan Rd to Hwy 48
(Markham Rd)
. Expandable to 10
Shoulders Fully paved
Cross-section ' Urban
Interchanges 28 constructed
Grade 127 bridges, culverts, other structures
separations/structures/crossings
Dlumination . High mast, full - Hwy 401 to
Hwy 48
. High mast, full - Hwy 403/407
interchange
. Partial - Derry Rd interchange
. Decision points
Other . None at this time

Constructed works for Highway 407 Ceniral are described in the As Constructed
Record Drawings [listed under Section 3.2.1.8 of the Sale Data Room - Catalogue
of Available Documents).



Schedule 1.1(b)) - Pro-Forma Balance Sheet

SEE ATTACHED



2.

i

il

its

iv.

vi.

ConcessionCo
Notes to Revised Pro Forma Balance Sheet
As at December 31, 1998
{Unaudited - in thousands of dollars)

Basis of presentation

The accompanying pro forma balance sheet is unaudited and has been prepared based on the December
31, 1998 balance sheet of the Ontario Transportation Capital Corporation (“OTCC™ or the
“Corporation™), after giving effect to the pro forma adjustments required to reflect a series of
transactions to be undertaken prior to the divestiture of the shares of ConcessionCo by the Province of
Ontario. These transactions and assumptions are outlined in note 2 below. The pro forma adjustments
have been estimated using the most recent available information. However, the actual adjustments to
reflect the closing of the transactions may vary with the passage of time and as more complete
information becomes available, : ’

Proposed transactions and pro forma adjustments

The pro forma balance sheet has been prepared as if the following transattions had been completed as
of the balance sheet date: :

QTCC transferred all of iis land to the Province of Ontario (the “Province”™):

ConcessionCo leased back the Highway 407 lands, the operations centre lands and the patrol yeard
iands for 99 years from the Province and ConcessionCo will pay ground reat of one dollar per annurn. -
‘The Province transferred title to alt improvements on Highway 407 Central and Highway 407 West to
ConcessionCo; ) :

The Province of Ontario converted 31,505,246 of ConcessionCo notes payable and long term
debentures, $46,479 in accounts payable, $17,808 of accounts receivable and $12,972 in related
deferred financing costs into an equity investment, which conversion ConcessionCo reflected in
contributed surplus;

Deferred revenue of $201.909, representing the contribution of highway structures (bridge and
interchange work in process) from the Province, was converted into contributed surplus;

The Province contributed $38,000 in highway structures related 1o Highway 407 Westto OTCC; and

OTCC is converted from am agency of the Province into a share capital corporation named
ConcessionCo wholly owned by the Province and the contributed surplus of the cormporation is
converted into capital stock. '

Summary of significant accounting policies
The pro forma balance sheet reflects the following significant policies:

e Toll highway under construction is stated at cost and includes direct construction or development
costs {such as material and labour), interest and administration costs directly attributable to the
construction or development activity, net of toll revenues, and income from leases during the
construction phase. Capitalization of interest and administration costs, net of toll revenues during
construction ceased on April 1, 1998, at which time the highway project was substantially
complete; . :

Page 1
03/26/99



Schedule 1.1(bt) - Restriction on Transfer Agreement

SEE ATTACHED



Concurrent with the execution of the share purchase agreement, the Company, the
Purchaser and the Equity Participants have agreed to enter into this agreement with the
Vendor because the Vendor, as a matter of public policy, does not want the ownership of
the shares of the Company to be transferred prior to the fifth anniversary of the Closing
Date and accordingly wishes to prevent:

@ the Company, directly or indirectly, from disposing of (i) all or any of its assets or

(it) its future revenues, to a third party; and

{(b) the Purchaser from disposing of any voting securities of the Company either (i)
directly, or (ii) indirectly through a change of control of the Purchascr or an Equity
Participant.

IN CONSIDERATION of the premises and the mutual agreements in this

Agreement, and of other consideration (the receipt and sufﬁcu:ncy of which are aclcnowledgcd by
each party), the parties agree as follows:

1.

In this Agreement,

“Affiliate”, when used to indicate a relationship with a specified Person, means a Person
that directly, or indirectly through one or more intermediaries, Controls, is Controlled by,
or is under common Control with such specified Person;

“Call Option” has the meaning set forth in Section 7;

“Change of Control” means with respect to an Equity Participant which is not a2 Publicly
Traded Equity Participant, any occurrence whereby a majority of the Voting Power relating
to such Equity Participant is Disposed of to a Person or Persons (other than to an Affiliate
of such Equity Participant) who do not have a majority of the Votmg Power relating to
such Equity Participant on the date hereof;

“Control” means, with respect to any Person, the ownership, control or direction, directly

" or indirectly, of a majority of the Voting Power of such Person and “Controlled” and
“Controls” shall have a similarly extended meaning;

" “Concession Agreement” means the Highway 407 Concession and Ground Lease

Agreement between the Vendor and the Company made as of the 6™ day of April, 1999;

“Concessionaire’s Interest” has the meaning ascribed to that term by the Concession

“Agreement;

" “Default” means with respect to an Eq-uity Participant or the Purchaser, the taking of any

action or suffering or permitting any action to be taken on the part of such Equity
Participant or the Purchaser which would result in a breach of its obligations under this
Agreement and includes the negotiation of any proposed Disposition of Securities and in



(i)  the enforcement of the rights of an encumbrancer under a bona fide Permitted
Encumbrance and such enforcement is not terminated or permanently stayed within
90 days.

“Permitted Encumbrance” means any Encumbrance on Securities of the Company
and/or the Purchaser in favour of a bona fide lender, in respect of indebtedness incurred in
connection with ‘the financing of the purchase of the Shares by the Purchaser or the
construction of the Project by the Company or the operation of the Business, and any
extension, renewal or refinancing of such indebtedness. '

“Project” has the meaning ascribed to that term in the Concession Agreement;

“Publicly Traded Equity Participant” means any Equity Participant whose Voting
Securities are listed on a recognized stock exchange, if more than a majority of the Voting
Power attached to such Voting Securities is held by Persons who are not Affiliates of such
Equity Participant; :

“Restricted Period” means the period commencing on the date hereof and ending on the
fifth anniversary of the Closing Date; -

“Securities” means Voting Securities and Equity Securities;

“Shares” means the 1,000,001 issued common shares of the Company sold by the Vendor
to the Purchaser pursuant to the SPA;

“SPA" means the share purchase agreement dated April 12, 1999 among the parties
pursuant to which the Vendor agreed to sell all of the Shares to the Purchaser;

“Transfer” means any sale, assignment, lease, sublease, gift, exchange, transfer or other
disposition, and the entry into any merger, amalgamation, consolidation or reorganization
by an entity shall be deemed to be a “Transfer” for the purposes of this Agreement;

“Voting Power” means, with respect to outstanding Voting Securities, the highest number
of votes that the holders of all such outstanding Voting Securities would be entitled to
cast for the election of directors or, in the case of an entity which is not a body corporate,
other persons who exercise management responsibilities similar to directors, assuming for
purposes of this computation, the conversion of or exchange into Voting Securities of alt
securities which are convertible into or exchangeable for Voting Securities and the
exercise of all rights attached to securities which entitle the holder thereof to purchase
Voting Securities, to the full extent that any such action would increase the number of
such votes; and

“Voting Securities” means

(i)  the common shares of a body corporate and all other securities of such
body corporate of any kind or class having power to vote for the election
of directors either under all circumstances Or in certain circumstances or in



then such-Securities may be Disposed of by the holder of a Permitted Encumbrance in realizing on
the secunty constituted by such Permitted Encumbrance, free of the restrictions of this Section 3.

4. - No Disposition of Securities of Purchaser

Each Equity Participant shall not, directly or indirectly, Dispose of any Securities
of the Purchaser, dun.ng the Restricted Period.

No Encumbrancc on or of the Securities of the Purchaser shall be created or
permitted by an Equity Participant during the Restricted Period except for a Permitted
Encumbrance. No Pemmitted Encumbrance on or of such Securities shall be created or permitted
by an Equity Participant during the Restricted Period unless the encumbrancer agrees in writing
with the Vendor to be bound by the provisions of this Agreement.

The Equity Participants shall cause the Purchaser not to issue any Securities of the
Purchaser to any Person, other than the Equity Participants during the Restricted Period.

Notwithstanding anything else contained in this Agreement or the Concession
Agreement, if an Insolvency Event has occurred and is continuing with respect to the Company,
then Securities of the Purchaser which are subject to a Permitted Encumbrance may be Disposed
of by the holder of a Permitted Encumbrance in realizing on the security constituted by such
Permitted Encumbrancc, free of the restrictions of this Section 4.

5. Change of Control of an Equity Participant

No Change of Control with respect to an Equity Participant shall occur within the
Restricted Period, provided that (subject to the restriction provided hereafter), this Section 5 shall -
not apply to an Equity Participant unless its investment in the Purchaser represents more than
50% of the book value of the assets of such Equity Participant as at the date of the Change of
Control. Such determination shall be based on a balance sheet of the Equity Participant prepared
in accordance with Canadian generally accepted accounting principles, consistently applied.
Equity Participants who do not individually have an investment in the Purchaser of more than
50% of the book value of their assets, shall not, acting jointly or in concert, or in one or a series
of transactions, undergo a Change of Control if as a result, the same Person or group of Persons
indirectly acquires Control of the Purchaser.

6. . Certain Exceptions
The provisions of Sections 3, 4 and 5 hereof shall not apply to

(i) any amalgamation of the Purchaser and/or the Company with cach other andfor_
another Person or Persons, so long as after such amalgamation, the amalgamated
entity continues to be Controlled, directly or indirectly, by one or more of the
Equity Participants, to at least the same extent as the Company and the Purchaser
are Controlled by the Equity Participants at the Time of Closing and the
amalgamated corporation agrees to become a party to and to be bound by the
provisions of this Agreement applicable to the Purchaser and the Company; or



Securities purchased pursuant to such Call Option, shall take place at the place specified in
the Exercise Notice on the 20™ Business Day after the Exercise Notice was given. On the
closing, the Defaulting Party shall deliver to the Vendor certificates evidencing the
Securities sold duly endorsed in blank for transfer and shall deliver to the Vendor a duly
executed representation and warranty stating that the Defaulting Party has good and
marketable title “to such Securities free and clear of all Encumbrances (except for
Permitted Encumbrances) and the Vendor shall pay the purchase price for such Securities
to the Defaulting Party by bank draft or certified cheque. The Call Option shall expire, if
unexercised, on the first anniversary of the Effective Date.

7.4  Assignment. - The Call Option and the rights of the Vendor under this Agreement which
relate thereto, are transferable by the Vendor to any Person after the Effective Date,
without the consent of the Company, the Purchaser or the Equity Participant.

8 Share Certificate Legend

All certificates representing Securities of the Company or the Purchaser shall bear
the following legend:

“The securities represented by this certificate are subject to the
provisions of an agreement made the 12th day of April, 1999 which
contains restrictions on the right to transfer, pledge and otherwise
deal with such securities. Notice of such restrictions and of the
other provisions of such agreement is hereby given.”

9.  Right to Injunctive Relief and Specific Performance

Each Equity Participant, the Purchaser and the Company acknowledge that a
breach of any of the covenants or provisions contained herein would cause the Vendor to suffer
loss which could not be adequately compensated for by damages and that the Vendor may, in
addition to any other remedy or relief, enforce the performance of this agreement by injunction or
specific performance upon application to a court of competent jurisdiction without proof of actual
damage to the Vendor. -

10. Notices -

All communications which may be or are required to be given by any party to any
other party, shall be in writing and {a) delivered personally, (b} sent by prepaid courier service or
by registered mail, or (c} sent by prepaid telecopier or other similar means of electronic
communication to the parties at their following respective address: :
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with a copy to:

Senior Vice President, Law and General Counsel
Telecopier: (514) 866-5057

Grupo Ferrovial, S.A.

Plaza Manuel Gémez Moreno, 2
Planta 14

Edificio Alfredo Mahou
E-28020 Madrid

Spain

- Attention: José Maria Lopez de Fuentes
Telecopier: 34-915-551-241
with a copy to:

Legal Counsel Director
Secretary of the Board
- Telecopier: 34-915-556-786

Cintra Concesiones de Infraestructuras de
Transporte, S.A.

Plaza Manmuel Gomez Moreno, 2

Planta 14

Edificio Alfredo Mahou

E-28020 Madrid

Spain

Atteption: José Maria [ opez de Fuentes

Telecopier; 34-915-551-241
with a copy to: |
Legal Counsel Director
Secretary of the Board
Telecopier: 34-915-556-786
- For SNC - LAVALIN Inc.:
as set out earlier in this section

For Grupo Ferrovial, S.A.:

as set out earler i this section
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Any-such notice so given shall be deemed conclusively to mve been given and received when so
personally delivered or sent by telecopier or other electronic communication or on the second
Business Day following the sending thereof by private courier or on the fifth Business Day
following the sending thereof by registered mail. Any party may from time to time change its
address heremnbefore set forth by notice to the other parties in accordance with this Section.

11. - General

11.1  Invalidity. - If any provision of this Agreement is determined to be invalid or
unenforceable by a court of competent jurisdiction from which no further appeal lies or is
taken, that provision shall be deemed to be severed from this Agreement, and the
remaining provisions of this Agreement shall not be affected thereby and shall remain valid
and enforceable,

11.2  Remedies Cumaulative. - The rights and remedies of the parties under this Agreement are
cumulative and in addition to and not in substitution for any rights or remedies provided
by law. Any single or partial exercise by any party hereto of any right or remedy for
default or breach of any term, covenant or condition of this Agreement does not waive,
alter, affect or prejudice any other right or remedy to which such party may be lawfully
entitled for the same default or breach. '

1.3  Provisions of SPA. - The provisions of Section 1.2 and Sections 9.2, 9.3, 9.4 and 9.6 to
9.13 inclusive of the SPA shall apply to this agreement, mutatis mutandis.

THE CROWN IN RIGHT OF ONTARIOQ AS
REPRESENTED BY THE MINISTER
WITHOUT PORTFOLIO WITH
RESPONSIBILITY FOR PRIVATIZATION

-
S
LU

By: - -..';J;"'.:"':.'_,/M;".‘v"‘ N AT -
;o K

407 ETR CON{(/ SION COMPANY LIMITED
By: //X /~ v - c/s
o 7 7

MM_—-—"‘
By:

-
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Schedule 6.3.4 — Legal Opinion of Counsel to Purchaser and Equity Participants

SEE ATTACHED



Schedule 6.3.4

Letterhead of Counsel to the Purchaser and SNC-Lavalin Inc. as Equity Participant

May 5, 1959

Privatization Secretariat
56 Wellesley Street
Suite 600

Toronto, Ontario
M7A1C1

Dear Sirs::  Purchase of Shares of 407 ETR Concession Company Limited

We have acted as counsel to 1346292 Ontario Inc. (the *“Purchaser”) and SNC-Lavalin
Inc. (“SNC™) in connection with the sale by the Privatization Secretariat of the

Government of Ontario (the “Vendor”) to the Purchaser of all of the issued shares

(“Shares™) of 407 ETR Concession Company Limited (the “Company”)} pursuant to a
share purchase agreement (the “Purchase Agreement”) dated April 12, 1999. This
opinion is delivered to you pursuant to Section 6.3.4 of the Purchase Agreement. Terms
defined in the Purchase Agreement have the same meaning when used herein, unless the
context otherwise requires.
Scope of Enquiry
For the purposes of this opinion, we have reviewed the following:
1. an executed copy of the Porchase Agreement; -
2. an executed copy of a restriction on transfer agreement (the “Restriction
on Transfer Agreement”) dated April 12, 1999 between the Vendor, the
Company, the Purchaser and the Equity Participants;
3. [describe the constating documents of the Purchaser] (the “‘Articles”);
4. - the by-laws of the Purchaser (“By-laws™) passed on #;
5. [describe the constating documents of SNC] (the “SNC Articles”);
6. the by-laws of SNC (“SNC By-laws”) passed on ;

7. the minute books, share certificatc books and share registers of the
Purchaser; '

o



10.

11.

a certificate of status {(“Certificate of Status”) dated May ¢, 1999 issued in
respect of the Purchaser under the Business Corparations Act (Ontario);

a certificate of compliance (“Certificate of Compliance™) dated May e,

1999 issued in respect of the SNC under the Canada Business
Corporations Act and

a certified copy of a resolution of the directors of the Purchaser
authorizing the purchase of the Shares and the execution and delivery of
the Purchase Agreement and the Restriction on Transfer Agreement.

a certified copy of a resolution of the directors of SNC authorizing the the
execution and delivery of the Purchase Agreement and the Restriction on
Transfer Agreement.

The Purchase Agreement and the Restriction on Transfer Agreement are herein
collectively called the “Documents”

We have also considered such questions of law applicable in the Province of Ontario, and
such statutes and regulations of the Province of Ontario and of Canada applicable in
Ontario (collectively, “Ontario Law™), as we considercd necessary as a basis for our

opinions.

Assumptions

For the purposes of our opinions, we have made the assumptions listed in Schedule A

Applicable Law

This opinion is limited to Ontario Law. Accordingly, we do not express any opinion
with respect to the laws of any jurisdiction other than Ontario Law in force as at the date
of this opinion letter.

Opinions

Based on and subject to the foregoing and the qualifications referred to

below, we are of the opinion that, on the date hereof:

1. Relying solely on the Certificate 'of Status, the Purchaser is a corporation
incorporated under the laws of Ontario and has not been dissolved. Relying solely
on the Certificate of Compliance, SNC is a corporation incorporated under the
laws of Canada and has not been dissolved.

2. The Purchaser has the corporate power and capacity to purchase the Shares and to
enter into, execute and deliver the Documents and to perform its obligations
thereunder. SNC has the corporate power and capacity to enter into, exccute and
deliver the Documents and to perform its obligations thereunder.



3. Each Document has been duly authorized, executed and delivered by each of the
Purchaser and SNC and constitutes a legal, valid and binding obligation of each of
the Purchaser and SNC, enforceable against each of them in accordance with its
terms. :

4. The execution and delivery of each Document by the Purchaser, the
consummation of the transactions contemplated thereby and the fulfillment by the
Purchaser of the terms, conditions and provisions thereof has not and will not
contravene or violate or result in the breach of any provision of the Articles or the
By-laws. The execution and delivery of each Document by SNC, the
consummation of the transactions contemplated thereby and the fulfillment by
SNC of the terms, conditions and provisions thereof has not and will not
contravene or violate or result in the breach of any provision of the SNC Articles
or the SNC By-laws,

Qualifications

The opinions expressed in this opinion letter are subject to the qualifications listed in
Schedule B.

Reliance

This opinion is provided solely for the benefit of the addressees of this opinion in
connection with the transactions described herein. This opinion may not be relied upon
by or disclosed to anyone else or used for any other purpose without our prior written
consent. :

Yours Very Truly

5
e

"-'c.:./r



(A)

(B)

(€)

D)

(E)

®

SCHEDULE A

ASSUMPTIONS

all signatures on documents submitted to us are genuine, all documents submitted
to us as originals are authentic and complete, and all documents submiited to us as
copies conform to authentic original documents;

all facts set forth in official public records and certificates and other documents
supplied by public officials or otherwise- conveyed to us by public officials are
complete, true and accurate,

the Certificate 6f Status is conclusive evidence that the Purchaser is incorporated
under the Business Corporations Act (Ontario) and has not been discontinued or
dissolved that Act and a similar certificate bearing a current date could be
obtained if requested;

the Certificate of Compliance is conclusive evidence that SNC is incorporated
under the Canada Business Corporations Act and has not been discontinued or
dissolved under that Act and a similar certificate bearing a current date could be
obtained if requested;

none of the documents, originals or copies of which we have examined has been
amended;

cach Document has been duly executed and delivered by each of the parties
thereto (other than the Purchaser and SNC) and constitutes legal, valid and
binding obligations of each of such parties, enforceable against each of them in
accordance with its terms under Ontario Law;



SCHEDULEB

QUALIFICATIONS

Our opinions expressed in this opinion letter are subject-to the following gualifications:

(@)

)

)

G

(¢)

®

(h)

)

the enforceability of each Document may be limited by any applicable
bankruptcy, insolvency, winding-up, reorganization, arrangement,
moratorium or other laws affecting creditors’ rights generally;

the enforceability of each Document may be limited by general principles
of equity and the obligation to act in a reasonable manner and no opinion

is expressed regarding the availability of any equitable remedy (including

those of specific performance and injunction), which remedies are only
available in the discretien of a court of competent jurisdiction;

the awarding of costs is in the discretion of a court of competent
jurisdiction;

no opinion is expressed regarding the enforceability of any provision of a
Document which purports to provide that any portion thereof which is
unenforceable may be severed without affecting the cnforccabnhty of the
remaining provisions;

a provision in a Document which purpornts to restrict, or has the effect of
restricting, access to a court may not be enforceable;

a provision in a2 Document which purports to waive any statutory rights
may not be enforceable;

the effectiveness of provisions which purport to relieve a person from a
Hability or duty otherwise owed may be limited by law and provisions
requiring indemnification or reimbursement may not be enforced by a
court to the extent that they relate to the failure of such person to have
performed such liability or duty; and

no opinion is expressed regarding the enforceability of any provision in a
Document to the effect that modifications, amendments or waivers of or
with respect to such Document that are not in writing will be ineffective;

p—



Schedule 6.3.4

Letterhead of Fraser Milner, Ontaric Counsel to Equity Participants

May 5, 1999

Privatization Secretariat
56 Wellesley Street

Suite 600

Toronto, Ontario

M7A 1C1

Dear Sirs: Purchase of Shares of 407 ETR Concession Company Limited

We have acted as Ontario counsel to Grupo Ferrovial, S.A. (“Ferrovial”) and Cintra
Concesiones de Infraestructuras de Transporte, S.A. (“Cintra”) (each an “Equity
Participant” and collectively the “Equity Participants”) in connection with the sale by
the Privatization Secretariat of the Government of Ontario (the “Vendor) to 1346292
Ontario Inc. (the “Purchaser”) of all of the issued shares (“Shares™) of 407 ETR
Concession Company Limited (the “Company”) pursuant to a share purchase agreement
(the “Purchase Agreement”) dated April 12, 1999. This opinion is delivered to you
pursuant to Section 6.3.4 of the Purchase Agreement. Temms defined in the Purchase
Agreement have the same meaning when used herein, unless the context otherwise
requires.

Scope of Enguiry
For the purposes of this opinion, we have reviewed the following:
1. an executed copy of the Purchase Agreement;

2. an executed copy of a restriction on transfer agreement (the “Restriction
on Transfer Agreement”) dated April 12, 1999 between the Vendor. the
Company, the Purchaser, SNC Lavalin-Inc and the Equity Participants.

The Purchase Agreement and the Restriction on Transfer Agreement are herein
collectively called the “Documents”.

We have also considered such questions of law applicable in the Province of Ontario, and

“such statutes and regulations of the Province of Ontario and of Canada applicable in
Ontario (collectively, “Ontario Law”), as we have considered necessary as a basis for our
opinions. The Documents by their terms are governed by Ontario Law. In connection
with the opinions given in paragraph 1 below we have relied:

() with respect to Ferrovial, on the opinion of e with respect to the laws of Spain;
and



(b) with respect to Cintra, on the opinion of » with respect to the laws of Spain,
(collectively the “Foreign Law Opinions™).

Copies of the Foreign Law Opinions are annexed hereto. In ouropinion, yonand we may
rely on the Foreign Law Opinions.

Assumptions
For the purposes of our opinions, we have made the assumptions listed in Schedule A.
Applicable Law

This opinion is limited to Ontario Law. Accordingly, we do not express any opinion
with respect to the laws of any jurisdiction other than Ontario Law in force as at the date
of this opinion letter. :

Opinions

Based on and subject to the foregoing and the qualifications referred to below, we are of
the opinion that, on the date hereof: '

1. Each Document constitutes a legal, valid and binding obligation of each Equity
Participant, enforceable against such Equity Participant in accordance with its
terms. .

Qualifications

The opinions expressed in this opinion letter are subject to the qualifications listed in
Schedule B.

Reliance

This opinion is provided solely for the benefit of the addressees of this opinion in
connection with the transaction described herein. This opinion may not be relied upon by
or disclosed to anyone else or used for any other purpose without our prior written
consent. :

Yours Very Truly

]



(A

(B)

(&

@)

SCHEDULE A

ASSUMPTIONS

all signatures on docurments subritted 10 us are genuine, all documents submitted
to us as originals are authentic and complete, and ail documents submitted to us as
copies conform to authentic original documents; '

all facts set forth in official public records and certificates and other documents
supplied by public officials or otherwise conveyed to us by public officials are
complete, true and accurate;

none of the documents, originals or copies of which we have examined has been
amended; and

each Document has been duly executed and delivered by each of the parties
thereto {other than SNC-Lavalin Inc., the Equity Participants and the Purchaser)
and constitutes legal, valid and binding obligations of each of such parties,
enforceable against each of them in accordance with its terms under Ontario Law.



SCHEDULE B

QUALIFICATIONS

Our opinions expressed in this opinion letter are subject to the following qualifications:

| (a)

(b)

(©

)

(&)
(2)

(h)

)

the enforceability of each Document may be limited by any applicable
bankruptcy, insolvency, winding-up, reorganmization, arrangement,
moratonium or other laws affecting creditors’ rights generally; -

the enforceability of each Document may be limited by general principles
of equity and the obligation to act in a reasonable manner and no opinion
is expressed regarding the availability of any equitable remedy (including
those of specific performance and injunction), which remedies are only
available in the discretion of a court of competent jurisdiction;

the awarding of costs is in the discretion of a court of competent
jurisdiction;

no opinion is expressed regarding the enforceability of any provision of a
Document which purports to provide that any portion thereof which is
uncnforceable may be severed without affecting the enforceability of the
remaining provisions;

a provision in a Document which purports to restiict, or has the effect of
restricting, access to a court may not be enforceable;

a provision in a Document which purports to waive any statutory rights
may not be enforceable;

the effectiveness of provisions which purport to relieve a person from a
liability or duty otherwise owed may be limited by law and provisions
requiring indemnification or reimbursement may not be enforced by a
court to the extent that they relate to the failure of such person to have

- performed such liability or duty; and

no opinion is expressed regarding the enforceability of any provision in 2
Document to the effect that modifications, amendments or waivers of or
with respect to such Document that are not in writing will be ineffective.

‘\H-_.-,-j



Schedule 6.3.4

Letterhead of Foreign Counsel to Equity Participants

May 5, 1999

Privatization Secretariat
56 Wellesley Street -
Suite 600

Toronto, Ontario

M7A 1C1

Dear Sirs: Purchase of Shares of 407 ETR Concession Company Limited

We have acted as counsel to ¢ (the *“Equity Participant”) in connection with the sale by

the Privatization Secretariat of the Government of Ontario (the “Vendor”) to 1346292
Ontario Inc. (the “Purchaser”) of all of the issued shares (“Shares”) of 407 ETR

- Concession Company Limited (the “Company™) pursvant to a share purchase agreement

(the “Purchase Agreement”) dated April 12, 1999. This opinion is delivered to you

pursuant to Section 6.3.4 of the Purchase Agreement. Terms defined in-the Purchase

Agreement have the same meaning when used hercin, unless the context otherwise

requires.

Scope of Enquiry
For the purposes of this opinion, we have reviewed the following:
L. an executed copy of the Purchase Agreement;
2, an executed copy of a restriction on transfer agreement (the “Restriction
on Transfer Agreement”) dated April 12, 1999 between the Vendor, the

Company, the Purchaser and the Equity Participants;

3. [describe the constating documents of the Equity Participant] (the
YArticles™);

4. the by-laws of the Equity Participant (“By-laws™) passed on e;

5. the minute books, share certificate books and share registers of the Equity
Participant; :
6. ' acertificate of [status/compliance] dated May », 1999 issued in respect of

the Equity Participant by *; and



7. a centified copy of a resolution of the directors of the Equity Participant
authorizing the execution and delivery of the Purchase Agreement and the
Restriction on Transfer Agreement.

The Purchase Agreement and the Restriction on Transfer Agreement are herein
collectively called the “Documents”. The Documents are by their terms governed by the
laws of Ontario and the laws of Canada applicable therein (“Ontario Law”).

We have also considered such questions of law applicable in [FOREIGN
JURISDICTION], and such statutes and regulations of the [FOREIGN
JURISDICTION] applicable in [FOREIGN JURISDICTION], ({collectively,
“[FOREIGN LAW]”), as we considered necessary as a basis for our opinions.

Assumptions

For the purposes of our opinions, we have made the assumptions listed in Schedule A

Applicable Law

This opinion is limited to [FOREIGN LAW]. Accordingly, we do not cﬁcprcss any
opinion with respect to the laws of any jurisdiction other than [FOREIGN LAW] in
force as at the date of this opinion letter,

Opinions

Based on and subject to the foregoing and the qualifications referred to below, we are of
the opinion that, on the date hereof:

1. Relying solely on the Certificate of [Status/Compliance], the Equity Participant is
a corporation incorporated under the laws of » and has not been dissolved,

2. The Equity Participant has the corporate power. authority and capacity to
purchase the Shares and to enter into, execute and deliver the Documents and to
perform its obligations thereunder.

3 Each Document has been duly authorized, executed and delivered by the Equity
Participant.

4. The execution and delivery of cach Document by the Equity Participant, the
consummation of the transactions contemplated thereby and the fulfillment by the
Equity Participant of the terms, conditions and provisions thereof has not and will
not contravene or violate or result in the breach of any provision of the Articles or
_the By-laws or [FOREIGN LAW].

5. In the event that a Document is sought to be enforced in any action or proceeding
i [FOREIGN JURISDICTION] in accordance with Ontario Law, the courts of



[FOREIGN JURISDICTION] would apply Ontario Law, upon appropriate
evidence as to Ontario Law being adduced, provided that none of the provisions
of such Docurent or of Ontario Law are contrary to public policy, as such term is
understood under the laws of [FOREIGN JURISDICTION]. A court in the
[FOREIGN JURISDICTION] has, however, an inherent power to decline to
hear such an action or proceeding if it is contrary to public policy, as such term is
understood under the laws of the [FOREIGN JURISDICTION] for it to do so,

or if it is not the proper forum to hear such action, or if concurrent proceedings
are being brought elsewhere.

None of the terms of the Agreement are contrary to [FOREIGN
JURISDICTION] public policy and it would not be contrary to [FOREIGN
JURISDICTION] public policy for a [FOREIGN JURISDICTION] court to
hear an action or proceeding to enforce the Agreement in [FOREIGN
JURISDICTION]}.

The laws of the [FOREIGN JURISDICTION] permit an action to be brought in
a court of competent jurisdiction in [FOREIGN JURISDICTION] on any final
and conclusive judgment in personam against the Equity Participant in respect of
a Document by a court in the Province of Ontario, (“Ontario Court”) which is not
impeachable as void or voidable under Ontario Law, for a sum certain if (i} the
court rendering judgment had jurisdiction over the FEquity Participant, as
recognized by the courts of the {FO REIGN JURISDICTION], (i} such
judgment was not obtained by fraud or in a manner contrary to natural justice and
the enforcement thereof would not be inconsistent with public policy, as such
term is understood under the laws of the [FOREIGN J URISDICTION], and (iii)
the enforcement of such judgment award does not constitute, directly or
indirectly, the enforcement of foreign revenue or penal laws.

If an action or proceeding were brought in a [FOREIGN JURISDICTION]
court to enforce a Document and such court were to apply the laws of
[FOREIGN JURISDICTION] to govern and interpret the Agreement (either
because the court finds that [FOREIGN JURISDICTION] law is the proper law
of the Agreement contrary to its express provisions which stipulate that it will be
governed and interpreted by Ontario Law or because such laws are not proven to
the court in such actions), the Document would constitute a legal, valid and
binding obligation of such Equity Participant enforceable against it in accordance
with its terms.

Reliance

This opinion is provided solely for the benefit of the addressees of this opinion in
connection with the transaction described herein. This opinion may not be relied upon by
or disclosed to anyone else or used for any other purpose without our prior written
consent.

" Yours Very Truly



(A)

(B)

©

D)

(E)

SCHEDULE A

ASSUMPTIONS

all signatures on documents submitted to us are genuine, all documents submitted
to us as originals are authentic and complete, and all documents submitted to us as
copies conform to authentic original docurnents;

all facts set forth in official public records and certificates and other documents
supplied by public officials or otherwise conveyed to us by public officials are
complete, true and accurate; '

the Certificate of [Status/Compliance] is conclusive evidence that the Equity
Participant is incorporated under » and has not been discontinued or dissolved
under » and a similar ccmﬁcatc bearing a current date could be obtained if

requested;

none of the documents, originals or COplcs of which we have examined has been
amended; and

each Document has been duly executed and delivered by each of the parties
thereto (other than the Purchaser and the Equity Participants) and constitutes
legal, valid and binding obligations of such parties enforceable against each of
them in accordance with its terms under Ontario Law.



Schedule 6.1.4 — Legal Opinion of Counsel to Vendor

SEE ATTACHED



Schedule 6.1.4

T

Letterhead of Counsel to the Vendor Cd

May 5, 1999

1346292 Ontario Inc.
[address)

SNC-Lavalin Inc.
[address]

Grupo Ferrovial, S A,
[address]

Cintra Concesiones de Infraestructuras de Tfansportc. S.A.
(address] _

Dear Sirs: Purchase of Shares of 407 ETR Concession Company Limited

We have acted as special counsel to Her Majesty the Queen in Right of Ontario, as
represented by the Minister Without Portfolio with responsibility for Privatization (the
“Vendor”) in connection with the sale by the Vendor to 1346292 Ontario Inc. (“the
Purchaser”) of all of the issued shares (“Shares”) of 407 ETR Concession Company
Limited (the “Company”) pursvant to a share purchase agreement (the *“Purchase
Agreement”) dated April 12, 1999. This opinion is delivered to you pursuant to Section
6.1.4 of the Purchase Agreement. Terms defined in the Purchase Agreement have the
same meaning when used herein, unless the context otherwise requires.

Scope of Enquiry
For the purposes of this opinion, we have reviewed the following:
L. an executed copy of the Purchase Agreement;

2. the original certificate of continuance of the Company dated April 6, 1999
issued under the OBCA (the “‘Articles”); _ '

3. the by-laws of the Company passed on April 6, 1999 (“By-laws");
3. the minute book, share certificate book and share Ecgistér of the Company

for the period from the date of continuance to the date hereof (the
“Corporate Records™); ' '



a centificate of status dated May e, 1999 issued in respect of the Company
by the Director appointed under the OBCA; and

the Highway 407 Act, 1998, S. O. 1998 ¢.28 (the “407 Act”);
Orders-in-Council Numbers » passed under the 407 Act;

Order-in-Council Number dii‘ccting the Vendor to transfer the Shares
pursuant to Section 3(5) of the 407 Act; -

the written approval of the Minister of Finance of the Province of Ontario
(given on his behalf by the Minister of Privatization) under Section 28 of
the Financial Administration Act, R.S.0. 1990, ¢ F-12 as amended, with
respect to the Purchase Agreement; and

a certified copy of a resolution of the directors of the Company consenting
to the transfer of the Shares to the Purchaser.

We have also considered such questions of law applicable in the Pravince of Ontario, and
such statutes and regulations of the Province of Ontario and of Canada applicable in
Ontario (collectively, “Ontario Law”), as we considered necessary as a basis for our

opinions.

Assumptions

For the purposes of our opinions, we have made the assumptions listed in Schedule A.

Applicable Law

This opinion is limited to Ontario Law in force at the Time of Closing. Accordingly, we
do not express any opinion with respect to the laws of any jurisdiction other than
Ontario Law in force as at the date of this opinion or respecting the actions of the courts
of any jurisdiction other than Ontario.

Opinions

Based on and subject to the foregoing and the qualifications referred to below, we are of
the opinion that, on the date hereof: '

1.

The Company.is a corporation continued under the laws of the Province of
- Onzario and has not been dissolved. '

The Company has the corporate power and capacity to carry on the Business and
to own its property and assets.

The Vendor has all necessary power, authority and capacity to enter into the
Purchase Agreement and to perform its obligations thereunder.



The Purchase Agreement has been duly authorized, executed and delivered by the
Vendor, and constitutes a legal, valid and binding obligation of the Vendor,
enforceable against it i accordance with its terms.

All necessary action and proceedings have been taken to permit the transfer of the
Shares at the Time of Closing from the Vendor to the Purchaser.

" The authorized share capital of the Company consists of an unlimited number of
one class of shares without par value designated as common shares under the
Articles. The Purchased Shares constitute all of the issued and outstanding
shares in the capital of the Company and have been duly and validly jssued, and
are issued and outstanding as fully paid and non-assessable shares.

The execution and delivery of the Purchaser Agreement by the Vendor, the
consummation of the transactions contemplated thereby and the fulfillment by the
Vendor of the terms, conditions and provisions théreof has not and will not
contravene or violate or result in the breach of any provisions of the Articles or
the By-laws. - -

Qualifications
Our opinion herein is subject to the qualifications listed in Schedule B,
Reliance

This opinion is provided solely for the benefit of the addressees in connection with the
transaction described herein. This opinion may not be relied upon by or disclosed to
anyone else or used for any other purpose without our prior written consent.

Yours very truly



SCHEDULE A

ASSUMPTIONS

All signatures on documents submitted to us are genuine, all documents submitted
to us as originals are authentic and complete, and all documents submitted to us as
copies conform to authentic original documents.

All facts set forth in official public records and certificates and other documents
supplied by public officials or otherwise conveyed to us by public officials are
complete, true and accurate.

The Certificate of Status is conclusive evidence that the Company is incorporated
under the OBCA and has not been discontinued. or dissolved under the OBCA and
a similar certificate bearing a current date could be obtained if requested.

The Corporate Records are complete and accurate.

None of the documents, originals ot copies of which we have examined has been
-amended.

The Purchase Agreement has been duly executed and delivered by each of the
partics thereto (other than the Vendor) and constitutes a legal, valid and binding
obligations of each of the other parties thereto enforceable against each of them in
accordance with its terms under Ontario Law.
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SCHEDULEB
QUALIFICATIONS
The enforceability of the Purchase Agreement may be limited by any
applicable  bankruptcy, insolvency, winding-up, reorganization,
arrangement, rmoratorivm or other laws affecting creditors’ rights

generally.

The enforceability of the Purchase Agreement may be !ﬁnitcd by general

principles of equity and the obligation to act in a reasonable manner and -

no opinion is expressed regarding the availability of any equitable remedy,
which remedies are in the discretion of a court.

A judgment of a court obtained against the Vendor is not capable of being
enforced by execution or attachment or process in the nature thereof
against the property of the Vendor. A court may not make an order for
recovery or delivery of real or personal property against the Vendor.

A court may not grant relief by way of injunction or specific pcrformancé
against the Vendor but in lien thereof may make an order declaratory of
the rights of the parties.

The awarding of costs is in the discretion of a court.

Any provision in the Purchase Agreement which purports to restrict, or
has the effect of restricting, access to a court may not be enforceable.

A provision in the Purchase Agreement which purports to waive or
foreclose resort to any statutery rights may not be enforceable.

The effectiveness of any provision which purports to relieve a person from
a liability or duty otherwise owed may be limited by law and any
provision requiring indemnification or reimbursement may not be
enforced by a cour to the extent that it relates to the failure of such person
to have performed such liability or duty.

No opinion is expressed regarding the enforceability of any provision in
the Purchase Agreement to the effect that modifications, amendments or
waivers of or with respect to the Purchase Agreement that are not in
writing will be neffective.

No opinion is expressed as to whether the Company holds all required

licences, registrations and permits to carry on the Business and to own

property and assets relating thereto.
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Our opinion in paragraph 6 is based solely on our review of the Corporate
Records. No opinion is expressed as to whether the Vendor has any
beneficial interest in the Shares.

Our opinion on the enforceability of the Purchase Agreement is subject to _
the overriding power of the Crown to repudiate contracts by specific
unambiguous legislation.






Schedule 6.1.3 - Form of Concession Agreement and
Amendment thereto respecting Highway 407 East Completion

[SEE ATTACHED]



Schedule 4.1(w) - Leases of Real Property

Offer to Lease dated June 1995 by Sun Life Assurance Company of Canada as landlord to
Ontario Transportation Capital Corporation as tenant of certain premises within the building
having the municipal address of 200 King Street West, Toronto, Ontario.



Schedule 4,1(0)(ii) - Historical Revenue Data

Actual Revenue - 407ETR

Month 000%)
October 1997 3,297
November 1997 5,497
December 1997 5,466
January 1998 5,446
February 1998 5,065
March 1998 4,475
April 1998 6,760
May 1998 7.972
June 1998 8,220
Tuly 1998 9,207
Auzgust 1998 8.916
September 1998 10,988
October 1998 11,800
November 1998 10,877
December 1998 10,557
January 1999 8,915
February 1999 9,339




Schedule 4.1(0)(i) - Historical Traffic Data

Total Trips Average
Weekday Trips
1997 QOct. {from 14th to 31st) 1,629,946 102,668
Nov. 2,569,461 105,937
Dec. 2,638,862 ' 97,958
1998 Jan. 2,692,093 - 104,361
Feb. 2,771,513 118,540
Mar. . 3,353,211 130,243
Apr. 3,652,346 147,467
May 4,047,875 . 163,469
June 4,444 426 173,295
July . 4,584,961 . 174,726
Aug. : : 4,764,788 187,353
Sept. 5,282,997 209,319
QOct. 5,548,561 | 216,507
Nov, 5,294,802 211,453
Dec. 5,061,260 198,322
1999 Jan. 4,699,017 193,944
Feb. 4,819,971 _ 204,840




Schedule 4.1(i) - Consents

Direction of the Lieutenant Governor in Council directing the Vendor to
transfer the Purchased Shares as provided in Section 3(3) of the Highway
407 Act.

Consent to the transfer of the Purchased Shares as required by the Anticles.

Written approval of the Minister of Finance as required by Section 28 of
the Financial Administration Act (Ontario), R.S.0. 1990, Chap. F.12.



Schedule 4.1(af) - Employees

APPENDIX A - Benefits under the Association of Management, Administrative and
Professional Crown Employees of Ontario Contract

[SEE ATTACHED]



Pryaklan (Doctarl A pason who legally practioss mediine
surpsry or both, The physician must be Jicensed by the licensing
authonity of the jurisdiction whera the treaiment Is given.

Premium: Monsy paid 1o the Insurance company fo/ Insuranoe
coverags, |

Prascripiton dnigs and mediclon: Prescription drugs must be:

' necessay;

* prescribed by a physitan or dentist for the treatment of an
infery or Wnass {includes In tha case of human choronic

genadatropin injections for treaimain of inteitility),

. dispansed by a licensed phammacist, physiclan, demilst, or
surgeon legally alkwed to dispenss such drugs;

reglstered under 2 Drug Kentification Number.

»

-*

Nois:  Over-thecoumer drups such a3 Pepto-Bismol are not
covered by this plan, evan thoogh they may be prescribed.

%ﬁbﬂmﬁ“ hw__. hmg 2&83 aan__.ﬂ_a&
your pari-tims s compated o a MiMime
amployee schedule,

Pxxchinric treatment: Treaiment by a specialist in naurclogy or
peychiory, as woll as freatment by any other lgally licensed
physkian for a B%_ES caused by & narvous disorder,

Bossonahlo and_ Gustomary:  Standard megically appioved
treatments and procedures which are normally applied in the -

tresmant of g particular Ninass or condition and ara provided &

cosis equivalernt 10 the average chasged for such treatment in the
location whare such treatment ks provided,

Botmattive changs: A backdated changs, For example, i} you
have an increase In pay in March that Is retroactive 1o January, you

iﬂ.vovpﬁq.o_ﬁo-:_o«.._-awqwuaﬂaa_.cu?..uiu__uuu:
the time aker that, provided you worked in January. .

Spouse: A spouss Is a person who is:
" legally mamed 10 the employss: of

a

*  ahthouph not legally marrded to the Insured emplkyse, tohabits
“_.;: ths !wa_hz as husband and wifs or as lesbian or gay

Total cizanility: Gontinuous inabifty, caused by Ninsss of injury, to
do the essential duties ok

* o smployse's normal job during the Srst 30 months after the
dats of the disabllity;

b an which the empioyee is reasonably fited for by
o&.ﬂ__ﬂ? training, of experience, after the 30 month perlod.

To ba considesad tolally disabled, the person must be undeneing
trestment by a physkian, and mus) not be emp for wapes
ﬁxoﬁ Eﬂ. Rehablidative Employmom, as discussed in Section B of
:uu.._. .



For Part-time sniployesd, you are coverad fo7 the same kinds of
>oneMs as fulHime smployees howevor, 6InCs you work on a
xartdlme basls {le. at less than a fulkims e se schedule)
hare are somo diferences in the eniittemems and proceduies
alatad 1o eoms of your banefits." See each bonefts section for

lofalls, |
‘or Seasonal empigypes, you are covared by the samo kinds of

snofis as classified employses, but there are soms dilterences.
‘oo aach bansfis saciion for detajls. .

EEEEEEED
Ipon jolning the OPS, you are eligidls jor:

Canada Pension Fp: {banefis uswally bagin &t age £5 or
sartier f you becomd disabled),

c_._o.aga-a Ineurance {partial bonofis after 10-19 wethks of
amployines, tull benefits alier 20 woeeke),

io*..m-. Sguug?saugsmza?aﬁom
detarmines that tho aocidamtiiiness s jobralated).

Vacation {credits are samed immadlately, io_.oa vacation can
Only bs taken ater comploling s momhs of conbnucus
$81VI08).

Latves of absance.

ua_:oa__,o:_:o!maw?:ﬂﬁg employed Jor al leas! two
ortht of continuous service before coverape begins:

Life Insvrance Plans;

Long Tomn Incomo Protection:
Supplementary Health and Hospital Plan;
Damal Plan.

worage begins on the first of thes monh coinciding with or
lowlng your two months of contimious sarvice,

Other walting petiods:
*  Shodttonm Sickness: after 20 consecutive days of work:

*  Tommination Paymsnts: You must have worked contiruously for:

-~ @t loast ons (1) NI year in order to be efigitie for

termination pay bensiits upon_.miimment 21 age 8%
giszbiity, lay-off. or dealh:

-~ five (5) consacutive years 1o be eligiie for temminalion pay
benefiis upon_lemminalion for eny teason dgher ihap
dismissal for cause ar abandonmant of pasiion

Effocilve date of coverzge [1 i1l

The elective date of coverape will ba delayad umtil afler you have
raiumed o wodk for at laast one full day,

Renaftte daring a leava of ahyence

it depends on whathar you ars on a laave with or wihout pay. R
you are on a leave with pay (vacation, WCB, shaut-tesm sickness),

f coverage wil stay the sama. I you are on a leave without pay
ﬁ.o_..o calonder month or more [except when you are on
prognancy of parsmal laave), you musi pay the whols monthly
premium yourssi 10 keep your coverape. '

Ho to make » cixlm

Just il o » clalm lorm, which |s available fom your bensfis
coordinelos, and send it with proo! of expenditure {explined in the
form} lo: _

Great-Wes! Lite Assurance Co.
Toromo Benaft Payments

P.O. Box 4083, Station A
Toronto, Ontaro

M5W 1MB



‘1. Dental Insurance Pian

Querviay
Your plan pays.:

' 85% of basic demal cars costs:

* 50% of derfure costs fov you and your dependents, with a
lifstime maximum o} $3,000; _

" 50% of orthodontic costh fof children aged 6-18, and up 1o

33,000 pear chid, per Kstime: _

v . .
S0% of costa for major resionations, up to $2,000 a year for

and each depondant. g YRRy

gu&wfﬁﬁ ozu.a Pln s paid by by the OPS. Your
200 ¥ on e curresnt fas ralos set ol by the Ontado
Dental Astociadion {ODA) kor Gansral Practitioners Mw the time the
dental wok was dons, H your dentist charpes mors than thoce
raiss, you must pay the rest youresll,

EEEHHB
Thepe Include:

" Donta) check-ups: complete grox. every thieo years, and
secall chedk-ups avery six months; vps even dils
' Xerays: bie-wing x-fays every sk months; complats full mouth
X-7ay5 every two yoars; panoramic x-rays every thrap yaars;

' Preventalive s8nvices: teeth cleaning and Instructions on good
détal care Bvary six months; fuorids ireatments;

Restoration. amalgam, sificats, acrylic, and om..ﬁa.»m fitiegs,
relemive pins, in conjunction with minor restoralions;

m:ﬁg work: remaval of enupied lenth: surgeal removal of
ool

Ratated genaral services:  denture repais, refines and
re-bases; In-oifice drups and Injections; general anaesthesia:
profassional atvice and visits; .

Prosthodonic services and repairs: in-office fab charges;

Umitedt endogonic sowvicas: pulp ing, pulpotomy, ool
canal Quaﬁ. apexification, pes ) sahices, ool
ampuistion; homisection; blsaching: imentional retnoval and
apical fliing: :

r_asaguga_si&&ug.ioi!
Ihan thres monthe after it wes put in; )

.ﬁ&gan_tmin_ag.szeaﬁa.-aiaa
pesiodomal esrvices. .

Denture sarvices

Thede seivices Include:

* Comgpiete dorfures or overdentwres, upper and lowsr, once
" gvary ihrea yesrs;

*  Pantial denturas, once overy hres years:

In-office lab charges and diagnosiic cosi3, it refatad 1o the work
covarad by the %3_2 plan.

[

Replacement of existing denhires provided the existing denlures
are at lpast three (3} years old, :



Whan In Subhimit a iredment plan

You should eubmit & treatment plan if the dental work will cost more
than $200 or il you are unsurs of the extert of coverage. Tho
insurance company will then consider the Treatment Plan as if i
wers a clabm, and will tefl you how much you would be paid. Yeu
then will know how muth you have to pay for yoursell, and can
dacids whather 10 go ahead with the reniment. 1) you do not bepin

treatmar within 80 dayz ahes the company has wiflan back 1o you,
you o5t eend in & new Treatment Plan,

Transfer of Dantal Records Wheo Changing Rentists;

Make sure you have your demtal records vansiemed when you .

change your denfist. This can save you money. Aemembsr Lhas
lima limhs apply to some of the donta) services covered undsr the
plan [for sxampls, the plan will cover complele check-ups
padoned once every 38 .months), ¥ you hava your records
tranclesred, your now dentist can confinn when 1ast you raceived a
paricular sevice and ensure that the same sarvice ks no) repeated
wihin the applicable time frame,

You are responsible for the full cost o services performed
more w“ﬂa han 1s allowed under the times trames siated In the
Denial plan. _ ’

Dental plan Wsuranco ends oh the date of your sesignation or
1ennination of smployment:

n.h:ﬁégﬁrmgﬁgg |

The SHEH covers almost all kinds of expenses no! included under
OHIP: drugs, hospital care, out-patient treaimem, nurse care,
psychologica) traalmen, anificial limbs, hospital equipment rentals,

ambulance senvices, hearing alds, ghsses ang vision care, and
more.

1w

It you are no fongot insured under OHIP because you U ot tve I
Octasio for at lpast 183 conseculive days In sacth calendat year,
SHEH will pay your expenses as it you wers covered by OHIP,

Amount of dugs covsted by SHMY
SHEH will pay 50% of the cost of all naceseary dnuos pestrived by

» doclor, for the trestment of & disgnosed Injury or liness, induding
insulin lor diabetes, Drugs and vaccines prescibed for prevenative

. purposes are ol covered under the plan, .

Expenses covared

% Hospital care: for piivale or semprivala toom and board, up fo

m-_.-w mu gay ovear ths cast of standard ward care.

For employees ags 65 and ovay, Sk_.aau for privile or
seml-privats room and board [n a kHcersed chrome care of
convatescen) hospiial: up to $35.00 per day and limiled io 120
days per calendar year,

Out-patlons tcestment:  ¢charges moda by an spproved hospial
for out-patisnt tregtmend and not covered by OHIP (except for
doctors, and speclal nursing fass). _

Regitered nursa care: charges Jor nursing In your homs by a
regislored hurse of rursing assisiant by a person who k not a
member of your famity. A physician must prescride this canvics
as baing moadicaly necessary and Indicate that' the mirimum
lovel of cara reguired Is that of a registered rurse or ragistared
niwsing assistant,

Being taken by ambutance to the naarsel haspial, except what |
s oovered by OHIP, In sccordance with (he stheduls
estabiished by the Onlgtio Medica) Association.

Diagnostic propedures, radiviogy, biood translusions, ocygen
and ts administration.

There Is limit o} $25,000. per lifetime for the costs of orpan
_aaﬁmaw. _ _

1%



= Jobs) bum ganments when prescribed for bum trsatments

= 25% of the rost of Apnea Mondtors proscribed for infams
who are considarad to be at risk from Sudden Tafan Dealh
Syndrome provided such monitors are approved under tha
Asslstive Davices Program jn Ontario

~ Towch Vacyum Consticlors up to a maximum of $500

aunng the enlire time the pason is Insured
Ono pal of eyeglassos due 1o an accidental Injury

75% of the cost of comective Inserts 1o chidren's shoes when
the growih of feet precludes ths avallability of specially
construtted shoas of orhotic davices

Tha foliowing limied axpanses are 830 covered:

» N .
Chiropractor, osteopath, chiropodisi, naturopath, podiatrist, and
5pBach, massags, of physiotherapist: up Yo $12 par vis) ¥ you
have vsed vp your OHIP benafis 1o cover services from thase
gu. .

OHIP covers pan of the coels for services provided by the
abova mentionsd sepcialits vp b an annug) maximum,
Patioms must pay ths balance. Insumncs companips are
prohbited, by law, rom paying the costs for such garvices If

of the cost is being paid for by OHIP, Undar the Health
REOANCS Act, inswance companies can help with a caknan’s
exponses only glier OHIP has pald the annual maximum,
Insutance companies can than pay vp to the limas set by thelr

. %%3 _w.c.3»32&::&c::oovmnszé_: Great-Wes
8).

Outot-hospital psychological treaimens:  SHAH will cover
charpes for the sorvices of a psychoogist up to $16 per hall
hour for individua! psychotherapy andar testing, and $12 pes
visit ot all other visits. .

Cusiom-made SSB&W shoes as Boo:u& a
physicinn; _ g ™

~ 75% of the cost of thres pais of shoos or boots ha
talendar year; of i

' Oftane-shelt onhopasdic choes (acilory cumtom) as
prescribed by » physician:
— 75% of the cost of customized stock shoes, modiied to

accommodate the parson's partlcular madical needs, as
prescribed by a docior {up 1o three palrs a calendar year).

" Comective shoo Insens + 75% of 1he cast (up 1o thrse pais 3
calendar yeas, if necessary and prascribed by a doctor).

- * Podiatry (loo} surgery); Surgery pertormad by s podiatest in his

or hor ofhce is covered up 1o $10D in a calendar year,
*  Vislon {Eye) Care:

~ SHAH wil pay up 1o $200 per person In a 2 year pericd,
which begins the day you make a purchase, This expensa
includes the oozt of repalrs and purchase ol prescrption
synglassas. .

.= Iyou need contact lenses or glassas atter calaract surgety,
: you will gat up 1o $50 per eye,

- 1l you peed glasses due 1o an Injury, SHEH will pay 100%
of the first pair, t

* Hsaring aids:

~  Soma oF the cost of heasing elds ks coverad by the Ministiy )
of Heath Assistive Devices program. The rest of the cost s
covered by SHEH, with a fifetime Umit of $200. SHAH wilt
Pay 100% of the firs) hearing sld needed due 10 an Injury.

There Is » $10 deductible ench calandar ysar for vision eare arnd:
heasing oid coverage. For famiiss, the doductible is $10 por
person, but no mose than $20 altogather, Your smployer pays 60%
of ths monthly premivms for these wo beneRts, and you pay the
pther 40% o of your pay. You have to apply for the vision carm
and heatind akd covarage.



© " amy dng o dem which doat not have a drug Kdertificaton
twmber as defined by Canadlan legislation or that fs tegistered
__ﬁw& Division 10 of the Ragulations fo the Food and Druge

. Canada;

FHVICES 2F A [riex nesced or spens or /ecresvon,

Lo of coverapns

Coverapa ends on either:

*  the 1axt day of the month in which yOU cease employment lor

feasons cthey than total disabithy:

basis;

Ec_ﬁﬁwneugsﬁigéuaa%p:
employes, as definad: .

* the day you ar on an approved lsave of absance without pay
over 20 days and choase not to pay the requized pramivm;

the day you dia,

Il you s Wtally disablod when your SHAH caverape lominates,

bonefis fof such disabifly wil be payable, as long. as you ramain
disabled, up to a maximum period of six months attar tarmination.

I one of your covoved dependents ks vou.“v.;»_.na whan your
Insurance tenminastes, benefits wi be payable In 1he sama manner

83 yout own, or unlit your. dependem is discharged ko the
haspital, whichever Is eatier, "

Payment wil be made for pregnancy-refated sligbls expenses |
you of your dependent are pregnan on the dale covarage would
nosmally cease, up to the date tha baby is deSvered,

Extension of your health care benstiis will ceass B the Policy shoud
ienminate,

&

| ]
the date you join the anmed forces of any country on a full fime ‘

3. Sick Leave Insurance Plapy

Tyeoat of pick laave piang

Tt s Wk @ B S eSve Terare
*  Sonem Somass Parn £752,
w LorgAenn Income Prteciion (LTIP}.

Unesnployment insurance (U)
* Canada Pension Plan Disablity Benelt (CPP)
Workers' Compensation (WC) |

. TSP BENEFITS
SIsX and unabla to york

H you cannot work bacause of eicknass of injury, STSP pays your
incoms for up to six months of Umo sway (cominuous or Tol} for
aach calondar year, STSP will pay all of your salary for the first sk
days, and 75% of your salary for the hext 124 days. C

—Iop Up” ot the 7£% STSP benaftt

You can use credis. (Alendance, vacafion, MCO, etc.) to top wp
your STSP benefs 1o 100% of your salaty. Once LTIP benefis
begin, you can sioh using your atendsnce credts. Bul i may be o
your financia advantaps to use your credits day by day, and put off

;-nuna:.s_.dvunssua..gi&«&saao van_a_Ss
of your pay until your credits.are sxhavsted. _

Abxence Into the next calendar year

You will be pald what Is ish of your STSP bensfits from thp iast
year. You will not be efigible for a2 tull year’s benelits until you bave
worked for 20 consecutive days.



the scheduled duration of any lay-off of leave of absence

including malamity laave. Matemiy faave is considetad 1o begn

on fhs aarlier of the dale agreed upon by you and your
empicyer or ths-dais of binlh; PoR T yoL ey

imentional saltinficted (njurles cavsing disabilty, whether
are judged sana of insane at tima of such self inflicied _%Qwoc

gmugwx of injury a5 & reeult of an act of war, ¢ivi oommotion,
or patticipalion In a rio), upless you ate pedotming the normal

cntles of r iob in rd [
auenzgn.woc i accordance wih lhe employers

NQIE to famale employess: LTIP Benefts ara not paid for an
disahifty dusing any period of ima in which arg on pt )
- feave and recalving U.J. benetss, You %9 On piagnaney

- Your cther benefits will stay the sama, as long a5 you are 1olal
disoblad. You will bs retunded eny Basic or Supplemsmary: E_W

peemiums yot pald baiwasn the da ..
stant of LTiP benstits. » day you became disabled and the

Attec) of othar bensfiis on L TIP payrpenta?

The amoums received in disabilty related beneiil payments from
the kollowing plans will be deducted from your LTIP vwww.s!%.

»

CPP disabiity benelt payments, inckiding benefds for your

mﬁmmﬁ" E”Qacaav@:w;w .BE direcity :w such

WC benaffs, exchudi
disablfity; thding benefts payabls tor an wwelated

* Publc mm_.s.o_o Pension Fund benefis;

uu%azagaun:asnmwmw?oaudoﬂ 38
Pention Plan; - ® CPP orthe Qu _

*  samings rocovered through Jegal aclon apainst ancther pareon
or cofporation, In eccordance whkh Third Paty Tabilty
provisions,

Thind Party Linbitity provigions

If you have a causs of action against a Third Party lor Income lost
as a result of your disabfity, the LTIP benelit will be payable as
specified. Howavar, psior 1o the commencement of paymesls, you -
wil be required 1o complete 8 Reimbursemesnt Agraement/Direction
jorm, apreaing to seimburse Great-West Liia. The amount o be

relmbursed will not exceed fhe amount of benelis paid by
Great-V¥ast Life, :

Full details concerning 1arms and cakulalion of reimbursemo.. 4,0
83 to1 out In the Agreament.

Please confact your minisiry's benefhs coordinator for hull dolails
and assistance,

Rectyrance of cisablity sfter LTIP beanefits end

) your disabifty comes back wihin three mondhs, and it 1 is cus I
the sama of 2 relaled cause, your bensfits wil stan again right
awdy., .

i is permitiod 1o fecelve payment Jor rehabiltative work and silli pet
some of your LTIP beneliis provided you weta already petiing LTIP
banefs, or were appeoved 1o ge) LTIP benefiis, Bu tak to your
benefts coordinatty, sinoe thars are some other sules about this.

End ol cCOYEIRON
Coverags ends on the sarbest of the lollowing events:
* onthe last day of the month in which you cepse employment;

* o the data you join the armed forces of any counlry on a ful
timp basis;



mcatving 8 WG award

wv gl months, you should maka 3 dail"n

-csMing 3 WC awand. Tha WCB wi .

od {or LTIP, you will-not have

\u. Denafts have expired. However,in the
wil pay your portion ol the premiums for
an, SHAH and pension conlributions,

ntigus servic
y tha period of absence is included in
| continuous service.

rposen the pariod of absenca atter tha first
dod In your continuous servics unless you
ament ihe award,

ury.or linaas eansed Wy someona cther
afled 8 “Third Party Claim®.

¥ take tha WC award o sue the person
you decide 10 sue, you will not be paid by
1o ssek profassicnal advice befora making

d, your employer has (he nght lo sue the .
if the empicyer doas stte, and wins mere

wira money will be paid to you. You must
= ¢an use credis, or CHIP to pay any
- “the accident.

You ars #pmediiately omitlad o threa types of leaves with pay: -
*  Stattory holidays;

«

. Bareayamant Lagve:
*  Special and Compassionats Leave.

Sangory Halldays

Thera ars 11 stahstory holidays each year: New Ysars Day, Good
Ftiday, Easter Monday, Victoria Day, Canada Day, Civic Holiday,
Labour Day, Thanksgning Day, Remembrancs Day, Cheistmas Day,
and Baxing Day.

Remavament Laave

You are alowed Up 0 three days leave with pay alter the death of
an immediate famry momber. Thasa ane: spouse, mothes, tather,
medher-in-law, father{n-law, son, daughtar, step-son, step-daugher,
brother, sister, son-in-daw, danghtar-inlaw, brother-inrlaw,
sister-inlaw, grandparsmt, grandchild, ward, of guardian,

You are aflowed a one day leave with pay in the event of death and
lo attand e funerdl of an uncle, aunt, hiece, or pephew, i you
would gtherwisa have bean at work,

i the funent is 800 or mere kilometres from homa you ara allowed
up to two days lsave without pay foe travet time.,

How i apaly for Special O Campasaianate 1egve

You must send a leter to the Deputy Minister or designee,
axplaining why you need the leave.

*

You may gat a bave with pay for up 1a thraa days.

* 1n same special cases, you can get a Jeave with pay for up o
stx months, .

k|



T

Information o funds In the Plan

TD Bark wil provide you with quartady Hatomems showing your
contributions and interest eamod o tha statomom dale.

The Tosonto-Dominlon Bank will make biweeidy direct deposits to
your bankimsst company accourt o¢ you may withdraw the monBy
In a ump sum,

Wxhdmwa) fmm ihs Plan
You may wildraw tom the Phn only under tha following
exceptional circumsiances;

extross financial hardship
N . .

Iolat or patnanent disabifty as defined under the provision for
Long-Teemn Incoms Pretecton -

d fay oft
¥ death : |
When wihdrawal is approved, TD Bark will refund your

contributions and ineres) eamings afer deducting the requlred
laxes, ‘

You may work, but not with tho O.P.S.
_ _
u.q.S chotss 1o continue your insured benefits coverage dunng the
2V, your minksry will pay the employer portion of the premivms.
However, you must anange fo pay the employss portion ol

oasmguuwazsm?go:gq ministry Human Resources
Branch. | : .

Eaming of penislon sredh while pn leayn

Under pension plan nules, you cannol contribule to the pansion pian
while on unpald leave. Therelore, you do not eam sion creds fot
the lsave. However, you can amangs to "buy-back” psnsion oredht
for the leave once you relum to wock, Your ministry bensfis
co-ordinalor o1 Human Resources Branch will hap you with the

"buy-back” anangemems it you choose this option attar you retum

1o work. .

Aetum to the OPS alter jhe leave

Under the Income Tax Act (which provides amhorly for the ieavs)
you are required o retum to the OPS for a period of time equal fo
the leave period.

Other kinda of Irave

Other tzaves Inchsde:
* Court wanoss of Jury Duty leaves: 11 you are subposnaed 1o be
a witness in a Ifx) o7 selected to sarve on a Jory, you can:

. rggugu&g.o;zﬂut. #38 of juros and
Count your lime away from work as leave wihoul pay;

® . keep tho fes mnd count the time as vacation or M.G.0.

® pay Ihe lee 1o your employer and count the Ume away as
leave with pay. .

Foreign/inmemovemmental Employment Leave: Yoo may be
given up to one ysar, with or without pay, 1o woik in anothst
country, for thay povernment or for the Canatian govemment,
owom_ma your banefits coverage during leave with your benelits
Lo-endi . -

*

Canadian Forces Reserva Tralning: You may ba given up 1o
ono wesk of keave wih pay, and one week wishout pay coring a
fiscal year. To find cut more, 1alk to your benslits co-ordinator,



You adso have the Baxibiiity to extend your leave. )f raquested in
witing, a! least two wooks prior to the explry of your pregnancy
leave, you are entitled $0 a Jedve of absence withoul pay but with
accumulation of credit for up 1o stx months (26 weeks). The first 18
weeks of the extended Jeave will ba fparental teave’ (see the
saction on parental leave for more information),

Hature of pregnancy keava

Pregnancy laave s a2 “iaave without pay”. However, Unomploymen

Insurance (Ui) wil provide bensfits during yous leave il you havs

bean working and paying Ul premiums for i Jaast 2D waeks, Up 1o

15 weeks of benefs Is payable durdng this pedod under Ul's
pregnancy provision.

In addiion, H you qualify lee U) bonefits, the employer wiil pay a
g»r..oaaé Unermployment Banafit (SUB) allowance,

- Ihe SUD Allowance - How R wiorka

This allowance plut the U) will pay you 63% of your waekly
sadary fot each ol the 17 w of pregnancy Jeave,

Your empicyet will pay 83% of your weakly salary for the frst two |
woska of yout Jaave, befora ths Ul bonelMs begin. Atter 1hat, you
wil gt Ul benelits for {6 weeks of pregnancy leave and a SUB-

aliowance. The SUB akowance wil be added to Ihs U benedits {and

ary othe sammgs you recalve} so thid the two together make up
93% of your salary,

NOTE: Y you recelve Ul benefits during a faxation year In which
" your anwal fncome I8 more than 3 1/2 x the maximum yearly

Weurable eamnings, you must pay back a porton of the U) benefis
- recetved to Reverwe Canada. This is fequired under the Federal
Govemment's Unemployman Insurance AA.

This wil mostly attect employees who eam high salaries i.e. at laset
$55.380 kor the 1992 taxation year. Please check with your bensfis

coordinator tor more detalls and to find oul if this U) provision wik
affect you.

Renefits when an pmopancy leave

Yout basic fits __acsﬂ.. will be pald as #f you ware 8t work, tud, i
you want, you can chooss lo stop your supplemsnlary and
dependeont lile insurance bonefis, : :

Income fax and Canada Pension Plan (CPP) comrbutions wil be
taken off your cheque, but will be based on ths amount of your
allowance and not your salaty -

The Jollowing premiums will be deducted from your SUB aliowance
as i you were still &l work:

* vislon caremearing aid premiums (# you have this covermge);

e

You will not have to pay unemploymant Insurance

Let %Sh benaflts coordinator know if you want 1o have deductions
made from your chaque 1o maintain benefits or sevices e.g. the Aln
insurance options, pension plan  conifbutions, credt union
assignmenis, pasking, charitabls donations, efe.

Vacailon and MC.O, credits

You conlinue to eam vacation and z._o._w. R&._z,.. and sarvice
during the 17 weeks of pregnancy leavs. .

n.rnot:gg.!aoo?i:_u:boﬁw
Eligit¥tty tor adoption leave :

>=:=§3_3§o__8§&§:_3ovm__22_umnBsw%m
is eligidis lor adopiion Jeave, _ :

To apply you must send a fetter to your supewkor with (ega)
documents proving that you aré adopting a child.

NOTE: Unemployment Insurance now refers 10 adoblion leave ac
*parental leave™. This leave s described in more dalall in.ths nen
soction on “Paremal Leave".
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Thete are three r:&u of plans avallable;
*  Basic Lite lnsurance (standard %or aX OP$ employees);
*  Supplombntary Lils Insurancs {optional);

*  Dependent Lile Ineuranca (optional), .

Under a3 thess plans, 8 benefit Is pald in the evem of death to the
pesson mmed as bansficiary. Tha bensficlary may be changed a1
any time, il a bensticiary Is not named, the monoy wilt be paid to
your eslate.

_rg- f your banefts coordinator know aboul any chanpes that
might attact these plans, such as maniags, divorce, binadoption
of a child,.or a death, o S

1. BASIC LIFE INSURANCE |
BevaMs proyided

This insurance covers you for 160% of your annval eamings from
regulady schaduled work, # wil not pay less than $10,000, aven !
that Is mord than 100% of your safary. -

Lommancement of coveraps

Coverags begins on the first day of the moath coinciding wih of
following two momths of continuous servics from the dale ol your
appoiriment. i you are absent dup to iliness or injury on the date
coverags is 1o take efiecd you do not bocome insured untit you
mo_.c? lo work on a fulktime basls for at feast one regular wordng
ay. .

Payment of insurance premiums

Your employar pays the full amount of the premiums.

Coverape while on fsaye

~ 1t you are on a loave with pay, you will be covered just as ¢ you

were working.

It you are on lsave without pay (except when you are on pregnancy
or paremal leave) dor mors than a calendar month, you emay
mainaln coverape by paying the hul premiums yoursel,

Natux ol Insurance i tntally disabied

It you bacoms lotally disabled before your 65th binhday for a
cominuous pariod of § months, coverags cominves pmil;

o your 88...__.__5 the o:w ol tha month you tum 65, or death,
whichevar comes firet, .

! you are gatting a PSPP pension based on at loas) 10 years of

pentionabla eervios, your Coverape will be reducad 1o $2.000 foc
ihe rest of yout lils,

L yon retire or resign, you can conven your policy to an individual
poficy with Great-Wesl LHe Asssurance ooz_ww“q You wil be

covered Yor the amount of your Lite tnsurance less the $2,000 you



Coynemion of polkcy

Upon resignation of rethement, you may comvert yous (nsurance
oovesage to an individual polcy paoviding covarage up to the
amoum tor which you were Insured bolore anding employment
{sublact to & combinad maximum with Basic Life of $200,000). Yoo
do pot nead 1o provkie prool of nsurabity. To apply s the
oconversion you st subsnit a letter stating your request o the
instranca company whhin 31 days of the and of ooverage.

End of covernon

Thiz inturarce covarmps will end a the earfior of the Sollowing:

(a) the end of tha calendar month In which you terminate your
empkrymedt; o

(b) o0 the frst day of Cctobac boliowing your 65th birthday, it you
cortinkie your Qiowws&tu _wﬂwqq_a.c_;_&»&.ﬂomms 52_"
DOVraDS 6 u isabilly provisions, you
benai Bo..h..“ﬁ for datails. .

However, coverage remaine _=§§mwugu§§33
oive you enough tme 10 5ot up ancther life insurancs polcy.

3. DEPENDENT LIFE INSURANCE -
Coeptyiew

Like Supplemortary Lits Insisrance this i ancther cptional benels,

You may purchase insurance for dependents in amounis of efther:
$1,000 on your spouse and/or $500 on each dependent child;
O .

$2,000 on your spouss and/or $$000 on erch dependent ciid.

azE?.;..oaaxmga_gwoag_z.aocx.uf_g&i.__..sa
‘dependem chikd) |

Commencamen] ol pavatags

The commencement o! coverage Is on the sams basls a8 Jor

Supplementary Lile Insytance coverape. Retes to thal explanalion in
ihis section fot information,

Prsnium paymeant
You pay the full premium. The money is taken olf your pay.

Lovernge il on » Ieays withaot pay

)l you are on feave for more ihan ons calendar monih and wani (o
koop your coveraps, you can awangs to pay the premiums. Plszse
se8 your ministry benefits coordinator for detalls, _

Procl pf insurabiilty of sgouss or ehild

) you buy tha insurance within 31 days aher you are hited, maniad
of biahvadoption of chidd, you do not nead to prove Insurabiiity, 11
you buy the Insurance later, you musl o eo.

Lonversion of policy

B you retire, resign, or die, tha insurance ua. ﬂSoE._ ¢an ba
ooivested Imo an Individual policy, Just as wah 8-+ tHe Insurance,
You cannol convert the insurance on your chikden,

End of dependent e lnsurangs covarage

Coverage ends a1 \he sarder of the following:

. _
the end of the calendar month in which you temminata ybur
employment; _ i

the first day of October following your 65th Nrthday, #
continue working past your 851h binhday; o

the dats a dependen osases 10 bs an efighble dependsn.

A

"



Schedule 4.1(af) - Emplo}rees

APPENDIX B - Benefits under the Ontario Public Service Employees Unions Contract
[SEE ATTACHED]



Benatits:

DEFINITIONS

Mongy or services that you have a right 10
receive from an inaurance company of other
banelit plan.

Calendar Month:  Starting trom the fiet day of the month and

ending the last day of the month.

Catendar Yesr: A year slariing trom January 1 and ending

Dgcambear 21,

Clalm: Demand for maney {rem your lnsurance cofnpany for
payment of benefis.

Pty

Consscutive manths: One monin following after anothar with

Canvari:

Coordinstion of baneflig:

Coyerages
Daductiible:

no breaks in betwaan.

To change your insuram;s from a group policy
with the OPS Into your own indlvidual policy.

A group health insurance policy
deslghed to enabla paymant of
benefits. usually 10 100% of cost,
whan you are lnsured under two
plans; is: you and your speuse
bath have family coverage.

Protaction by Insurancs,

Amount of money below which the insuranca
company witl not pay. Fof exampla, # you hava
a $200 daductble, you mast pay for anything
less than $200 yoursall. if tha expense s mote
than $200 .you pay $200 and the insurance
company pays the rest.

A peteon who lagally practises dentistry, dentat
surgety, or both. The dondist must be {icensed
by the licensing authotity of the Jurisdiction whate

the treatment B given,

<>

A i et kb

Dapandant
The ¢hild m

* anatura
* achidit
* achidg

*+ achidd
i$ your ¢
gquardiar

The chidd v
fulitima stue
Dependant 1
FullHime st
birthday. Ct
after the agt
{ime up to
sal-sustainit

Thesa benel

¢ alreadyi
*  fosterck
*  fwing in
fuli-time
*  wolking
time St

Eilgmbitity re

Emplayee:
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Schedule 4.1(ae) - Litigation

PART A - CLAIMS

Date

3rd Party

Description

Dec. *97

728184 Onario Lid

disputing a set-off from a land COmpensation payment.
Set-off relates o removal of stockpile on 407 Right of Way.

July ‘97

Union Gas Lid.

Dust from construction activities allegedly damaged gas pencrator.

July '97

Halton Hills & Brampion
Hydro

Backhoe dug up underground cable during excavation,

Tuly 97

Five homeowners alleging problems with well water levels.

Jan. '97

“Jaimns to have struck pylon on Hwy, 427 (at 407), lost -
control and struck guardrail. Claiming head injuries as well as
emotional and other physical distress. (Injury Claim)

Jan.'97

Region of York

Region alleging CHIC is responsible for flooding which damaged
their meter. :

Dec. '96

Tt has been alleged that a large puddle accumulated in the NBL of
Warden Ave. approx. 100m S of 407 bridge. A vehicle travelling
N/B lost control & crossed into the S/B lane hitting another vehicle
head on. One fatality and serious injuries to the others. (Injury
Claim) '

Aug. 96

York Region

York Region notified CHIC that their $25mm Sanitary Sewer was
leaking (river water running into the sewer) ata location near the S ’
edge of the Hwy. 407 bridge. York region's Engineering Consultant
said that increased flow in the sewer was first noted in Mid to late
April of 1996, CHIC may have been working in this area. York
Region must dig up the pipes 10 determine who is responsible for the
damages. Repair costs unknown at this time.

July '96

claims (o have been seriously injured on Torbram Rd. {S/W
side of bridge over 407) - when the bike be was niding hit the
sewer/asphalt ander construction and sent him flying off his bike. He
claims the area was not marked ot covered. (Injury Claim}

Feb. ‘96

Vehicle #1 was N/B on the 410 when it encountered debris on the
road (alleges it was our plastic warp) fost control and hit the guard
rail. The driver of vehicle #2 stopped 10 assist when vehicle #3
swerved to avoid the debris and collided with the first vehicle and
struck the driver of the second vehicle - causing serious injuries.
{Injury Claim) '

Dec. 935

CN

While placing earth between piet and wracks for access road the blade
of the dozer cut one CN cable and damared another.

QOct. 95

Bell

Bell cable in conduit approx. 30 or 750mm beiow surface was
severed while 1oading scraper.

Oct 94

Vehicle 1 was S/B when suruck head on by vehicle 2. Vehicle 2
wraveiling N/B at a high rate of speed (while being pursued by the
police for failing to stop ata “Ride” spot check) loses conwol and
crosses into the S/B/ lane. Serious injurics and one fatality. (Injury
Claim)




PART B - POSSIBLE CLAIMS

3rd Party

. Description

Ministey of Finance

Issve: Whether OFTCC is liable for R,S.T. on the purchase of
Transponders.

Ministry of Finance

Issue: Whether OTCC is liable for R.S.T. on the entire 407
operations. This is an annual cost

Ministry of Finance

lssue: Whether OTCC is liable for R.S.T. on the purchase of
Electronic Toll Equipment.

.
a,



10.

11.

12

13.

14.

SCHEDULE 4.1(ad) - MATERIAL CONTRACTS

Development and Design Build Agreement for Highway 407 Central made as of May 11,
1994 among Ontario Transportation Capital Corporation (“OTCC"), Canadian Highways
International Corporation (“CHIC") and Monenco AGRA Inc., Dufferin Construction
Company, The Foundation Company Inc. and Ammbro Construction Limited
(collectively, the “Constructor Companies”). o '

Development and Design-Build Amending Agreement made as of the 31% day of August,
1995, among OTCC, CHIC and the Constructor Companies.

Project Partnering Agreement dated May 11, 1994 between QOTCC and CHIC.

Toll System Supply Agreement madc as of August 31, 1995 .among OTCC, CHIC,
Hughes Aircraft of Canada Limited (“HACL™), Hughes Aircraft Company (“HAC"), Bell
Canada and Bell Sygma Inc. '

Mark IV Electronic Toll Equipment Supply Agreement made as of -August 31, 1995

among OTCC, Mark IV Industries Ltd., HACL and CHIC.

Escrow and License Agreement made as of the 17" day of April, 1996 among HAC,
HACL, OTCC and Data Securities International, Inc. (“DSI").

License Agreement made as of August 31, 1995 between HAC and OTCC.

Escrow and License Agreement made as of the 17" day of April, 1996 among Bell
Sygma Inc., OTCC and DSL

License Agreement dated as of August 31, 1995 between Bell Sygma Inc. and OTCC.

Escrow and License Agreement made as of the 17" day of April, 1996 between Mark IV
Industries Ltd. and OTCC.

License Agreement dated as of August 31, 1995 between Mark IV Industries Ltd. and
OTCC.

Indemnity Agreement dated as of August 31, 1995 between OTCC and Mark IV
Industnes, Inc.. :

Facility Operating, Maintenance, Management and Rehabilitation Agreement made as of
the 1% day of April, 1997 among OTCC, Canadian Highways Management Corporation

- (“CHMC”) and CHIC.

ATMC Operating, Maintenance, Management and Rehabilitation Agreement made as of

‘April 1, 1997 among OTCC, Advanced Toll Management Corp. (“ATMC"), CHMC, Bell

Canada and Raytheon Systems Canada Ltd. (“Raytheon Canada™).



15.
16.
17.
18.
19.
20.

21.

22,

23.

-2-

Raytheon Maintenance Subcontract made as of April 1, 1997 among ATMC, Raytheon
Canada, OTCC and CHMC.

CGI Maintenance Subcontract made as of April 1, 1997 among ATMC, CGI Information
Systems and Management Consultants Inc., OTCC and CHMC.

Mark IV Electronic Toll Equipment Maintenance Agreement dated as of Apnil 1, 1997
among OTCC, Mark IV Industries Ltd. and CHMC.

Operations Centre License Agreement made as of April 1, 1997 between OTCC and
CHMC. '

Sublicense of Highway 407 Operations Centre dated as of April I, 1997 among CHMC,
ATMC and OTCC.

Patro! Yard License Agreement dated as of April 1, 1997 between OTCC and CHMC.

Highway 407 Concession and Ground Lease Agreement made as of April 6, 1999
between the Crown in Right of Ontario, as Represented by the Minister without Portfolio
with Responsibility for Privatization and 407 ETR Concession Company Limited.

Letter Agreement dated January 25, 1999, between OTCC, Raytheon Canada and
Raytheon Company, doing business as Raytheon Systems Company (“Raytheon Systems
Company™) with respect to disclosure of confidential information and amounts to be paid
by OTCC to Raytheon Canada for the toll system extension for the Western and Eastern
portion of Highway 407 and the toll system upgrade for the Central portion of Highway
407. -

Letter Agreement dated March 4, 1999 between OTCC, Raytheon Canada and Raytheon
Systems Company with respect to the supply and maintenance of the Western and
Eastern portion of Highway 407 and the upgrade for the Central portion of Highway 407,

GZASALZMANQI27TTH0
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Schedule 8.5 - Rules of Procedure for Arbitration

The following rules and procedures shall apply with respect to any matter to be

arbitrated by the Parties under the terms of the Agreement.

.. INITIATION OF ARBITRATION PROCEDURES

@

(b)

(a)

(b)

(c)

(d)

If a Party to this Agreement wishes to have any matter under this Agreement
arbitrated in accordance with the provisions of this Agreement, it shall give notice
to the other Party hereto specifying particulars of the matter or matters in dispute
and proposing the name of the person it wishes to be the single arbitrator. Within 15
days after receipt of such notice, the other Party to this Agreement shall give notice
to the first Party advising whether such Party accepts the arbitrator proposed by the
first Party. If such notice is not.given within such 15 day period, the other Party
shall be deemed to have accepted the arbitrator proposed by the first Party. If the
Parties do not agree upon a single arbitrator within such 15 day period, either Party
may apply to a judge of the Ontario Court, General Division under the Arbitration
Act. 1991, S.0. 1991, chap. 17, (the "Arbitration Act") for the appointment of a
single arbitrator (the "Axbitrator”).

The individual selected as Arbitrator shall be qualified by education and experience
to decide the matter in dispute. The Arbitrator shall be at Arm’s Length from both
Parties and shall not be a member of the audit or legal firm or firms who advise
gither Party, nor shall the Arbitrator be an individual who is, or is a member of a
firm, otherwise regularly retained by either of the Partics.

SUBMISSION OF WRITTEN STATEMENTS

Within 15 Business Days of the appointment of the Arbitrator, the Party initiating
the arbitration (the "Claimant") shall send the other Party (the "Respondent™) a
Statement of Claim setting out in sufficient detail the facts and any contentions of
taw on which it relics, and the relief that it claims.

Within 15 Business Days of the receipt of the Statement of Claim, the Respondent
shall send the Claimant a Statement of Defence stating in sufficient detail which of
the facts and contentions of law in the Statement of Claim it admits or denies, on
what grounds, and on what other facts and contentions of law he relies.

Within 15 Business Days of receipt of the Statement of Defence, the Claimant may
send the Respondent a Statement of Reply. '

All Statements of Claim, Defence and Reply shall be accompanied by copies (or. if
they are especially voluminous, lists) of all essential documents on which the Party
concerned relies and which have not previously been submitted by any Party. and
(where practicable} by any relevant samples.



{e} After submission of all the Statements, the Arbitrator will give directions of, for the
further conduct of the arbitration, '

MEETINGS AND HEARINGS

(2)  The arbitration shall take pilace in the City of Toronto, Ontario or in such other
place as the Claimant and the Respondent shall agree upon in writing. The
arbitration shall be conducted in English unless otherwise agreed by such Parties
and the Arbitrator. Subject to any adjournments which the Arbitrator allows, the
final hearing will be continued on successive working days until it is concluded.

(b) ,All'nicetings and hearings will be in private unless the Parties otherwise agree.
© Any Party may be represented at any meetings or hearings by legal counsel

(d) Each Party may examine, cross-cxamine and re-examine all witnesses at the
arbitration. '

THE DECISION

(a) The Arbitrator will make a decision in writing and, unless the Parties otherwise
agree, will set out reasons for decision in the decision.

(b) The Arbitrator will send the decision to the Parties as soon as practicable after the
conclusion of the final hearing, but in any event no later than 60 days thereafter,
unless that time period is extended for a fixed period by the Arbitrator on written
notice to each Party because of illness or other cause beyond the Arbitrator’s
control

(¢)  The provisions of this Agreement and this Schedule requiring the determination of
certain disputes of arbitration shall not operate to prevent recousse to the court by
any Party as permitted by the Arbitration Act (Ontario) with respect to injunctions,
receiving orders and orders regarding the detention, preservation and inspection of
property, or whenever enforcement of an award by the sole arbitrator reasonably
requires access to any remedy which an arbitrator has no power to award or
enforce. In all other respects an award by the sole arbitrator or arbitrators, as the
case may be shall be final and binding upon the Parties and there shall be no appeal
from the award of the arbitrator or arbitrators as the case may be on a questions of
law or any other questions provided that the Arbitrator has followed the rules
provided herein in good faith and has proceeded in accordance with the principles
of natural justice.



5.

JURISDICTION AND POWERS OF THE ARBITRATOR

(a) By submitting to arbitration under these Rules, the Parties shall be taken tc have
conferred on the Arbitrator the following jurisdiction and powers, to be exercised at
the Arbitrator’s discretion subject only to these Rules and the relevant law with the
object of ensuring the just, expeditious, economical and final determination of the
dispute referred to arbitration. '

®)  Without limiting the jurisdiction of the Arbiwrator at law, the Parties agree that the
Arbitrator shall have jurisdiction to: '

(©)
(i)
(i)

(iv)

{v)

(vi)

(vii)

{viti)

(ix)

(x)

(xi)

determine any question of law arising in the arbitration;
determine any question as to the Arbitrator’s jurisdiction;

determine any question of good faith, dishonesty or fraud arising in the
dispute; :

order any Party to furnish further details of that Party’s case, in fact or in
law;

proceed in the arbitration notwithstanding the failure or refusal of any Party
to comply with these Rules or with the Arbitrator’s orders or directions, or
to attend any meeting or hearing, but only after giving that party written
notice that the Arbitrator intends to do so;

receive and take into account such written or oral evidence tendered by the
Parties as the Arbitrator determines is relevant, whether or not strictly
admissible in law;

make one or more interim awards;
hold meetings and hearings, and make a decision (ncluding a final

decision) in Ontario or elsewhere with the concurrence of the Partics
thereto;

' or&er the Parties to produce to the Arbitrator, and to cach other for

inspection, and to supply copies of, any documents or classes of documents
in their possession or power which the Arbitrator determines to be relevant;

order the preservation, storage, sale or other disposal of any property or
thing under the control of any of the Parties;

make interim orders to secure all or part of any amount in dispute in the
arbitration;



(x11) make any order as to the payment of costs of the arbitration, including legal
fees on a solicitor and client basis; and

(xii1) include, as part of any award, the payment of-interest at the rate set out in.
this Agreement from an appropriate date as determined by the Arbitrator.

ARBITRATION ACT

The rules and procedures of the Arbitration Act (Ontario) shall apply to any arbitration
conducted hereunder except to the extent that they are modified by the express provisions
of these Rules of Arbitration.
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BETWEEN:

THE CROWN IN RIGHT OF ONTARIO,
 AS REPRESENTED BY THE MINISTER WITHOUT PORTFOLIO
WITH RESPONSIBILITY FOR PRIVATIZATION

. -and -

407 ETR CONCESSION COMPANY LIMITED
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HIGHWAY 407 CONCESSION AND GROUND LEASE AGREEMENT

THIS HIGHWAY 407 CONCESSION AND GROUND LEASE AGREEMENT is
made as of the 6th day of April, 1999,

BETWEEN:

THE CROWN IN RIGHT OF ONTARIO, AS
REPRESENTED BY THE MINISTER WITHOUT
PORTFOLIO WITH RESPONSIBILITY FOR
PRIVATIZATION

- (the “Grantor™)
-and -
407 ETR CONCESSION COMPANY LIMITED
(the “Concessionaire”).

For consideration, the receipt and sufficiency of which are acknowledged by each of
them, the parties hereto covenant and agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

Unless otherwise specified or the context otherwise requires, for the purposes of this
Agreement the following terms have the foliowing meanings:

“Additional Lands” has the meaning ascribed thereto in Subsection 2.24(a).

“Affected Highway” means a highway, road or roadway under the jurisdiction and
control of the Province, the federal or a municipal government or any other Person
(including any private road) that intersects or crosses over or under Highway 407.

“Affected Highway Protoco)” means the protocol attached as Schedule 1, providing for
the allocation of responsibilities for the maintenance, repair and rebabilitation of Affected
Highways. ' -

“Affected Landowner Protocol” means the protocol attached as Schedule 2, providing
for the rights and obligations of the Concessionaire and the Minister of Transportation
with respect to lands and landowners affected by the Work.

“Affected Party” has the meaning ascribed thereto in Section 18.2.
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«Affiliate”, when used-to indicate a relationship with 2 specified Person, means a Person
that directly, or indirectly through one or more intermediaries, controls, ig controlled by
or is under common control with such specified Person, and a Person shall be deemed to
be controlled by another Person, if controlled in any manner whatsoever that results in
control in fact by that other Person (or that other Person and any Person or Persons with
whom that other Person is acting jointty or in concert), whether directly or indirectly and
whether through share ownership, a trust, a contract or otherwise.

“Agreement” means this Highway 407 concession and ground lease agreement,
including, for the avoidance of doubt, all schedules referred to herein.

“Approval”, “Approved”; “Approved by the Grantor” and similar expressions mean
approved or consented to by the Gramtor in accordance with the provisions of
Section 1.19. '

“Approved Change Request”' means a Change Request which has been Approved by
the Grantor. :

“Arbitrator” has the meaning ascribed thereto in Section 25.5.

«Archaeological/Historical Finds” means property of archaeological or historical
significance or heritage resources located in, under or on the Highway 407 Lands.

“Article”, “Section”, “Subsection”, “Paragraph”, “Subparagraph” and “Schedule”
mean and refer to the specified article, section, subsection, paragraph, subparagraph or
schedule of or to this Agreement.

“Assignment of Plans and Contracts Security Agreement” has the meaning ascribed
thereto in Section 2.13.

«Audit” and similar expressions mean, with respect to any matter or thing relating to the

Project or this Agreement, the performance by or on behalf of the Grantor of such
reviews, investigations, inspections, audits, confirmations, certifications, tests, studies
and determinations of or relating to such matter or thing as the Grantor may determine, in
its sole and absolute discretion, to be advisable or desirable in the circumstances
conducted in each case in accordance with applicable industry accepted practices, if any.

“Bank Rate” means the bank rate established by the Bank of Canada from time to-time
as the minimum rate at which the Bank of Canada makes short-term advances to the
banks listed in Schedule 1 to the Bank Act (Canada).

“Bona Fide Debt” or “Bona Fide Leasehold Mortgage” means any debt or Leaschold
Mortgage, as the case may be, owing or granted to a Person other than a Person related to
the Concessionaire, pursuant to an agreement entered into prior to the occurrence of an
event of Force Majeure, Discriminatory Action or other event giving rise to the payment
of amounts for or in respect of termination under this Agreement, but for the avoidance of
doubt, shall include any refinancing of such debt or Leasehold Mortgage,
notwithstanding that the agreement in respect of such refinancing was entered into after
the occurrence of the event giving rise to the payment of amounts for or in respect of
termination under this Agreement, provided that such refinancing was entered into on
commercially reasonable terms having regard to the circumstances of termination.
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“Breakage Costs” means any commercially reasonable breakage costs, make-whole
payment or other prepayment amounts-that are required to be paid by the Concessionaire
under any Bona Fide Debt relating to the Project as a result of the earty repayment of
such debt prior to its scheduled maturity date.

“Business Day” means any day which is not {i) a Saturday or a Sunday or (ii) a day
observed as a holiday under a law of the Province of Ontario-or a federal law of Canada
applicable to the Province of Ontario.

“Change Order” means a written order prepared by or on behalf of the Grantor directing
* the Concessionaire to a _

()

(if)

(iii)
(iv)

)
(vi)

- add or perform work in respect of the Project in addition to that provided

for in this Agreement, including work related to the integration of
Highway 407 with

. {A)  other highways (whether tolled or not) and

(B)  any Expansions or Extensions performed by or on behalf of the
Grantor and not otherwise required hereunder,

dispense with, delete or change the dimensions, character, quantity,
quality, description, location or position of the whole or any part of the
Work or make other changes to the Work,

implement and comply with Higher Ministry Safety Standards,
implement an Expansion or Extension,
cause the Delivery Plan to be revised, or

accelerate the construction of all or any of the Ultimate Number of Core
Lanes (as defined in Schedule 22). '

“Change Request” means a written request in respect of the Project prepared by or on
behalf of the Concessionaire and addressed to the Grantor seeking to -

(M)

(i)

(i)

dispense with, delete or change the dimensions, character, quantity,
quality, description, location or position of the whole or any part of the
Work or make other changes to the Work in respect of Highway 407,
provided that, for the avoidance of doubt, no Change Request shall be
necessary to implement any change in the Work not specifically mandated
or prohibited or otherwise regulated by the Governing Documentation or
Laws and Regulations,

alter or modify the Delivery Plan, Ministry Safety Standards or, if
applicable, Higher Ministry Safety Standards, or :

implement an Expansion or Extension.
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“Claim” means any claim, demand, liability, damage, loss, suit, action or cause of action
and all costs and expenses relating thereto.

“Commencement of Construction” means that the Concessionaire has actually
commenced or caused the commencement of Construction Work or related on-site
activities (such as utility relocation, fence removal or demolition or alteration of existing
structures) and “Commence Construction” has a corresponding meaning.

“Commissioned and Opened” means, with respect to any portion of Highway 407
(excluding the Toll System), that such portion of Highway 407 is determined by notice
from the Grantor to the Concessionaire to be available for use by the public as a
controlled access highway based on Ministry Safety Standards (and, if applicable, Higher
Minister Safety Standards) and Laws and Regulations and for the purposes hereof,
Highway 407 Central shall be deemed to be Commissioned and Opened, except for that
two (2) kilometre portion of Highway 407 between McCowan Road and Highway 48 and
.the Highway 407 Central Deferred Interchanges and “Commissioning and Opening” shall
have a corresponding meaning.

“Comparable Controlled Access Highways” means high volume controlled access
King’s Highways designated under Subsection 36(1) of the Public Transportation and
Highway Improvement Act (Ontario).

“Concession Termination Date” means the ninety-ninth (99™) anniversary of the
Effective Date.

“Concessionaire Default” has the meaning ascribed thereto in Section 20.1.

“Concessionaire’s Advisors” means the agents, advisors, consultants, engineers,
auditors, employees, representatives, contractors, subcontractors and/or workmen of the
Concessionaire and all others for whom the Concessionaire is in law responsible, and
includes the Designated Consultants and the Designated Contractors.

“Concessionaire’s Counsel” means such legal counsel as the Concessionaire may
designate in writing from time to time.

“Concessionaire’s Interest” means the right, title and interest of the Concessionaire in
and to the Project, the Project Agreements, the DDB/OMM Agreements, the Governing
Documentation and/or the leaschold estate of the Concessionaire created by this
Agreement.

“Construction Work” means the construction of Highway 407 East Partial, Highway
407 West and the Highway 407 Central Deferred Interchanges in accordance with the
Governing Documentation and Laws and Regulations, and includes the rehabilitation
and/or upgrade of Province Completed Facilities as part thereof.

“Corridor Lands” means lands and rights that are (i) adjacent to, over or under the
Highway 407 Lands, (ii) owned by the Province and (iii) not leased to the
Concessionaire.

“Corridor Management Protocol” means the protocol describing the responsibilities of
the Province and the Concessionaire with respect to the administration and
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implementation of the management of the Highway 407 Lands and the Corridor Lands
attached as Schedule 3.

“Data” means all plans, materjals, records, studies, tests, test results, certificates,
investigations; samples, surveys, reports, statements, documents, facts, information,
traffic information (including volume counts, classification counts, origin and destination
data, speed and travel time information and vehicle jurisdiction data) and data (including
test data) provided, prepared, produced, created, collected, recorded, analyzed,
characterized, categorized, processed, generated and/or stored by the Toll System or
otherwise by the Concessionaire or any of the Concessionaire’s Advisors in connection
with the Project or the Work and, except as otherwise stated herein to the contrary, does
not include Financial Information or financial statements of the Concessionaire.

“DDB/OMM Agreements” means agreements relating to the development, design,
operation, management, maintenance, rehabilitation and/or tolling of the Project as in
force from time to time, but excludes Leasehold Mortgages and related financing
documents.

“DDB Work” means the Development Work, the Design Work and the Construction
Work. ) .

“Defanlt” means a Concessionaire Default or a Grantor Default, as the case may be.
“Delay Event” has the meaning ascribed thereto in Section 18.1.
“Delay Period” has the meaning ascribed thereto in Subsection 4.14(b).

“Delivery Plan” means the delivery plan attached as Schedule 4 as the same ‘may be
amended pursuant to any Change Order or Approved Change Request.

“Design Work” means the design of Highway 407 West, Highway 407 East Partial and
the Highway 407 Central Deferred Interchanges in accordance with the Governing
Documentation and Laws and Regulations.

“Designated Consultant” has the meaning ascribed thereto in Subsection 4.3(a), and
references to 2 Designated Consultant refer to the Designated Consultant retained to
perform the relevant functions described in the sections of this Agreement in which the
reference to such Designated Consultant appears.

“Designated Comtractor” has the meaning ascribed thereto in Subsection 4.7(a), and
references to a Designated Contractor refer to the Designated Contractor retained to
perform the relevant functions described in the sections of this Agreement in which the
reference to such Designated Contractor appears.

“Development Work” means the development obligations in this Agreement relating to
the Design Work, the Construction Work and/or the Project, or any portion thereof in
accordance with the Governing Docurnentation and Laws and Regulations.

“Discriminatory Action” has the meaning ascribed thereto in Section 19.1.
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“Discriminatory Action Compensation” has the meaning ascribed thereto in
Section 19.2.

“Discriminatory Action Damages” has the meaning ascribed thereto in Section 19.3.

“Discriminatory Action Termination Value” has the meaning ascribed thereto in
Section 19.4.

“Effective Date” means the date of this Agreement.

“Encumbrance” means any morigage, lien, judgment, execution, pledge, charge,
security interest, restriction, claim, trust, deemed trust or encumbrance of any nature
whatsoever, whether arising by operation of law or statutory or otherwise created.

“End Date” means the date on which the Term expires or is terminated.
“Environmental Laws” means

(1) all requirements and provisions under or prescribed by the common law
and any and all applicable federal, provincial, regional, local or municipal
laws, statutes or by-laws,

(i) all applicable rules, regulations, protocols, guidelines, procedures,
judgments, concessions, grants, franchises, licenses, agreements and any
other governmental requirements, promulgated under or pursuant to any
law referred to in clause (i),

(it)) all applicable orders, decisions and exemptions rendered by any
Governmental Authority, and .

(iv) any other applicable laws, rules, regulations, orders and decisions

relating to environmental matters that pertain to the Project and that with respect to
clauses (ii), (iii) and (iv) would, in the ordinary and usual course of the development,
- design, construction, operation, management, maintenance, rehabilitation and/or tolling
of a Comparable Controlled Access Highway, be recognized, followed and/or
implemented.

“Existing Improvements” means

(1) the highway that as of October 19, 1998 was part of the King’s Highway
known as Number 407 located on the Highway 407 Lands, including as at
the Effective Date all improvements (including paving), signage
(including all toll road entry and exit signage), the Toll System, chattels,
machinery, equipment, materials, supplies, tools, appurtenances and
fixtures forming a part of and used in connection with Highway 407,

(i) all buildings-and structures, whether temporary or permanent, erected or
located in, on, under or upon the Project Lands as at the. Effective Date,
including the existing Operations Cenire located at 6300 Steeles Avenue
West in the Town of Vaughan, Ontario and the existing Patrol Yards
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located at 6200 Steeles Avenue West in the Town of Vaughan and at Part
of Lot 10, Concession 9, in the Town of Milton, Ontario, together with the
systems, facilities and equipment compnsmg the foregoing or related
thereto,

(ii1) _all other facilities, fixtures, appurtenances and tangible and intangible
(other than receivables) personal property as at the Effective Date,
including inventories of any nature whatsoever contained on or attaching
1o the Project Lands or used in connection with the Project Lands,

{iv) all mechanical, electrical and other systems installed or used in connection
with any of the foregoing as at the Effective Date, and

(v) the Province Completed Facilities.

“Expansion” means the building of additional lanes, the adding or expanding of
interchanges, the construction of tunnels, bridges and/or other structures and the making
of other improvements in connection with Highway 407, and for the avoidance of doubt,
does not include Highway 407 West, Highway 407 East Partial, or Highway 407 Central
Deferred Interchanges or the construction of any additional lanes up to and incleding the
Ultimate Number of Core Lanes (as defined in Schedule 22), and “Expand” and
“Expanded” have corresponding meanings.

“Extension” means the construction of linear additions to Highway 407, and for the
avoidance of doubt, does not include Highway 407 West, Highway 407 East Partial, or
Highway 407 Central Deferred Interchanges, and “Extend” and “Extended” have
corresponding meanings.

“Financial Information” means any and all information relating to the Project,
including income statements, balance sheets, statements of cash flow and changes in
financial position, details regarding Toll Revenues (inciuding accounts receivable aging
and billable and non-billable trips), operating expenses, capital expenditures and
budgeted operating results.

“Fiscal Year” means the twelve (12) month period commencing on April 1 and ending
on March 31,

“Force Majeure” means any event beyond the reasonable control of the party to this
Agreement claiming Force Majeure, including an intervening act of God or public
enemy, war, invasion, armed conflict, act of foreign enemy, blockade, revolution, act of
terror, sabotage, civil commotions, interference by civil or military authorities,
governmental expropriation or confiscation of property or equipment by any
Govemmental Authority (other than the Province), nuclear or other explosion, radioactive
or chemical contamination or ionizing radiation, fire, tidal wave, earthquake, epidemic,
~ quarantine restriction, stop-work order or injunction issued by a court or public authority
having jurisdiction and governmental embargo, which delays or interrupts the
performance of any material obligation under this Agreement provided that such event is
not otherwise specifically dealt with under this Agreément or does not arise by reason of



@)
(i)
(iii)

)

M

(i)
(vii)
(vii)

(ix)
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the negligence or wilful misconduct of the Affected Party or those for
whom i1t is in law responsible,

any act or omission by the Affected Party (or those for whom it is in law
responsible) in breach of the provisions of this Agreement,

lack or insufficiency of funds or failure to make payment of monies or
provide required security on the part of the Affected Party,

any strike, labour dispute or other labour protest involving any Person
retained, employed or hired by the Concessionaire or any of the
Concessionaire’s Advisors to supply materials or services for or in
connection with the Work and any strike, labour dispute or labour protest
caused by or attributable to any act (including any pricing or other practice
or method of operation) or omission of the Concessionaire or any of the
Concessionaire’s Advisors,

any weather conditions (including any flooding) whether or not such
weather conditions or the severity of such weather conditions are not or
have not erdinarily or customarily been encountered or experienced, save
and except hurricanes, tornadoes and similar catastrophic weather
conditions encountered or experienced at or in the vicinity of the Highway
407 Lands during the period of the performance of the Construction Work,

the development, construction or operation of any mode of transportation,
including a highway, that may result in the reduction of Toll Revenues or
in the number of vehicles using Highway 407,

any change or development in technology relating to tolling or toll
highways,

the existence of a Ministry Safety Standard, the introduction of a new
Minister Safety Standard or any changes to an existing Ministry Safety
Standard, or

any Discriminatory Action.

“Force Majeure Termination Value” has the meaning ascribed thereto in Section 18.6.

“Government Agreements” has the meaning ascribed thereto in Section 3.13.

“Governmental Authority” means any federal, provincial, regional or municipal

governmental,

quasi-governmental, judicial, public or statutory authority, commission,

tribunal, agency, department, ministry, body or other entity.

“Governmental Authorization” means any approval, certificate of approval,
authorization, consent, waiver, variance, exemption, declaratory order, exception, license,
filing, registration, permit, notarization, special lease or other requirement of any
Governmental Authority or any utility, cable television supplier or railway operator,
whether existing or to be obtained, which is necessary in connectien with the Work or.
any part thereof.
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“Governing Documentation” means this Agreement, Approved Change Requests,
Change Orders, Ministry Safety Standards, Higher Ministry Safety Standards (if
applicable), Governmental Authorizations and/or Other Authorizations.

“Grantor Default” has the meaning ascribed therete in Section 20.3.

“Grantor’s Counsel” means such legal counsel as the Grantor may designate in writing
from time to time,

“Hazardous Substance” means, but is not limited to, any solid, liquid, gas, odour, heat,
sound, vibration, radiation or other substance or emission which is a contaminant,
pollutant, dangerous substance, toxic substance, hazardous waste, subject waste,
hazardous material or hazardous substance which is or becomes regulated - by
Environmental Laws or which is classified as hazardous or toxic under Environmental
Laws, :

“Higher Ministry Safety Standards” means safety standards, specifications, special
provisions, directives, codes, policies, procedures, manuals, guidelines and/or processes
of the-Ministry of Transportation that constitute a higher level of safety standard than the
standards set out in the Ministry Safety Standards.

“Highway 407” means the highway that as of October 19, 1998 was that part of the
King’s Highway known as Number 407 located on the Highway 407 Lands, together with
Highway 407 West, Highway 407 East Partial, the Highway 407 Central Deferred
Interchanges and the highway as it may be Expanded or Extended on the Highway 407
Lands and including all improvements (including paving), signage (including all toll road
entry and exit signage), the Toll System, chattels, machinery, equipment, materials,
supplies, tools, appurtenances and fixtures forming a part of and used in connection with
such highway from time to time.

“Highway 407 Act” means the Highway 407 Act, 1998 (Ontario).

“Highway 407 Central” means the portion of Highway 407 built from Highway 403 in
Oakville to Highway 48 in Markham, as more particularly described in Schedule 3.

“Highway 407 Central Deferred Interchanges” means those interchanges to be
designed and constructed as part of Highway 407 Central, as more particularly described
in Schedule 5. ' o

“Highway 407 East Partial” means the portion of Highway 407 to be designed and
constructed from Highway 48 to Highway 7 east of Brock Road, as more particularly
described in Schedule 6.

“Highway 407 Lands” means the lands described or to be described in regulations made
under the Highway 407 Aet, including the tands more particularly described in Schedule
7,_and for the avoidance of doubt includes such subsurface and air rights as are necessary
for the design, construction, use and safety of Highway 407.

“Highway 407 Lands Availability Schedul¢® means the schedule attached as Schedule
8 that includes
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(1) in part 1 thereof, a schedule of the dates by which the Grantor will make
available or cause to be made available to the Concessionaire the lands
required for Highway 407 West and Highway 407 East Partial (or relevant
portions thereof),

(i) in part 2 thereof, a schedule of the dates by which the leases described
therein will be terminated, and

(i) in part 3 thereof, a list of the agreements of purchase and sale of the
properties identified therein containing conditions to be observed and
performed by the Concessionaire as part of the Work. -

“Highway 407 West” means the portion of Highway 407 to be designed and constructed -
from the junction of the Queen Elizabeth Way and Highway 403 in Burlington to the
existing terminus of Highway 407 at Highway 403 in Oakville, as more particularly
described in Schedule 9.

“Highway Purposes” means utilization of the Commissioned and Opened portions of
Highway 407 for transportation purposes by means of any mode of transportation then in
general use on Comparable Controlled Access Highways, subject only to closures or
cessations expressly permitted hereunder or pursuant to the Highway 407 Act,

“Information” means all reports, certificates, schedules, notices requests, information,
materials, test results, samples, pians, projections, files, correspondence, Data and proper,
complete and accurate books, records, accounts and documents of the Concessionaire
relating to the Project, including any of the foregoing stored electronically or on
" computer-related media but excludes Financial Information or financial statements of the
Concessionaire except as otherwise stated herein to the contrary or as may be required to
confirm compliance with the Governing Documentation.

~ “Imitiating Party” has the meaning ascribed thereto in Section 25.4.
“Initiation Notice” has meaning ascribed thereto in Section 25.4. -

“Interest Rate” means interest at 2 variable nominal rate per annum equal on each day to
the Bank Rate then in effect. :

“King’s Highway” means any highway designated from time to time as the King’s
Highway by the Lieutenant Governor in Council pursuant to Subsection 7(1) or
Subsection 36(1) of the Public Transportation and Highway Improvement Act (Ontario).

“Kmown Archaeological/Historical Finds” means Archacological/Historical Finds, the
presence or potential presence of which was known by the Concessionaire or described or
otherwise referred to in the Reference Documents or the list of reports and materials set
out in Schedule 10. '

“Known Hazardous Substances” means Hazardous Substances the- presence or
potential presence of which was known by the Concessionaire or deseribed or otherwise
referred to in the Reference Documents or the list of reports and materials set out in
Schedule 11. -
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“Late Payment” has the meaning ascribed thereto in Subsection 4.14(b).

“Laws and Regulations” means any requirements under or prescribed by-the common
law and any federal, provinciai or municipal laws, court orders or Jjudgments, orders-in-
council, by-laws, codes, orders, rules, policies, reguiations or statutes affecting,

applicable to or otherwise relating to, the Concessionaire, the Project or the use thereof,
including Environmental Laws,

“Leasehold Mortgage” has the meaning ascribed thereto in Section 22.1.
“Leaschold Mortgagee” has the meaning ascribed thereto in Section 22-._1.

“Leosses” means all losses (including actual and estimated losses of Toll Revenues),
damages, costs (including administrative costs), expenses, liabilities, judgments, awards,
taxes, fines, penalties, charges and amounts paid in settlement (net of insurance proceeds
actually received), including

(i) reasonable legal fees on a solicitor and client basis and reasonable fees or
other charges of accountants and other advisors, and

(i) interest computed on money paid by a Person in respect of any of the
foregoing at a vartable nominal rate per annum equal on each day to the
Bank Rate then in effect plus three percent (3%), calculated from the date
such payment is made by such Person until the date of demand therefor

less, and to the extent applicable in the circumstances,

(if) costs and expenses that the party claiming the Losses would otherwise
expend or incur in order to comply with the Governing Documentation,
and/or

(iv) costs and expenses that the Concessionaire would otherwise expend or
incur in the ordinary course of the performance of the Work or the
carrying on of business in the ordinary course.

“Management Plan” means the management plan developed by the Concessionaire for
the implementation of the Work, as set out in Schedule 12,

“Minister of Transportation” means the Minister of Transportation of the Province of
Ontario.

“Ministry of Transportation” means the Ministry of Transportation of the Province of
Ontario.

- “Ministry Safety Standards” means safety standards, specifications, special provisions,
directives, codes, policies, procedures, manuals, guidelines and processes of the Ministry
of Transportation that apply to the development, planning, design, construction,
operation, maintenance and rehabilitation of Comparable Controlled Access Highways.

“MTO Enforcement Services Agreement” means the enforcement services agreement
with the Ministry of Transportation contaming the terms set-eutin Schedule 13.
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“Non-Acceptance Notice” has the meaning ascribed thereto in Subsection 23.2(d).
“Notice of Discriminatory Action” has the meaning ascribed thereto in Section 19.3
“Notice of Dispute” has the meaning ascribed thereto inrSection 19.3.

“Notice of Force’ Majeure Termination” has the meaning ascribed thereto in
Section 18.5.

“OMM Work” means the operation, management, maintenance, rehabilitation and/or
tolling of the Project in accordance with the Geverning Documentation and Laws and
Regulations.

“OPP” means the Ontario Provincial Police, its successor or any other public law
enforcement service provider permitted to assume the responsibilities of the Ontario
Provincial Police in connection with the Project.

“Operations Centre” means any building used primarily for activities relating to the
control, management or monitoring of Highway 407 and any electronic or other tolling
system on Highway 407 and includes the existing Operanons Centre located at
6300 Steeles Avenue West in the City of Vaughan, Ontario,

“Operations Centre Lands” means that part of Lot 1 Concession 9 in the City of
Vaughan, Region of York, designated as parts 1, 2 and 3 of Reference Plan 65R-16967
and any other lands upon which an Operations Centre is constructed.

“Other Authorizations™ has the meaning ascribed thereto in Section 3.10.

“Other Non-Toll Revenues” means all revenues other than Toll Revenues charged by or
on behalf of the Concessionaire from all sources in connection with the Project, including
any express exclusions from Toll Revenues but excluding any permit fees, revenues or
other monies payable to the Concessionaire pursuant to the Corridor Management
Protocol.

“Parkway Belt Lands” means those lands which the Province has established by order
as the Parkway Belt Planning Area, as such order may be amended from time to time, the
current configuration of which is shown on a map prepared by the Ministry of Municipal
Affairs and Housing dated March 5, 1999, and in respect of which the Province has the
power and authority to exercise the rights conferred upon it pursuant to the Ontario
Planning and Development Act, 1994. S.P. 1994. ¢.23.

“Patrol Yards” means the lands and premises used for patrol yards for Highway 407,
including those located as at the date hereof at 6200 Steeles Avenue West, in the City of
Vaughan, Ontario and at part of Lot 10, Concession 9, in the Town of Milton, Ontario.

“Patrol Yards Lands™ means that part of Lot 1, Concession 9 in the City of Vaughan,
Regional Municipality of York, described as Parts 1, 2 and 3 on Reference Plan 65R-
20300 and part of Lot 10, Concession 9, New Survey, in the Town of Milton, Regional
Municipality of Halton, described as part 1 on Reference Plan 20R-12765.
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“Permits” means all approvals, certificates of approval, registrations, licences, permits,
exemption orders, or declaratory orders conferred under statute, by agreement or
otherwise that are specific in their application to Highway 407 that were possessed by the
Province as of the Effective Date in connection with the Project, including the permits
listed in_ Schedule 14,

“Permitted Encumbrance” means

(i)

(ii)

(i)

(iv)

()

v

(vii)

(viii)

(ix)

a security interest taken or reserved in personalty forming part of the
Project to secure payment-of all or part of its price, or

a security interest taken by a Person who gives value for the purpose of
enabling the Concessionaire to acquire rights in or to personalty which is
to form part of the Project to the extent that the value is applied to acquire
such rights, so long as none of such security interests are in default,

inchoate or statutory tiens for Taxes or utility rates or charges not at the
time overdue,

inchoate or statutory liens for overdue Taxes or utility rates or charges the
validity or amount of which the Concessionaire is contesting in good faith, .
but only for so long as such contestation effectively postpones
enforcement of any such liens,

statutory liens (including any deposits to secure same) incurred or deposits
made in the ordinary course of the operation of the Project in connection

~ with worker's compensation, employment insurance and similar

legislation,

liens and privileges arising out of any judgments with respect to which the
Concessionaire intends to prosecute appeals or proceedings for review, but
only for so long as there is a stay of execution pending the determination
of such appeals or proceedings for review,

security given by the Concessionaire to a public or private utility or
common carrier or any Governmental Authority when required by such
utility, carrier or authority in the ordinary course of operating the Project,
which singularly or'in the aggregate do not materially detract from the
value of the asset concerned or materially impair its use in the operation of
the business of the Concessionaire, :

construction, repair or storage liens arising in the ordinary course of the
Concessionaire’s business for sums which are not overdue or the validity
or amount of which-is being contested in good faith, but only for so long
as such contestation effectively postpones enforcement of any such liens,

casements and any registered restrictions or covenants that run with the
Project Lands provided they have been complied with and with respect to
Highway 407 Lands, do not in the aggregate materially and adversely
affect the use of such Highway 407 Lands for Highway Purposes and with



x)

(xi)

(x11)

(xii1)

(x1v)

(xv)

(xvi)

(xvii)
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respect to other Project Lands, do not in the aggregate materially and
adversely. affect the use of such lands for their intended purposes;

casements, rights of way for, or reservations or rights of others relating to,
sewers, water lines, gas lines, pipelines, electric lines, cable television,
telegraph and telephone lines, telecommunications services and other
similar products or services, provided they have been complied with and
provided that with respect 10 Highway 407 Lands, they do not in the
aggregate materially and adversely affect the use of such Highway 407
Lands for Highway Purposes and with respect to other Project Lands, do
not in the aggregate materially and adversely affect the use of such lands

“for their intended purposes,

zoning by-laws, ordinances or restrictions as to the use of real property,
and agreements with other Persons registered against title to the Project
Lands, provided they have been complied with and provided that with
respect to Highway 407 Lands, they do not materially and adversely affect
the use of such Highway 407 Lands for Highway Purposes and with
respect to other Project Lands, do not in the aggregate materially and
adversely affect the use of such lands for their intended purposes, '

any discrepancies or encroachments that up-to-date surveys of the Project
Lands might reveal , provided that they do not materially and adversely
affect the use of such Highway 407 Lands for Highway Purposes and,
with respect to other Project Lands, do not in the aggregate materially and
adversely affect the use of such lands for their intended purposes,

good faith deposits made in the ordinary course of business to secure the
performence of bids, tenders, contracts (other than for the payment of
borrowed money), leases, surety, customs, performance bonds and other
similar obligations,

the rights reserved to or vested in any Governmental Authority by any
statutory provision, _ -

agreements contemplated by this Agreement including those provided for
in Sections 3.11, 3.12 and 3.13,

any Encumbrance permitted hereunder, including the Assignment of Plans
and Contracts Security Agreement and any Leasehold Mortgage permitied -
hereunder, and

any amendment, extension, renewal or replacement of any of the
foregoing.

“Person” means an individual, corporation, partnership, joint venture, association, trust,
pension fund, union, governmental agency, board, tribunal, the Grantor, commission or
department and the heirs, beneficiaries, executors, legal representatives or administrators
of an individual. '

“Plans and Contracts” has the meaning ascribed thereto in Section 2.13.
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“Police Services Agreement” means the police services agreement attached as Schedule
15

“Preliminary Notice” has the meaning ascribed thereto in Section 19.3.
“Preparatory Work” has the meaning ascribed thereto in Section 5:1.
“Project” means

(1) Highway 407,

(i) all buildings and structures, whether temporary or permanent, erected or
located in, on, under or upon the Project Lands from fime to time,
including the Toll System, the Operations Centre and the Patrol Yards,
together with the systems, structures, facilities and eqmpment Comprising
the foregoing or relating thereto,

(iii) all other facilities, fixtures, appurtenances and tangible and intangible
personal property, including inventories of any nature whatsoever
contained on or attaching to the Project Lands from time to time or used in
connection with the Project Lands,

(iv) all mechanical, electrical and other systems installed or used in connection
with any of the foregoing, and

(v) the Concessionaire’s -leaschold interest in the Project Lands.

“Project Agreements” means all or any of the material agreements relating to the

Project from time to time to which both the Grantor and the Concessionaire are parties,

including this Agreement, the Requester Agreement, the Police Services Agreement, the -
MTO Enforcement Services Agreement and the Tolling, Congestion Relief and

Expansion Agreement attached as Schedule 22, but excludes any Leasehold Mortgage

and related financing documents and the Share Purchase Agreement made the __ day

of April, 1999, between, among others, the Grantor and the purchaser thereunder.

“Project Fair Market Value” has the meaning ascribed thereto in Subsection 23.2(a).

“Project Lands” means the nghway 407 Lands, the Operations Centre Lands and the
Patrol Yard Lands.

“Provinece” means the Crown in Right of Ontario and any or all departments, ministries,
agencies, boards, commissions, corporations or other entities thereof.

“Province Completed Facilities” means the facilities completed or to be completed by
the Province and intended to form part of the PrOJect as descnbed in Schedule 16 and
includes Highway 407 Central.

“Province Permitted Encumbrances” means

(i) inchoate or statutory liens for Taxes or utility rates or charges not at the
time overdue,



(i)

(iif)

(iv)

V)

(vi)

(vil)

(viii) -

(ix)
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inchoate or statutory liens for overdue Taxes or utility rates or charges the
validity or amount of which the Grantor is contesting in good faith, but
only for so long as such contestation effectively postpones enforcement of
any such liens,

statutory liens (including any deposits to secure same) incurred or deposits
made in the ordinary course of the operation of the Project in connection
with worker’s compensation, employment insurance and similar
legislation,

liens and privileges arising out of any judgments with respect to which the
Grantor intends to prosecute. appeals or proceedings for review, but only
for so long as there is a stay of execution pending the determination of
such appeals or proceedings for review,

security given by the Grantor to a public or private utility or common
carrier or any Governmental Authority when required by such utility, -
carrier or authority in the ordinary course of operating the Project, which
singularly or in the aggregate do not matenially detract from the value of
the asset concened or materially impair its use in the operation of the
business of the Grantor, '

construction, repair or storage liens arising in the ordinary course of the
Grantor’s business for sums which are not overdue or the validity or
amount of which is being contested in good faith, but only for so long as
such contestation effectively postpones enforcement of any such liens,

easements and any registered restrictions or covenants that run with the
Project Lands provided they have been complied with and with respect to
Highway 407 Lands, do not in the aggregate materially and adversely
affect the use of such Highway 407 Lands for Highway Purposes and with
respect to other Project Lands, do not in the aggregate materially and
adversely affect the use of such lands for their intended purposes;

casements, rights of way for, or reservations or rights of others relating to,
sewers, water lines, gas lines, pipelines, electric lines, cable television,
telegraph and telephone lines, telecommunications services and other
similar products or services, provided they have been complied with and
provided that with respect to Highway 407 Lands, they do not in the
aggregate materially and adversely affect the use of such Highway 407
Lands for Highway Purposes and with respect to other Project Lands, do
not in the aggregate materially and adversely affect the use of such lands
for their intended purposes,

zoning by-laws, ordinances or restrictions as to the use of real property,
and agreements with other Persons registered against title to the Project
Lands, provided they have been complied with and provided that with
respect to Highway 407 Lands, they do not materially and adversely affect
the use of such Highway 407 Lands for Highway Purposes and with
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respect to other Project Lands, do not in the aggregate materially and
adversely affect the use of such lands for their intended purposes,

(x) any discrepancies or encroachments that up-to-date surveys of the Project
Lands might reveal, provided that with respect to the Highway 407 Lands,
they do not materially and adversely affect the use of such Highway 407
Lands for Highway Purposes and with respect to other Project Lands, do
not in the aggregate materially and adversely affect the use of such lands

for their intended purposes,

(xi) the rights reserved to or vested in any Governmental Authority by any
statutory provision,

(xif) agreements contemplated by this Agreement incluﬁing those provided for
in Sections 3.11,3.12 and 3.13, .

(xiii) _the license agreements with respect to the existing Operations Centre and
existing Patrol Yards, forming part of the DDB/OMM Agreements,

(xiv) any Encumbrance permitted hereunder,

(xv) any subsisting reservations, limitations, provisos and conditions ¢ontained
: in any transfer from the Province to any other Person and statutory
exceptions, qualifications or limitations to the title, and

(xvi) any amendment, extension, renewal or replacement of any of the
foregoing.

“Province’s Interest® means the right, title and interest of the Province in and to the
Project, the DDB/OMM Agreements and/or the Governing Documentation.

“Provincial Advisors” means the agents, advisors, consultants, engineers, auditors,
employees, representatives, contractors, subcontractors and/or workmen of the Grantor
and/or the Province and all others for whom the Grantor and/or the Province is in law
responsible, but excludes the Concessionaire and the Concessionaire’s Advisors.

“Realty Taxes” means all real property taxes, rates, duties, assessments (including local

improvement taxes), imposts, charges or levies, whether general or special, that are -
levied, rated, charged or assessed against the Project or the leasehold estate of the

Concessionaire created by this Agreement by virtue of any Laws and Regulations and

any other payments which are imposed in lieu of any of the foregoing and whether or not

in existence at the Effective Date.

“Reference Documents” means the documents listed in Schedule 17.

“Related Person” or “Persons related to each other” and similar expressions have the
meaning ascribed to Related Persons in the Income Tax Act (Canada).

“Requester Agreement” means the vehicle information fequester agreement with the
Ministry of Transportation attached as_Schedule 18.
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“Required Condition” means, at any time, the state or condition of the Project required
pursuant to the Governing Documentation.

“Responding Party” has the meaning ascribed thereto in Section 25.4.

“Restriction on Transfer Agreement” means the agreement made the day of
, 1999 among the Grantor, the Concessionaire,
and

attached as Schedule 19.
“Reversion Date” means the day immediately following the End Date.

“Safety and Standards Protocol” means the safety requirements, standards and
procedures described in Schedule 20.

“Sales Tax” means all goods and services taxes, sales taxes, value added taxes, multi-
stage taxes, business transfer taxes and other taxes imposed on the Concessionaire or the
Grantor in respect of rent payable by the Concessionaire under this Agreement or in
respect of the concession and ground lease granted to the Concessionaire under this
Agreement or otherwise with respect to the Work.

“Senior Operating Officer” means the person designated by notice from time to time
by the Concessionaire for the purposes of Article 25.

“Semior Responsible Official” means the person designated by notice from time to time
by the Grantor for the purposes of Article 25.

“Single Arbitrator” has the meaning ascribed thereto in Section 25.4.
“Statement of Claim” has the meaning ascribed thereto in Subsection 25.6(a).
;‘Statement of Defence” has the meaning ascribed thereto in Subsection 25.6(b).
“Statement of Reply” has the meaning ascribed thereto in Subsection 25.6(c).

“Statement of Reply to Counterclaim” has the meaning ascribed thereto in
Subsection 25.6(d). - '

“Surplus Lands™ has the meaning ascribed thereto in Subsection 2.24(a).

“Taxes” means all Realty Taxes, Sales Tax and all other taxes, levies, imposts, stamp
taxes, duties, land transfer taxes, fees, deductions, withholdings and similar impositions
payable, levied, collected, withheld or assessed as of the Effective Date or at any time in
the future.

“Term” means the term of the concession referred to in Section 2.2.
“Termination Damages” has the meaning ascribed thereto in Section 23.1.
“Toll Revenues” means zl! toll revenues charged by or on behalf of the Concessionaire

in respect of vehicles using Highway 407, including fees and interest charged on unpaid
tolls, transponder activation, video and other non-transponder fees and charges, usage and
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aceount fees and other income earned from transponders or other toll services, but
excluding fines, penalties,.fees, monies, costs and expenses levied, charged or payable to
the Province, except as may be otherwise agreed to in writing between the Province and
the Concessionaire.

“Toll System” means the toll structures, equipment and facilities having the
characteristics and meeting the specifications set out in Schedule 21.

“Total Completion”, “Totally Completed” and similar terms mean that the
Construction Work or relevant part thereof has been totally completed in compliance with
the provisions of this Agreement and to the same extent as is or may be required for a
contract to be deemed to be completed as provided in the Consrruction Lien Act,
(Ontario).

“Total Completion Date” means the date upon which the Construction Work or relevant
part thereof has been Totally Completed.

“Transfer” has the meaning ascribed thersto in Section 21.1.
“Unaffected Party” has the meaning ascribed thereto in Section 18.2.

“Utility Relocation Protocol” means the utility relocation protocol for the Project,
attached as part of Schedule 3.

“Valuation Notice” has the meaning ascribed thereto in Subsection 23.2(d).
“Work” means
(i) the DDB Work and the OMM Work, and

(i1) all other work relating to the Project or otherwise to be performed by or on
behalf of the Concessionaire as described in this Agreement.

1.2 Number and Gender

In this Agreement words in the singular include the plural and vice-versa and words in
one gender include all genders. ' '

13 Headings

The division of this Agreement into articles, sections and other subdivisions are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement. The headings in this Agreement are not intended to be full or precise descriptions of
the text to which they refer and shall not be considered part of this Agreement.

14 References to this Agreement

The words “herein”, “hereby”, “hereof”, “hereto” and “hereunder” and words of similar
import refer to this Agreement as a whole and not to any particular portion of it.
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1.5 References to any Agreement

Unless specified otherwise, a reference in this Agreement to an agreement, document or
standard (including, for avoidance of doubt, this Agreement and any Ministry Safety Standard) at
any time refers (subject to all relevant approvals) to that agreement, document or standard as
amended, supplemented, restated, substituted, replaced, novated or assigned-at such time.

1.6  Meaning of Including

In this Agreement the words “include”, “inciudes” or “including” mean “include without
limitation”, “includes without limitation” and “including without limitation”, respectively, and
the words following “include”, “includes” or “including” shall not be considered to set forth an
exhaustive list.

1.7 Trade Meanings

Unless otherwise defined herein, words or abbreviations which have well-known trade
meanings are used herein in accordance with those meanings.

1.8 Statutes

Unless specified otherwise, a reference in thts Agreement to a statute refers to that statute
as in force at the date hereof and as the same may be amended, re-enacted, consolidated and/or
replaced from time to time, and any successor statute thereto. A reference to a $tatute shall be
deemed to include any regulations made thcreunder »

1.9 Currency

Unless specified otherwise, all statements of or references to dollar amounts or money in
this Agreement are to lawful currency of Canada.

1.10  Generally Accepted Accounting _Princip]es

All accounting and financial terms used. herein, unless specifically provided to the
contrary, shall be interpreted and applied in accordance with Canadian generally accepted
accounting principles, consistently applied.

1.11 Calculation of Time

For purposes of this Agreement, a period of days shall be deemed to begin on the first
. day after the event which began the period and to end at 5:00 p.m. (Eastern standard time or
Eastern daylight time, as the case may be) on the last day of the period. If, however, the last day
of the period does not fal! omra Business Day, the period shall be deemed to end at 5:00 p.m.
(Eastern standard time or Eastern daylight time, as the case may be) on the next Business Day.

1.12  Performance on Holidays

If any action is required by this Agreement to be taken on or by a day which is not a
Business Day, such action shall be valid if taken on or by the next succeeding Business Day.
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1.13 Entire Agreement

This Agreement constitutes the-entire agreement between the parties hereto pertaining to
the subject matter hereof and supersedes all prior agreements, negotiations, discussions and
understandings, written or oral, between the parties hereto. There are ne representations,
warranties, conditions or other agreements, whether direct or collateral, or express or implied
that form part of or affect this Agreement, or which induced any party hereto to enter into this
Agreement or on which reliance is placed by any party hereto, except as specifically set forth in
this Agreement. For the avoidance of doubt, the Concessionaire acknowledges and agrees that
the Grantor has not made and is not making any representations and warranties as to the accuracy
or completeness of the Reference Documents and that the Grantor shall not be responsible for
any Losses incurred or suffered by the Concessionaire arising as a result of or in relationr to any
inaccuracy or deficiency therein.

1.14 Amendment

This Agreement may be amended, changed or supplemented only by a written agreement
-signed by the parties hereto.

1.15 = Waiver of Righis

Any waiver of, or consent to depart from, the requirements of any provision of this
Agreement shall be effective only if it is in writing and signed by the party hereto giving it, and
only in the specific instance and for the specific purpose for which it has been given. No failure
on the part of any party hereto to exercise, and no delay in exercising, any right under this
Agreement shall operate as a waiver of such right. No single or partial exercise of any such right

shall preclude any other or further exercise of such right or the exercise of any other right.

1.16 Invalidity

Each provision of this Agreement shall be valid and enforceable to the fullest extent
“permitted by law. If any provision of this Agreement or the application thereof to any Person or
circumstances is determined to be invalid or unenforceable to any extent, (i) the remainder of this
Agreement or the application of such provision to any other Person or circumstance shall not be
affected thereby, and (ii) the parties hereto shall negotiate in good faith to amend this Agreement
to implement the provisions set forth herein. If the parties cannot agree on an appropriate
amendment, either party may refer the matter for determination pursuant to the dispute resolution
procedure in Article 25. If by means of the dispute resolution procedure the parties are unable,
as a result of Laws and Regulations, to resolve the matter in a manner which effectively entitles
the Grantor to have the same rights after the aforesaid determination of invalidity or
unenforceability as before, the Grantor shall have the right to enact and cause to come into force
any law or regulation to provide for the same or substantially the same rights as were determined
to be invalid or unenforceable.

1.17 Governing Law

This Agreement shall be governed by, and interpreted and enforced in accordance with,
the laws in force in the Province of Ontario (excluding any conflict of laws rule or principle
which might refer such interpretation to the laws of another jurisdiction). Subject to Article 25,
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each party hereto irrevocably submits to the exclusive Jjurisdiction of the courts of Ontario with
réspect to any matter arising hereunder or related hereto.

1.18 Schedules

The following schedules form part of this Agreement

Schedule 1 Affected Highway Protocol

Schedule 2 Affected Landowner Protocol

Schedule 3 Comidor Management Protocol

Schedule 4 Delivery Plan

Schedule 5 Description of Highway 407 Central
Schedule 6 Description of Highway 407 East Partial
Schedule 7 Description of Highway 407 Lands

Schedule 8 Highway 407 Lands Availability Schedule
Schedule 9 Description of HighWay 407 West

Schcduie 10 Known Archaeological/Historical Finds
Schedule 11 Known Hazardous Substances

Schedule 12 Management Plan

Schedule 13. Terms of MTO Enforcement Services Agreement
Schedule 14 Permits

Schedule 15 - Police Services Agreement

Schedule 16 Description of Province Completed Facilities
Schedule 17 Reference Docu-ments

Schedule 18 Requester Agreement

Schedule 19 Restriction on Transfer Agreement

Schedule 20 Safety and Standards Protocol

Schedule 21 Description of Toll System

Schedule 22 Tolling, Congestion Relief and Expansion Agreement

Schedule 23

Toll Collection/Enforcement Procedures
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Documents on Completion

1.19 Procedure for Approvals and Censents

Wherever the provisions of this Agreement require or provide for or permit an approval
or consent by the Grantor of or to any action, Person, document, budget, list, plan or other matter
contemplated by this Agreement, (unless it is expressly stated that such approval or consent may
be unreasonably or arbitrarily withheld or is subject to the sole and absolute discretion of the
Grantor, in which event the provisions of Asticle 25 and of clauses (iii) to (vii), inclusive, of this
Section 1.19 shall not apply, or unless it is expressly stated that the time periods are to be
otherwise, in which event this Section 1.19 shall apply but the time periods shall be adjusted
accordingly), the following provisions shall apply -

(1)

(if)
(i)

(1v)

)

(vi)

such request for approval or consent must be in writing and

(A) contain or be accompanied by any'doclpnentation or information
required for such approval or consent in reasonably sufficient.
detail, as determined by the Grantor,

(B) clearly set forth the matter in respect of which such approval or
consent is being sought,

- {C)  form the sole subject matter of the correspondence containing such

request for approval or consent, and
(D)  state clearly that such approval or consent is being sought,
such approval or consent must be in writing,

such approval or consent shall not be unreasonably or arbitrarily withheld
or delayed,

the Grantor shall, promptly after the giving of a notice by the
Concessionaire requesting an . approval or consent, advise the
Concessionaire by hotice either that it consents or approves or that it
withholds its consent or approval, in which latter case it shall set forth, in

‘reasonable detail, its reasons for withholding its consent or approval,

which reasons may include the insufficiency, as determined by the Grantor
acting reasonably, of the information or documentation provided,

if the responding notice mentioned in clause (iv) of this Section 1.19
indicates that the Grantor does not approve or consent, the Concessionaire
may take whatever steps may be necessary to satisfy the objections of the
Grantor set out in the responding notice and, thereupon, may resubmit
such request for approval or consent from time to time and the provisions
of this Section 1.19 shall again apply until such time as the approval or
consent of the Grantor is finally obtained,

if the disapproval or withholding of consent mentioned in clause (v) is
subsequently overruled, such approval or consent shall be deemed to have
been given on the date of the final determination of such overruling, and
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(vii)  any dispute as to whether a consent or approval has not been unreasonably
withheld or delayed shall be resolved in accordance with the provisions
of Article 25.

1.20  Approved Documents

Subject to the other provisions hereof, wherever in this Agreement approval or consent is
required with respect to any document, proposal, certificate, plan, drawing, specification,
contract, agreement, budget, schedule, report and/or other written instrument whatsoever {a
“Document™), following such Approval such Document shall not be amended, supplemented,
replaced, revised, modified, altered or changed in any manner whatsoever without obtaining a
further Approval in accordance with the provisions of Section 1.19.

1.21 Conflict

(a) In the event of any conflict between the provisions of the documents mentioned
below, the following order of precedence shall apply for interpretation purposes

(i) the provisions of this Agreement shall take precedence over the other -
Governing Documentation unless otherwise expressly stated in such other
Goveming Documentation, and

+ (i) the provisions of this Agreement (excluding the Schedules) shall take
precedence over the Schedules to this Agreement unless otherwise
expressly stated in any such Schedule.

() This Agreement may contain provisions which expand on the provisions of the
Highway 407 Act, omit provisions which are contained in the Highway 407 Act
or otherwise differ from the provisions of the Highway 407 Act. Notwithstanding
such expansion, omission or difference, all of the provisions of this Agreement
and of the Highway 407 Act are intended to be given full effect according to their
terms ¢xcept to the extent the same are in conflict or inconsistent with each other,
in which event, the provisions of the Highway 407 Act shall govern and prevail.
Without limiting the foregoing and for-the avoidance of doubt, nothing in this
Agreement shall be construed as a contracting out of or waiver of any other rights
or remedies of the Grantor or the Concessionaire under or pursuant to the
Highway 407 Act. This Subsection 1.21(b) shall be subject to Section 1.25.

122 Statements, Certificates

The notices, plans, statements, certificates, proposals, schedules and/or reports required
to be fumnished by or on behalf of the Concessionaire in connection with this Agreement or the
Work shall be submitted to the Grantor in a format prescribed by this Agreement or otherwise
Approved by the Grantor-and the Concessionaire shall ensure that the information contained
therein is presented fairly and is true, accurate and complete in every material respect as at the
dates and for the periods indicated and omits no material fact necessary to make such
information or statements or any of them not misleading, '
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1.23  Scope of Work

With the exception of any Expansion or Extension expressly required or permitted by this
Agreement, the scope of this Agreement is limited to the Work and does not pertain to any other
Expansion or Extension of Highway 407. The Concessionaire acknowledges that, subject to
Section 2.4, any such other Expansion or Extension of Highway 407 shall be undertaken in the
sole and absolute discretion of the Grantor and any contract for the planning, design,
development, construction, operation, management, maintenance, rehabilitation and tolling of
any Expansion or Extension of Highway 407 or any portion thercof may be awarded to any
Person other than the Concessionaire pursuant to such process as the Grantor may determine.

1.24 Performance by Grantor

Any obligation, duty, right or remedy of the Grantor under this Agreement or any other
Project Agreement may be performed or exercised by the Province or any Provincial Advisor, as
the Grantor may determine,

1.25 Enactment, Administration, Application and Enforcement of Laws and Regulations
by the Grantor

Nothing in this Agreement shall fetter or otherwise interfere with the right and authority
of the Grantor to enact, administer, apply and enforce Laws and Regulations. Save only for
Discriminatory Actions, Govemmental Authorizations of the type described in Subsection
3.9(b), the provisions of clause (iii) of Subsection 18.1(a) or Article 23, or unless compensation
or other relief is otherwise available or provided for pursvant to applicable Laws and
Reguiations, the Concessionaire shall not be entitled to claim or receive any compensation or
other relief whatsoever as a result of the enactment, administration, application or enforcement
of Laws and Regulations by the Grantor,

1.26 References to Provincial Entities

A reference in this Agreement to any right, power, obligation or responsibility of any
department, ministry, agency, board, commission, corporation or other entity of the Crown in
Right of Ontario shall be deemed to be a reference to the department, ministry, agency, board,
commission, corporation or entity of the Crown in Right of Ontario which, pursuant to Laws and
Regulations, has such right, power, obligation or responsibility at the relevant time.
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ARTICLE 2
CONCESSION, GROUND LEASE AND
TRANSFER OF ASSETS

2.1  Grant of Concession

As of and with effect on the Effective Date, the Grantor grants to.the Concessionaire the
exclusive concession to develop, design and build the Highway 407 Central Deferred
Interchanges, Highway 407 West and Highway 407 East Partial and to finance, operate, manage,
maintain, rehabilitate and toll the Project in accordance with the provisions of this Agreement.

2.2 Term

The term of the concession granted under Section 2.1 shall be a penod commencing on
the Effective Date and expiring on the earlier of the ninety-ninth (99 } anniversary of the
Effective Date and the Highway Purposes Termination Date, unless sooner terminated in
accordance with the provisions of this Agreement.

23 Ground Lease

In order to give effect to the concession granted under Section 2.1, the Grantor demises
and leases the Project Lands owned by the Grantor as of the Effective Date to the Concessionaire
and the Concessionaire leases such Project Lands from the Grantor, as of and with effect on the
Effective Date and in accordance with the provisions of this Agreement, to have and to hold for
the Term.- All lands leased by the Grantor to the Concessionaire under or pursuant to this
Agreement are and shall be leased in an “as is” condition and the Grantor makes no
representations or warranties with respect to such lands, other than as expressly set out herein,

2.4 Quiet Enjoyment

Subject to the provisions of this Agreement, the Concessionaire shall have and may
peaceably enjoy and possess the Project Lands during the Term, without any interruption or
disturbance whatsoever from the Grantor or any Person lawfully claiming from or under the
Grantor. The Grantor shall defend its title to the Project Lands against any Person claiming any
interest adverse to the Grantor in the Project Lands during the term, save and except where such
adverse interest arises as a result of the act, omission, negligence or wilful misconduct of the
Concessionaire or those for whom it is in law responsible.

25 Use

(a)  The Highway ‘407 Lands may only be used by the Concessionaire for the purpose
of the development, design, construction, operation, management, maintenance,
rehabilitation and tolling of Highway 407 in compliance with the provisions of
this Agreement.

(b)  The Operations Centre Lands may only be used by the Concessionaire for an
Operations Centre and other uses ancillary to the Project,

(¢)  The Patrol Yards Lands may only be used by the Concessionaire for Patrol Yards
and other uses ancillary to the Project.
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(d)  Subject to this Agreement and applicable Laws and Regulations, the
Concessionaire shall, at all times during the Term,

(i) permit and provide barrier free access to all Commissioned and Opened
portions of Highway 407 by all vehicles which have access to Comparable
Controlled Access Highways, and

(i) cause each of the Commissioned and Opened portions of Highway 407 1o
be continuously open and operational for use by all members of the public
for Highway Purposes as a controlled access highway, twenty-four
(24) hours a day, every day, during the Term,

except only for closures expressly permitted hereunder or pursuant to the
Highway 407 Act and without requiring any user of Highway 407 to (i) provide
any pre-notification of such user’s intended use, (ii) provide any post-notification
of such user’s actual use, (iii) obtain any pre-approval to use Highway 407 or (iv)
make any pre-paymcnt to use Highway 407. The Concessionaire shall permit a
user, at the user’s option, to make use of an anonymous account to use Highway
407 with a prepayment or pre-approval requirement.

(&) = The Concessionaire shall not permit any portion of Highway 407 not then
Commissioned and Opened to be used by the public and shall take all steps
necessary to ensure that this provision is complied with at all times.

2.6 Rent

Yielding and paying for the Project Lands during the Term, in addition to all other
payments to be made by the Concessionaire under this Agreement, rent in the amount of one
dollar ($1) per annum, payable in advance, commencing on the Effective Date, which rent may
be prepaid in its entirety. All rent is payable without any deduction, abatement, set-off or
compensation whatsoever.

2.7  Transfer of Existing Improvements, Operations Centre and Patrol Yards

As of and with effect on the Effective Date, the Grantor transfers, conveys, assigns and
quit claims to the Concessionaire all of the right, title and interest, if any, of the Grantor in and to
the Existing Improvements (but not the Project Lands in, on, under or upon which the Existing
Improvements are located) which are not owned by the Concessionaire on the Effective Date in
an “as is” condition without representation or warranty, subject to the provisions of this
Agreement. From and after such transfer of the Existing Improvements to and including the End
Date, all Existing Improvements shall be owned by the Concessionaire as contemplated by
Section 2.8. All goods and services taxes and provincial sales taxes payable on such transfer
shall be payable on the Effective Date in accordance with Section 2.15.

2.8 Ownership of Improvements

As between the Grantor and the Concessionaire, during the Term the Project (excluding
the Project Lands) shall be the separate property of the Concessionaire and not of the Grantor,
subject to the provisions of this Agreement. All buildings, structures, improvements,
appurtenances and fixtures constructed, erected or situated upon the Project Lands following the

‘Effective Date and prior to the Grantor becoming the owner of the Project pursuant to Subsection
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24.1(i) shall be owned by the Concessionaire and not the Grantor. As of the Reversion Date, in
consideration of the Grantor assuming full responsibility for the design, development,
construction, operation, management, maintenance and rehabilitation of the Preject as provided
in Subsection 24.1(1), all improvements on the Project Lands and all improvements comprising
the Project (other than, for the avoidance of doubt, any vehicles, non-fixed equipment or
inventorics owned by the Concessionaire, which shall remain the property of, and may be
removed by, the Concessionaire) shall become the absolute property of the Grantor without any
payment therefor to the Concessionaire (save as set forth in Article 18, Article 19 and Article
23), free and clear of all Encumbrances other than Province Permitted Encumbrances (all of
which, including any Permitted Encumbrances, but excluding any Province Permitied
Encumbrances, the Concessionaire shall satisfy and discharge by the Reversion Date) and
without any action whatsoever being necessary on the part of the Grantor. Any other interest in
the Project that may now or hereafter be created by the Concessionaire and all dealings by the
Concessionaire with the Project and any other improvements on the Project Lands that in any
way affect title thereto shall be subject to this right of the Grantor.

2.9 Transfer of Permits

(2) As of and with effect from the Effective Date, the Grantor transfers and assigns to
the Concessionaire all of the right, title and interest of the Grantor in, to and under-
all Permits, without representation or warranty. Where the consent of Her
Majesty the Queen in Right of Canada or another federal agency is required for
any such transfer or assignment, such transfer and assignment shall be subject to
obtaining such consent and the Grantor shall use its commercially reasonable
efforts to seek such consent and the Concessionaire shall co-operate with the
Grantor in connection therewith.

()  Subject to Subsection 2.9(a), the Concessionaire shall possess all the
responsibilities, obligations, duties, powers, benefits and advantages under all
Permits transferred and assigned pursuant to Subsection 2.9(2).

{(¢)  As of and with effect from the Effective Date, the Grantor transfers and assigns to
«  the Concessionaire all Governmental Authorizations and Other Authorizations
that are specific in their application to Highway 407 that were possessed by the
Province as of the Effective Date. Where the consent of Her Majesty the Queen in
Right of Canada or another federal agency is required for any such transfer or
assignment, such transfer and assignment shall be subject to obtaining such
consent and the Grantor shall use its commercially reasonable efforts to seck the
required consent and the Concessionaire shall co-operate with the Grantor in
connection therewith.

(d) Subject to Subsection 29(c) the Concessionaire shall possess- all the
responsibilities, obligations, duties, powers, benefits and advantages under the
Governmental Authorizations and Other Authorizations assigned or conferred .
upon it pursuant to Subsection 2.9(c). '

{¢)  Notwithstanding the provisions of this Section 2.9, to the extent the Permits,
Governmental Authorizations and Other Authorizations are not assignable or are
not assignable without consent, the Grautor, at the request of the Concessionaire,
shall extend or make available to the Concessionaire, such Permits, Governmental
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Authorizations and Other Authorizations to the extent permitted or feasible in the
circumstances, provided that the covenants and obligations thereunder shall be
observed and performed by the Concessionaire and all benefits and obligations
shall be for the account of the Concessionaire.

2,10 No Encumbrances

The Concessionaire shall not do any act or thing that will result in any Encumbrance
(other than a Permitted Encumbrance or a Province Permitted Encumbrance) affecting the
Project and shall promptly remove any Encumbrance (other than a Permitted Encumbrance)
against the Project, unless the Encumbrance came into existence as a result of an act of or
omission by the Province which in turn was not caused by an act or omission of the
Concessionaire. The Concessionaire, if requested, shall use its commercially reasonable efforts,
at the sole cost and expense of the Grantor, to assist the Grantor in attempting to remove any
Encumbrance which has come into existence as a result of an act of or omission by the Province.

2.11 Observance of Governing Documentation and Laws and Regulations

During the Term, the Concessionaire shall comply with, and shall cause the Project and
the development, design, construction, operation, management, maintenance, rehabilitation and .
tolling thereof to be in compliance with, all Governing Documentation and Laws and
Regulations. For the avoidance of doubt, nothing in this Agreement shall abrogate or diminish
any responsibilities or obligations of the Concessionaire under any Laws and Regulations.

2,12 Reservation of Rights in Favour of Grantor with Respect to Highway 407 Lands

Notwithstanding the lease of the Highway 407 Lands to the Concessionaire and the use
by the Concessionaire of those lands for Highway Purposes, the Grantor shall continue to be able
to use the Highway 407 Lands for the following purposes and hereby reserves unto itself ali
rights which may be necessary to achieve such purposes,

(i) Transitways. The Gramior may design, conmstruct, operate, manage,
maintain, repair and rehabilitate transitways for public or private mass
transit on the Corridor Lands which will generally run alongside Highway
407. Such transitways may be partially located on the Highway 407
Lands, may at some points run along the median of Highway 407 and may
cross and recross the Highway 407 Lands as may be required by the plans
for such transitways approved by the Minister of Transportation. In the
construction, maintenance, repair and rehabilitation of such transitways
the Grantor shall use its commercially reasonable efforts to. minimize

. physical disruption to the operation or comstruction of Highway 407 or
physical damage to the Project.. The Grantor shall compensate the
Concessionaire only for its Losses directly relating to the Project resulting
from any such physical disruption and/or physical damage. No such
transitways shall be built in such a manner as 1o prevent or materially
impede the Work, the Toll System, operation of Highway 407 or the
Expansion or Extension of Highway 407 as required or permitted by
Section 9.1.
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(i) Inspection Stations. In addition to the vehicle inspection and weigh
stations to be constructed by the Concessionaire as described in the
Governing Documentation, the Grantor may design, construct, operate,
manage, maintain, repair and rehabilitate other vehicle inspection and
weigh stations on the Corridor Lands and/or the Highway 407 Lands. The
Gramtor shall have the right to enter upon the Highway 407 Lands to
construct linking and access roads or lanes allowing trucks and -other
vehicles to-travel from Highway 407 to such other stations and to retum to
Highway 407 without incurring any additional tolls. In the design,
construction, operation, management, maintenance, repair and
rehabilitation of such other inspection and weigh stations the Grantor shall
use its commercially reasonable efforts to minimize physical disruption to
the operation or construction of Highway 407 or physical damage to the
Project. The Concessionaire shall not be entitled to any compensation
from the Grantor for any Losses resulting from such physical disruption or
physical damage. No such linking or access roads shall be built imsucha
manner as to prevent or materially impede the Work, the Toll System,
operation of Highway 407 or the Expansion or Extension of Highway 407
as required or permitted by Section 9.1.

(iii) Utilities. The Grantor may install, or authorize the installation of, utilities,
including water and sewer lines, fibre optic cable and other electronic.
communications, in, along, under, across or through the Highway 407
Lands, provided that the Grantor will use its commercially reasonable
efforts to minimize any physical disruption to the operation or
construction of Highway 407 or physical damage to the Project. The
Grantor shall compensate the Concessionaire only for its Losses directly
relating to the Project resulting from any such physical disruption or
physical damage. The Concessionaire shall not have the right to install the
said utilities, except to the extent that the said utilities are necessary for the
operation and maintenance of Highway 407, including the Tolling System.
No such utilities shall be built in such a manner as to prevent or impede
the Work, the Toll System, the operation of Highway 407 or the
Expansion or Extension of Highway 407 as required or permitted by
Section 9.1.

The Grantor shall have such easements for access, support, repair and maintenance as
may be necessary for the aforesaid purposes.

2.13 Assicnment of Plans and Contracts

At the request of the Grantor, the Concessionaire shall assign to the Grantor, in form and
substance satisfactory to the Grantor, acting reasonably, all of the right, title and interest of the
Concessionaire in, to and under all or any of the DDB/OMM Agreements and ail present and
future specifications, plans, drawings, information and documentation in relation to the
development, design, construction, operation, management, maintenance, rehabilitation and/or
tolling of the Project, imcluding for avoidance of doubt, the DDB/OMM Agreements,
{collectively, the “Plans and Contracts”). The assignment of the Plans and Contracts shall be as
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collateral security to the Grantor for the observance and performance by the Concessionaire of its
covenants and obligations under this Agreement and is referred to herein as the “Assignment of
Plans and Contracts Security Agreement”. The Concessionaire shall use commercially
reasonable efforts to obtain the consent of all parties to all Plans and Contracts entered into or
created on or prior to the Effective Date to the assignment of all of the right, title and interest of
the Concessionaire in, to and under such Plans and Contracts. The Concessionaire covenants
that all of the right, title and interest of the-Concessionaire in, to and under all Plans and
Contracts entered into or created after the Effective Date shall be assignable to the Grantor for
the purposes of the Assignment-of Plans and Contracts Security Agreement. The Grantor
acknowledges that the Plans and Contracts may also be assigned as security to a Leasehold
Mortgagee and that each of the Grantor and such Leasehold Mortgagee shall be entitied to use
the Plans and Contracts in enforcing their respective security as hereinafter provided. Without .
limiting the generality of the foregoing, the Grantor shall be entitled to use the Plans and
Contracts in each of the following events

(1) If the Grantor terminates this Agreement without a concession agreement
- being granted to a Leasehold Mortgagee or a nominee thereof pursuant to-
the provisions of Section 22.2.

(ii) If the Grantor elects to use the Plans and Contracts to remedy a default
under this Agreement or any of the other Project Agreements.

Notwithstanding the foregoing, in the event that any such Leasehold Mortgagee has entered into
possession or is diligently enforcing and continues to diligently enforce its security, whether by
way of appointment of a receiver or receiver and manager, foreclosure or power of sale in
accordance with Article 22, and is using the Plans and Contracts in respect of the development,
design, construction, operation, management, maintenance, rehabilitation and/or tolling of the
Project, the Grantor shall not be entitled to use the Plans and Contracts in enforcing its security,
it being acknowledged that any assignment of the Plans and Contracts to a Leasehold Mortgagee
shall have priority over the Assignment of Plans and Contracts Security Agreement. At the
request of the Grantor, the Concessionaire shall promptly deliver to the Grantor, at the sole cost
_ and expense of the Concessionaire, forthwith after completion or execution and delivery, a copy
of each item of the Plans and Contracts.

2.14. Rights and Obligations of Grantor with Respect to Corridor Lands

The Grantor shall at all times have control over the Corridor Lands. Except in the case of
an emergency (and then only to the extent necessary to avoid injury or death to individuals or
damage to property), the Concessionaire shall not enter upon the Corridor Lands without the
prior Approval of the Grantor.

2.15 Payment of Taxes

The Concessionaire shall pay when due all Taxes which are payable in respect of (i) the
operations at, occupancy of, or conduct of business in or from the Project and (i1) fixtures or
personal property included in the Project. :
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2.16 Right to Contest

The Concessionaire shall have the right to contest in good faith the validity or amount of
any Taxes which it is responsible to pay under Section 2.15 provided that (i) the Concessionaire
has given prior notice to the Grantor of each such contest, (ii) no contest by the Concessionaire
may involve the possibility of forfeiture or sale of the Project, and (iii) upon the final
determination of any contest by the Concessionaire, if the Concessionaire has not-already done
s0, the Concessionaire shall pay the amount found to be due, together with any costs, penalties
and interest,

2.17  Utilifies

The Concessionaire shall pay when due all charges for gas, electricity, light, heat, power,
telephone, water and other utilities and services used in or supplied to the Project during the
. Term. Upon request of the Grantor, the Concessionaire shall forward to the Grantor, within
fifteen (15) days following the respective due dates, official receipts, photocopies thereof, or
other evidence satisfactory to the Grantor, acting reasonably, of the payments required-to be
made by the Concessionaire in accordance with this Section 2.17.

2.18 Net Agreement

Except as otherwise expressly provided in this Agreement, this Agreement shall be a
completely carefree net agreement for the Grantor. All charges, expenses, payments and costs of
every nature and kind incurred in respect of the Project or for any matter or thing affecting the
Project shall, except as otherwise expressly provided in this Agreement, be borne by the
Concessionaire. The Grantor shall not be responsible for and the Concessionaire shall pay all
charges, expenses, payments, costs, claims and liabilities in connection with the Project or the
use of or occupancy of the Project Lands, except as otherwise expressly provided in this
Agreement. Except as otherwise expressly provided in this Agreement or the Highway 407 Act,
the Grantor shall be responsible for all employee and administrative costs incurred in respect of
the performance of its obligations under this Agreement and the Highway 407 Act.

2.19 NoRe-Entry

Unless expressly so stated in writing by the Grantor, any entry by the Grantor onto the
Project Lands required or permitted under this Agreement shall not constitute a re-entry, trespass
or a breach of the covenant for quiet enjoyment contained in this Agreement,

220 Highway 407 Lands

The Grantor shall cause the portions of the Highway 407 Lands required for Highway
407 West, Highway 407 East Partial and Highway 407 Central Deferred Interchanges that are
identified in the Highway 407 Lands Availability Schedule to be made available to the
Concessionaire in accordance with the Highway 407 Lands Availability Schedule and will
terminate any leases identified in part 2 of Schedule 8 on or before the dates indicated therein at
its sole cost and expense.

221 Conditions in Purchase Agreements

The Concessionaire shall be responsible, as part of the Work, for the observance and
performance of all conditions contained in agreements of purchase and sale identified in Part 3 of
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the Highway 407 Lands Availability Schedule, save and except those conditions relating to
payment of the purchase price under such agreements and payment of land transfer tax -in
connection with such agreements, without any entitlement to any delay in the performance of the
Work.

222  Acquisition or Expropriation by Grantor of Additional Lands

If the Concessionaire requires additional land for the purpose of an Expansion or
Extension which is required or Approved pursuant to the terms of this Agreement, it shall submit
a request to the Grantor for Approval describing the lands required, the estimated amount and, if
applicable, the allocation of the costs and expenses relating to the acquisition or expropriation of
the lands and such other particulars as are reasonably necessary.

The Grantor shall be entitled by notice to require the Concessionaire to provide such
further supporting particulars as the Grantor may reasonably consider necessary. Promptly upon
receipt of such notice and further particulars, if requested, the Grantor shall by notice advise the
Concessionaire if the Grantor Approves of such request and agrees to initiate the proceedings to
arrange for the acquisition or expropriation of such additional lands. In connection with the
foregoing, it is agreed that the Approval of any request to acquire or expropriate additional lands
for an Expansion or Extension which is not required to be implemented by the Concessionaire
hereunder may be given or withheld in the sole and absolute discretion of the Grantor. If the
Grantor Approves the request, the Grantor shall initiate and diligently pursue to completion the
proceedings necessary. In such event, subject to Section 2.15 and clause (D) of Section 15.2, all
costs and expenses in respect of such acquisition or expropriation, including all judgements and
settlements in expropriation, all awards of compensation, costs and litigation expenses, all
awards of damages, all costs incurred in prosecuting the expropriation action, including the cost
of all legal and support services and the fees of all witnesses shall, in the case of an expropriation
or acquisition of additional lands for an Expansion or Extension required to be implemented by
the Concessionaire hereunder, be borne by the Grantor and otherwise shall be paid by the parties
in accordance with the Approved request.

2.23 Transfer

Immediately upon the Grantor acquiring or expropriating any lands referred to in
Sections 2.20 and 2.22, the Grantor shall demise and lease such lands to the Concessionaire in
accordance with Section 2.3 and thereupon such lands shall be deemed to be Highway 407 Lands
and subject to the concession and ground lease contained in Sections 2.1 and 2.3.

224 Determination of Highway 407 Lands

(@  From time to time during the course of the performance of the Design Work
and/or the Construction Work, the Concessionaire and the Grantor shall jointly
determine, having regard to the Highway 407 Act and the requirements of the
Construction Work, whether an adjustment to the Highway 407 Lands is required
to either add additional lands (the “Additional Lands”) or delete surplus lands (the
“Surplus Lands™) from the grant of the concession and ground lease hereunder.

(b)  Upon the Grantor and the Concessionaire making the determiination set out in
Subsection 2.24(a), any Additional Lands shall be deemed to be Highway 407
Lands subject to the concession and ground lease contained. in Sections 2.1 and
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2.2 and any Surplus Lands shall be released from the concession and ground lease
herein provided at no cost to the Grantor and this Agreement shall cease to apply
to such Surplus Lands and such Surplus Lands shall cease to be Highway 407
Lands for all purposes hereunder. In connection with the foregoing, the
Concessionaire shall, and shall cause any Leasehold Mortgagee to, execute such
releases, quitclaims, discharges and other instruments as may be reasonably
requested or required by the Grantor to give effect to the foregoing, all at no cost
to the Grantor.

(c)  The Concessionaire acknowledges that as at the Effective Date, there may not be
a registrable legal description available for the Highway 407 Lands or portions
thereof. In this regard, as the extent of the Highway 407 Lands are determined in
accordance with the provisions of this Section 2.24, the Grantor shall cause to be
prepared, at its sole cost and expense and make avatlable to the Concessionaire, a
registrable legal description of such Highway 407 Lands.

(d)  Appropriate revisions shall be made to Schedule 7 from time to time to reflect
determinations relating to the extent and description of the Highway 407 Lands
pursuant to this Section 2.24. '

ARTICLE 3
GENERAL DUTIES OF CONCESSIONAIRE

31 General Duties and Standards

The Concessionaire shall carry out its duties under this Agreement, and shall cause, and
shall take all steps and actions necessary to cause, the Work and each portion of the Work to be
provided and performed in accordance with and so as to implement the Governing
Documentation and all Laws and Regulations.

3.2 Standard of Care

Without limiting the obligations and liabilities of the Concessionaire under this
Agreement, the Concessionaire shall carry out its duties hereunder diligently and expeditiously,
in good faith, in a safe, reasonable and prudent manner and in accordance with good business
practices and management techniques.

3.3 Chanpes

(a)  Change Orders. The Concessionaire shall take steps to ensure that Change Orders
issued during the performance of the Work are diligently complied with and
- implemented.

(b) Change Requests. The Concessionaire may submit or cause 0 be submitted
Change Requests together with all appropriate supporting documentation to the
Grantor. No Change Request shall be implemented or incorporated as part of the
Work unless and until such Change Request has been Approved.
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3.4  Status of Concessionaire

(a)

®)

Maintain Existence. The Concessionaire shall maintain in full force and effect its
existence and all qualifications necessary to carry on its business pertaining to the
Work, including, all rights, franchises, licences, privileges and qualifications
required in connection with the Work.

Conduct of Business. The Concessionaire shall conduct its business in a proper
and prudent manner 50 as not to adversely affect its ability to perform and observe
its obligations and covenants under this Agreement.

35 Payvment of Costs

Subject to the provisions of this Agreement, the Concessionaire shall pay or cause to be
paid all costs and expenses relating to the Work for which the Concessionaire is liable pursuant
to this Agreement as and when the same are due and payable.

3.6 Notices

@

(b)

Notice of Concessionaire Default. The Concessionaire shall promptly give notice
to the Grantor if a Concessionaire Default occurs under this Agreement.

Notice of Claim. The Concessionaire shall promptly give notice to the Grantor of
all material claims, proceedings, disputes (including labour disputes) or litigation
in respect of the Grantor, the Concessionaire or the Work (whether or not such
claim, proceeding or litigation is covered by insurance) of which the
Concessionaire is aware or should be aware using all reasonable due diligence.
The Concessionaire shall provide the Grantor with all reasonable information
requested by it from time to time concemning the status of such claims,
proceedings or litigation. "

3.7 Insurance

The Concessionaire shall negotiate, obtain and maintain or caused to be negotiated,
obtained and maintained all required insurance at the levels specified in Article 16.

38 Construction Lien Matters

(a)

(b)

Liens. The Concessionaire shall promptly give notice to the Grantor of all
construction liens and ‘other liens in connection with the Project in respect of
which notice may have been given to the Concessionaire or which may be
registered against or otherwise affect the Project Lands or the Grantor or impose
or create a liability on the Grantor.

Vacate Liens. The Concessionaire shall cause any and all construction liens and
other liens for labour, services and materials alleged to have been furnished
through the Concessionaire or to have been charged to or for the Grantor, the
Concessionaire, any Concessionaire’s Advisors or any of them, or on their own or
its behalf at or for the Work for which notice may have been given to the Grantor
or which may be registered against or otherwise affect the Project Lands or the
Grantor or impose or create a liability on the Grantor, to be vacated, and if
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registered, to be removed from title within thirty (30) days following the date on

‘which the Concessionaire becomes aware of such lien or receives notice from the

Grantor of any claim for any such lien. If the Concessionaire fails to so vacate or,
if applicable, remove the lien from title within such thirty (30)-day period, the
Grantor may so vacate or remove the lien by paying monies into a court of
competent jurisdiction-or posting security with the court. Any amount so paid or
any amount attributable to or drawn under the security so posted and all costs and
expenses in connection therewith incurred by the Grantor, shall be reimbursed to
the Grantor by the Concessionaire on demand, without any days of grace.

Holdbacks. The Concessionaire shall, subject to this Agreement, strictly comply
with the holdback requirements of the Construction Lien Act (Ontario) insofar as
such requirements relate to the Work and, at the request of the Grantor, shall
provide evidence of such compliance to the Grantor.

Governmental Authorizations

(@)

(b)

Except for the Governmental Authorizations described in Subsection 3.9(b), the
Concessionaire shall cause all other Governmental Authorizations as are
necessary in connection with the Work to be obtained, complied with, promptly
renewed and maintained in good standing.

‘Notwithstanding Subsection 3.9(a), if, after due and proper application for a
‘Governmental Authorization necessary in connection with the Work, payment of

the prescribed application fees (if any) and the diligent and best efforts in pursuit
thereof, the Concessionaire is unable te obtain, comply with, promptly renew or
maintain, or cause to be obtained, complied with, promptly renewed or
maintained, or is delayed in obtaining, complying with or maintaining such
Govemnmental Authorization by reason of

(i) the imposition of terms by the relevant Governmental Authority, utility or

cable television supplier or railway operator, as the case may be, that

cannot be satisfied by the Concessionaire, except by taking extraordinary

, Steps or measures or incurring or assuming extraordinary obligations, or

(i) the arbitrary refusal by the relevant Governmental Authority, utility or
cable television supplier or railway operator, as the case may be, to
provide or grant such Govemmental Authorization,

as determined by the Concessionaire, acting reasonably, and as Approved by the Grantor, the

18.

consequences shall be dealt with as a Delay Event in accordance with the provisions of Article

For the avoidance of doubt, for the purposes of this Subsection 3.9(b),

{A)  “extraordinary steps or measures” includes an application to a
court of competent jurisdiction for an injunction or other similar
relief or the making of formal representations or other lobbying in
a formal and organized manner for a change in legisiation or
regulation at any level of government,
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(B)  “extraordinary obligations” means incurring or assuming the costs
and expenses required to take the extraordinary steps or measures
and the posting of any bonds or the provision of any security in
addition to that provided for in this Agreement, and

(C)  “arbitrary refusal” means a non-judicious exercise of discretion at
any relevant level of government, wherein such Governmental
Authority, utility or cable television supplier or railway operator,
as the case may be, unreasonably and without justification refuses
to provide a requested authorization or fails to make a decision or
delays making a decision beyond the time customarily encountered
in making decisions of this nature..

3.10 Other Authorizations

In addition to Governmental Authorizations, the Concessionaire shall cause all other
approvals, authorizations, consents, waivers and licences as are necessary in connection with the -
Work and/or to perform its obligations hereunder (“Other Authorizations™) 1o be obtained,
complied with, promptly renewed and maintained in good standing.

3.11 Utilities, Railroads and Roadways

(a)  Utility Relocation Coordination

)

(i)

The Concessionaire shall, in accordance with Schedule 3, be responsible
for coordinating or ensuring the coordination of all Work with utilities and
Persons having service lines, pipelines, transmission lines and other
equipment, cables, systems and other apparatus in, on, under or over the
Highway 407 Lands required for the temporary or permanent relocation of
any lines, equipment, cables, systems and other apparatus affected by the
Work and shall secure or cause to be secured any necessary Govemmental
Authorizations, Other Authorizations and, subject to Sections 3.12 and
3,13, the required construction and maintenance agreements, service
contracts, indentures and easements relating thereto.

The Concessionaire shall, in accordance with Schedule 3, cause provision
to be made for the removal or temporary or permanent relocation and
restoration of utilities and other services which intersect, interfere,
interface with or otherwise affect the Work 'and shall arrange for
temporary rights of entry and access to utilities and other services to be
made available, as may be necessary for the performance of the Work and
as may be required pursuant to any applicable Governing Documentation
and Laws and Regulations.

)] * Railroad Coordination

ity

The Concessionaire shall be responsible for coordinating or ensuring the
coordination of all Work with affected railroads and shall, subject to
Sections 3.12 and 3.13, secure or cause to be secured from any railroad
and/or the National Transportation-Agency, the required construction and
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maintenance agreements, service contracts, indentures and easements
relating thereto.

(if) The Concessionaire shall cause provision 10 be made for the removal or
temporary or permanent relocation and restoration of railroad facilities
(including signals) which intersect, interfere, interface with or otherwise
affect the Work and shall arrange for temporary right of eniry and access
to railroad property as may be necessary for the performance of Work
required pursuant to any applicable Governing Documentation and Laws
and Regulations. -

() Affected Highway Coordination

(i) The Concessionaire shall be responsible for coordinating or ensuring the
coordination of all Work with Affected Highways in accordance with the
Affected Highway Protocol and shall, subject to Sections 3.12 and 3.13

. secure or cause to be secured all relevant Governmental Authorizations,
Other Authorizations and the required construction and maintenance
agreements, service contracts, indentures and easements relating thereto.

(ii)) The Concessionaire shall cause provision to be made for the temporary or
permanent relocation or closure of roadways which intersect, interfere,
interface with or otherwise affect the Work and shall arrange for
temporary right of entry and access to the property of all relevant
Governmental Authorities as may be necessary for the performance of the
Work and as may be required pursuant to any applicable Governing
Documentation (including the Affected Highway Protocol) and Laws and
Regulations. '

(ili) The obligations of the Concessionaire under or pursuant to the Affected
Highway Protocol shall constitute Work and shall be performed by the
Concessionaire in accordance with applicable Governing Documentanon
(including the Affected Highway Protocol).

3.12 Negotiations with Federal, Provincial and Municipal Governments

The Concessionaire shall, subject to Section 3.13, negotiate, settle and enter into or cause
to be negotiated, settled and entered into, agreements with federal, provincial and municipal
governments and other Persons as may be required in connection with the Work, provided that if
the Grantor or the Province may incur any liability under such agreement, then the
Concessionaire -shall submit the-agreement for Approval (which Approval may be arbitrarily
withheld, unless the Concessionaire provides an indemnity in respect of such lability to the
Grantor or the Province, as the case may be, in form and substance Approved by the Grantor) by
the Grantor or the Province, as the case may be, prior to the execution and delivery thereof.

3.13 Government Agreements

. Notwithstanding Sections 3.11 and 3.12, if it is appropriate in the circumstances for the
Grantor or the Province to be a party to any agreements, contracts, indentures, easements,
mainterance agreements or service contracts referred to im the referenced. Sections (the



HiGHwWAY 407' CONCESSION AND GROUND LEASE AGREEMENT
Page 39

“Govemnment Agreements™), in the place and stead of, or in addition to, the Concessionaire or
the Concessionaire’s Advisors, the Concessionaire shall assist the Grantor or the Province in
enfering into such Government Agreements; provided, however, that in providing such
assistance, the Concessionaire shall in no way be relieved of any of its responsibilities set out in
the referenced Sections and the form and substance of such Government Agreements shall be
subject to the prior Approval (which Approval may be arbitrarily withheld) of the Grantor or the
Province, as the case may be.

ARTICLE 4
DEVELOPMENT, DESIGN AND-CONSTRUCTION

4.1 Design Work Duties

The Concessionaire shall cause cach portion of the Design Work to be performed in
accordance with Sections 3.1 and 3.2.

4.2 Duties Not Exhaustive

The Design Work set out in this Article 4 is not exhaustive and the Concessionaire is
responsible for all aspects of the Design Work, namely those activities which in the ordinary and
usual course of the design phase of a Comparable Controlled Access Highway would be
recognized, followed or implemented by the Province. -

4.3 Use of Designated Consultants

(@)  Designated Consultants. The Concessionaire shall retain, employ and utilize the
engineers, engincering firms and consuitants in respect of the performance of any
portion of the Design Work who or which are specifically listed in the
Management Plan (each such engineer, engineering firm or consulting firm
retained, employed or utilized being herein referred to as a “Designated
Consultant™).

(b)  Engage Other Consultants. The Concessionaire shall not change or substitute any
Designated Consultant in connection with the performance of any portion of the
Design Work, except in each case, with the Approval of the Grantor.

(c)  Acknowledgement by Concessionaire. The Concessionaire shall be fully

responsible for the performance by the Designated Consultants of ' the
Concessionaire’s duties hereunder and all acts by or omissions of the Designated
Consultants shall be deemed to be those of the Concessionaire.

44  Additional Information -

The Concessionaire shall prepare or cause the Designated Consultants to prepare any
additional explanatory information and documents concerning the Design Work as may be
reasonably required by the Grantor or any Governmental Authority.

4.5 Construction Work Duties

The Concessionaire shall perform the Construction Work in accordance with Sections 3.]
and 3.2.
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4.6 Duties Not Exhaustive

The Construction Work set out in this Article 4 is not exhaustive and the Concessionaire
is responsible for all aspects of the Construction Work, namely those activities which in the
ordinary and usual course of the construction of a Comparable Controlled Access Highway
would be recognized, followed and/or implemented by the Province.

4,7  Use of Designated Contractors

(a)

(b

(©)

(@)

(e)

(0

(8)

Designated Contractors. The Concessionaire shall retain, employ and utilize the
contractors or subcontractors in respect of the performance and completion of any
portion of the Construction Work who or which are specifically listed in the
Management Plan (each such contractor, subcontractor and individual retained,
employed or utilized being herein referred to as a “Designated Contractor”).

Engage Other Contractors. The Concessionaire shall not change or substitute any
Designated Contractor in connection with the performance of any portion of the
Construction Work except in each case with the Approval of the Grantor.

Acknowledgement by Concessionaire. The Concessionaire shall be fully
responsible for the performance by the Designated Contractors of the
Concessionaire’s duties hereunder, and all acts by or omissions of any of the
Designated Contractors shall be deemed to be those of the Concessionaire.

Approvals Reqguired Before Construction Work May Proceed. The Concessionaire
shall not permit any portion of the Construction Work to be carried out without

first having obtained all Approvals, which pursuant to the terms hereof are to be
obtained prior to commencement of such Construction Work, and without
complying with all requirements of this Agreement, which pursuant to the terms
hereof are to be complied with prior to commencement of such Construction
Work.

Archaeological/Historical Finds. The Concessionaire shall cause to be
documented any property which appears to be of archaeological or historical
significance located in, under or on the Project Lands. Any such property exposed
or recovered as a result of excavation of the Project Lands shall become the
property of the Province and shall be dealt with as the Grantor may direct in
writing.

Notice to Grantor. The Concessionaire shall give notice to the Grantor of any
material damage to or destruction of any property, real or personal, which forms a
part of any Construetion Work.

Reference Points and Layout. All permanent reference points in place as at the
Effective Date and provided by or on behalf of the Grantor shall be carefully
preserved by the Concessionaire. In the case of their destruction or removal, the
Concessionaire shall cause such permanent reference points to be replaced at its
sole cost and expense. The Concessionaire shall layout such stakes, markers and
reference points as may be reasonably necessary or required to enable the
Concessionaire to perform the Work and such stakes, markers and reference
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points as may be reasonably necessary or required to enable the Grantor to
- perform testing to determine conformity by the Concessionaire with its
obligations under this Agreement from time to time.

4.8  Use of Designated Personnel

(a) Designated Personnel, The Concessionaire shall retain, employ and utilize the
personnel in respect of the performance and completion of any portion of the
Work who or which are specifically listed in the Management Plan (the Persons
retained, employed or utilized .being herein collectively referred to as the
“Designated Personnel”).

(b)  Engage Other Personnel. The Concessionaire shall not change or substitute any
Designated Personnel in connection with the performance of any portion of the
Work except in each case with the Approval of the Grantor.

(c)  Acknowledgement by Concessionaire. The Concessionaire shall be fully
responsible for the performance by the Designated Personnel of the
Concessionaire’s duties hereunder, and all acts by or omissions of any of the
Designated Personnel shall be deemed to be those of the Concessionaire.

4.9 Control of the Design Work and Construction Work,

Subject to the provisions of this Agreement, the Concessionaire shall have complete
control of the Design Work and Construction Work and shall effectively direct and supervise the
Design Work and Construction Work and shall be solely responsible and liable for the means,
methods, techniques, sequences and procedures for coordinating the vartous parts of the Design
Work and Construction Work.

4.10 Documents on Completion

Within three (3) months following the Total Completion of the Construction Work or
relevant portion thereof, the Concessionaire shall prepare and submit to the Grantor *record”
drawings of the Construction Work or relevant portion thereof, in accordance with Schedule 24.

4.11 Integration of Province Con_nl:_rleted Facilities

(a)  The Concessionaire shall be responsible for integrating or causing the integration
of the Province Completed Facilities with the Work. In this regard, the
Concessionaire acknowledges having inspected and satisfied itself with respect to
the state and condition of the Province Completed Facilities and the
Governmental Authorizations obtained with respect thereto and agrees to perform
any upgrades or additional work relating thereto as part of the Work to ensure that
the Province Completed Facilities comply with the Governing Documentation and
Laws and Regulations. The Concessionaire shall not be entitled to any delay or
additional costs or to submit a Change Request with respect to the foregoing. The
Grantor shall provide reasonable assistance to the Concessionaire in the
-enforcement of any rights, remedies and warrantics it may have against third
parties in respect of the Province Completed Facilities.
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(b)  The Concessionaire shall co-operate and cause the Concessionaire’s Advisors 10
co-operate in all reasonable respects with the planning, development, design,
construction, repair and maintenance of Affected Highways and other facilities
which on the date hereof or in the future intersect or interface with the Project
performed by Persons other than the Concessionaire. '

4,12 Delivery Plan

The Concessionaire shall comply with the Delivery Plan attached as Schedule 4, and shall
provide coordination and scheduling so as to ensure compliance with the Delivery Plan by the
Concessionaire’s Advisors.

413 Commencement of Design Work and Construction Work

The Concessionaire shall cause the Commencement of the Design Work and
Construction Work to occur on or before the date set out therefor in the Delivery Plan and in
compliance with the Governing Documentation.

414 Completion

(@)  Completion of Work. The Construction Work or each identified portion thereof
in the Delivery Plan shall be Totally Completed in.accordance with the Delivery
Plan.

(b)  Late Commissioning and Opening, If any date for Commissioning and Opening
for any identified portion of the Construction Work in the Delivery Plan does not

occur on or before the date specified therefor in the Delivery Plan for any reason
other than a Delay Event, the Concessionaire shall pay to the Grantor as
liquidated damages in respect thereof (which, subject to the payment thereof by
the Concessionaire, shall constitute the sole and exclusive remedy of the Grantor
in respect of such delay) an amount (the “Late Payment”) equal to, in the case of
Highway 407 West, sixty thousand doliars ($60,000) and in the case of Highway
407 East Partial, twenty-three thousand dollars ($23,000), for each calendar day
of delay to the Commissioning and Opening date after the specified date in the
Delivery Plan. Late Payments shall be payable by the Concessionaire to the
Grantor within five (5) Business Days following each applicable thirty (30) day
period of delay (the “Delay Period”). If the Commissioning and Opening date
occurs at any time prior to the expiry of the then current Delay Period, the Late
Payment with respect to. such partial Delay Period shall be pro-rated accordingly

~and shall be payable within five (5) Business Days following such
Commissicning and Opening date.

ARTICLE 5
MODIFICATIONS

5.1 Change Orderé

The Grantor may at any time or times during the Term issue a Change Order to the
Concessionaire.  Prior to implementation of such Change Order the Grantor--and the
Concessionaire shatl jointly determine
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(i) whether the Change Order will require a material expenditure of time
and/or money by the Concessionaire in order to perform the work
reasonably necessary in connection with the evaluation and costing of the
implementation of the Change Order (the “Preparatory Work™) and, if so,
the Grantor will reimburse the Concessionaire for the reasonable costs
incurred by the Concessionaire in connection with the Preparatory Work,

(i) whether the Change Order will impact the timing of performance and

- obligations under this Agreement, and, if so, the parties will determine the

manner and extent to which the timing of performance and obligations
under this Agreement should be adjusted or otherwise altered, if at all,

(iif) the amount required to be paid by the Grantor to implement the Change
Order and to compensate the Concessionaire for all Losses in relation
thereto and the timing of payment therefor,

(tv) with respect to a Change Order requiring integration of the Toll System
with other toll systems or tolling operations, whether such Change Order
will be affected or restricted by any agreement between the
Concessionaire and a third party relating to the Toll System and, if so,
what procedures will be utilized to obtain a waiver or consent from such
third party to facilitate the Change Order and the costs involved to do so,
and

(v) any other material tenms of the Change Order.

5.2 Determination

If the parties cannot agree

(i) as to whether the Preparatory Work will require a material expenditure of
time and/or money,

(i) as to whether the Change Order will impact the timing of performance and
- obligations under this Agreement,

(iii) as to the amount required to implement the Change Order and/or to
compensate the Concessionaire for all Losses in relation thereto and the
timing of payment therefor, or

{tv) as to any other material terms of the Change Order,

and the Grantor determines, in its sole and absolute discretion, that the Change Order is required
to be proceeded with, the Grantor in the first instance, shall determine the cost of the Preparatory
~ Work, the impact on the timing of performance and obligations under this Agreement, the
amount required to implement the Change Order and/or to compensate the Concessionaire for all
Losses in relation thereto and the timing of payment therefor and such other material terms
subject to final resolution in the manner set out in Article 25 and the Coneessionaire shall,
pending such resolution, but subject to obtaining the waiver or consent referred to in Subsection
3.1(iv) or otherwise being saved harmless in respect thereof by the Grantor, nonetheless proceed
to implement and perform the Change Order. Notwithstanding the foregoing, but subject to
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Subsection 25.12(b), if the Concessionaire, acting reasonably, determines that the amount in
dispute required to implement the Change Order and/or to compensate the Concessionaire for-all
Losses in relation thereto exceeds five million dollars ($5,000,000), the Concessionaire shall not
be obligated to proceed with the implementation and performance of the Change Order untii the
matters set out in this Section 5.2 relating to such Change Order have been resolved.

5.3 Change Requests

The Concessionaire may, at any time, submit a Change Request to the Grantor for
Approval by the Grantor. No Change Request shall be implemented or incorporated as part of
the Work unless and until such Change Request has been Approved by the Grantor. For the
avoidance of doubt, the Concessionaire shall be entitled to construct prior to the times required
pursuant to Schedule 22 and without any requirement to submit a Change Request, additional
lanes over and above the initial requirements of the Construction Work, up to and including (but
not exceeding) the Ultimate Number of Core Lanes, as defined in Schedule 22.

5.4 Performance of Changes

Subject to the other provisions of this Article 5, the Concessionaire shall take steps to
ensure that Change Orders and Approved Change Requests are diligently complied with and
implemented in such manner that the costs and delays relating thereto are minimized.

5.5 Payment for Change Orders

The Grantor shall pay the amount rcqﬁired to implement the Change Order and/or to
compensate the Concessionaire for all Losses in relation thereto as set out in Sections 5.1 and
5.2.

ARTICLE 6
MINISTRY SAFETY STANDARDS

6.1  Compliance with M.inistrv Safety Standards

Subject to Section 6.2, the -Concessionaire shall comply with the Safety and Standards
Protocol and all Ministry Safety Standards at all times throughout the Term. The Concessionaire
acknowledges that the Ministry Safety Standards may change from time to time during the Term.
The Concessionaire, at its cost and expense, shall comply with all such changes so long as

() such changes apply to any other Comparable Controlled 'Access
Highways, and

(i) the Concessionaire has received a notice advising it of such change,
provided that no such notice shall be required if such change was known
or (with reasonable due diligence including review of materials or
publications generally available to Persons in the business of the -
development, design, construction, operation, management, maintenance,
rehabilitation or tolling of Comparable Controlled Access Highways)
should have beea-known by the Concessionaire or such change constituted
a Law and Regulation.
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The Concessionaire shall perform all work required to implement Ministry Safety
Standards as part of the Work, at its sole cost and expense. Notwithstanding anything to the
contrary contained in this Agreement, in no event shall the Concessionaire be excused from
compliance with Ministry Safety Standards in accordance with the provisions of this Article 6.
Without limiting the foregoing and for the avoidance of doubt, but subject to Subsection
18.1(a){(vii), in no event shall the Concessionaire be entitled to issue a Change Request as a result
of the existence of or change to 2 Ministry Safety Standard, claim that an event of Force
Majeure, a Delay Event or a Discriminatory Action has resulted from the existence of or change
to 2 Ministry Safety Standard or, in the absence of any agreement to the contrary, claim that any
such event or action relieves the Conceéssionaire from compliance with any Ministry Safety
Standard in accordance with the provisions of this Article 6.

6.2 Timing and Manner of Comphance with Ministry Safety Standards

(8} The Concessionaire shall comply with and implement all Ministry. Safety
Standards in the same manner as the Ministry Safety Standards apply to other
Comparable Controlled Access Highways.

(b) The Concessionaire shall not, except as expressly otherwise set out in this
Agreement, be required to

(i) follow a safety standard that is more onerous than the safety standard
which applies to other Comparabte Controlled Access Highways, or

(ii) apply a safety standard in 2 manner that is more onerous than the manner
in which it is applied to other Comparable Controlied Access Highways.

© For the avoidance of doubt, but without limitation,

(i) a Ministry Safety Standard shall not be considered to be more onerous or
more onerously applied merely because (A) the Grantor requires
additional time to implement such Ministry Safety Standard as a result of
the extensive system of Comparable Controlled Access Highways for
which the Grantor is respeonsible or (B) such Ministry Safety Standard
applies only upon the occurrence of a condition or circumstance which has
not yet occurred in respect of a Comparable Controlled Access nghway,
and

(i) a Ministry Safety Standard shall be deemed to apply to other Comparable
Controlled Access Highways if the Grantor can demonstrate that such
Ministry Safety Standard has been published, issued or made available to
Persons in the business of the development, design, construction,
operation, management, maintenance, rehabilitation or tolling of
Comparable Controlled Access Highways or that such Ministry Safety
Standard is or has been applied to any other Comparable Controiled
Access Highways.

6.3 Permitted Equivalent Safety Standards

Notwithstanding anything to-the contrary contained herein, with the Approval of the
Grantor, the Concessionaire, at its cost and expense, may implement and comply with safety
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standards other than the Ministry Safety Standards with respect to Highway 407 if, in the opinion
of the Grantor, the proposed safety standards provide equivalent or increased safety protection to
that which would have been provided by the applicable Ministry Safety Standards.

In connection with the foregoing, if the Concessionaire, at iis cost and expense, wishes to
implement and use safety standards other than the Ministry Safety Standards, the Concessionaire
must provide notice of such proposal to the Grantor accompanied by its reasons for such
proposal and all relevant supporting information, certificates, reports, studies, investigations and
other materials as may be reasonably required by the Grantor in support of the Concessionaire’s
assertion that the proposed safety standards would provide equivalent or increased safety
protection to that which would have been provided by the applicable Ministry Safety Standard.
For the aveidance of doubt, (i) the Approval of the Grantor referred to herein may be withheld
in the sole and absolute discretion of the Grantor and (ji) unless and until the Grantor provides its
express Approval for the implementation of the Concessionaire’s proposed safety standards, the
- Concessionaire shall not implement the proposed safety standards and shall implement and
comply with the Ministry Safety Standards. :

6.4 Failure to Comply

(@)  Subject to Subsection 6.4(d), if, at any time, the Concessionaire fails to corply
with any Ministry Safety Standards or the Grantor and the Concessionaire cannot
reach an agreement regarding the interpretation or application of a. Ministry
Safety Standard within a period of time acceptable to the Grantor, acting
reasonably, the Grantor shali have the absolute right and entitlement to undertake
or direct the Concessionaire to undertake any work required to ensure
implementation of and compliance with Ministry Safety Standards as interpreted
or applied by the Grantor. _

(b)  To the extent that any work done pursuant to Subsection 6.4(a) is undertaken by
the Grantor and is necessary to ensure implementation of and compliance with
Ministry Safety Standards, the cost of such work plus an administration fee equal
to fifteen percent (15%) of the cost of such work, shall be paid by the
Concessionaire to the Grantor on demand, without any days of grace, and the
Grantor (whether it undertakes the Work or has directed the Concessionaire to
undertake the Work) shall have no obligation or liability to compensate the
Concessionaire for any Losses suffered or incurred by the Concessionaire as a
result thereof,

(¢}  To the extentthat any Work done pursuant to Subsection 6.4(a) is not necessary
to ensure implementation of and compliance with Ministry Safety Standards, the
Grantor shall compensate the Concessionaire only for Losses relating to the
Project suffered or incurred by the Concessionaire as a result thereof,

(dy  Notwithstanding anything to the contrary contained in this Agreement, if in the
reasonable judgment of the Grantor the failure of the Concessionaire to comply
with any Ministry Safety Standards results in an emergency or danger to persons
or property, and if the Concessionaire is not then diligently taking all necessary
steps to rectify or deal with said emergency or danger, the Grantor may, in
addition and-without prejudice to its other remedies (but without obligation to do
s0), (i) immediatefy take such steps as may be reasonably necessary to rectify said
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emergency or danger, in which event the provisions of Subsection 20.2(iii) shall
apply mutatis mutandis, or (if) if and to the extent reasonably necessary to protect
persons or property, stop the progress of the Work and/or close or cause to be
closed any and all portions of Highway 407 affected by the said emergency or
danger, and the Grantor shall have no obligation or liability to compensate the
Concessionaire for any Losses suffered or incurred by the Concessionaire as a
result thereof, provided that immediately following rectification of said
emergency -or danger, as determined by the Grantor, acting reasonably, the
Grantor allows the Work to continue or such portions of Highway 407 to be
reopened, as the case may be. .

6.5 Higher Ministry Safety S_tandards

If during the Term the Grantor is of the opinion that 2 Higher Ministry Safety Standard is
required or desirable, the Grantor may negotiate an agreement with the Concessionaire to ensure
that such Higher Ministry Safety Standard is implemented and complied with in connection with .
Highway 407 at the cost of the Province and the Concessionaire shall be compensated only for
its Losses relating to the Project reasonably attributable thereto. If no such agreement is reached
within a period of time acceptable to the Grantor, acting reasonably, the Grantor shall have the
right to undertake the work necessary to ensure implementation of and compliance with the
Higher Ministry Safety Standard or the Grantor may issue a Change Order with respect thereto.
To the extent that such work is undertaken by the Grantor, the Concessionaire shall pay to the
Grantor within ten (10) Business Days following demand therefor the costs of the portion of the
work performed in order to comply with Ministry Safety Standards and the Grantor shall be
responsible only for the incremental costs of the additional Work required in order to implement
the Higher Ministry Safety Standards and the Concessionaire shall be compensated only for its
Losses relating to the Project reasonably attributable thereto.

ARTICLE 7
ENVIRONMENTAL MATTERS

7.1 Environmental Protection

The Concessionaire shall ensure that all Environmental Laws are complied with at all
times during the performance of each portion of the Work and at all times during the Term.

7.2 . Disposal of Hazardous Substances

The Concessionaire shall identify Hazardous Substances affecting any portion of the
Project and shall store, remove, transport and dispose of Hazardous Substances in compliance
with all applicable Governing Documentation and Laws and Regulations.

13 Discharge of Hazardous Slibstances

At all times during the Term, spills or discharges of Hazardous Substances affecting or
relating to any portion of the Project shall be reported immediately to the applicable
Governmental Authority and shalt be remedied by the Concessionaire, at its cost and expense, in
each case, in accordance with all applicable Governing Documentation and Laws and
Regulations.
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ARTICLE 8
OMM WORK

81 OMM Work Duties

The Concessionaire shall cause each portion-of the OMM Work to be performed in
accordance with Sections 3.1 and 3.2.

8.2  Duties Not Exhaustive

The OMM Work set out in this Article 8 is not exhaustive and the Concessionaire shall
be responsible for all aspects of the OMM Work, namely those activities which in the ordinary
and usual course of the operation, management, maintenance, rehabilitation apd tolling of a
Comparable Controlled Access Highway would be recognized, followed or implemented by the
Province.

8.3  Public Information

The Concessionaire shall prepare, as part of the OMM Work, any additional
documentation of an explanatory or promotional nature concerning the OMM Work for public
inférmation purposes, as may be reasonably required by the Grantor, the Province and/or any
Govemmental Authority.

8.4 Ownership of Toll Revenues

All Toll Revenues shall be tl‘lt": -so!e and exclusive property of the Concessionaire.

8.5  Tolling, Congestion Relief and Expansion Agreement

The Concessionaire shall comply with the prdvisions of the Tolling, Congestion Relief
and Expansion Agreement attached as Schedule 22.

8.6  Other Non-Toll Revenues

All sources of Other Non-Toll Revenues and activities generating Other Non-Toll
Revenues shall be controlled by the Grantor and the Concessionaire shall have no right, title,
entitlement or interest therein.

8.7 Toll Collection

: The Concessionaire shall comply with the toll collection and enforcement procedures
with respect to Toll Revenues set out in Schedule 23.

8.8  Access to Vehicle Permit Information

The Concessionaire shall access vehicle permit information from the Ministry of
Transportation pursuant to the Requester Agreement attached hereto as Schedule 18 and shall
use such information only for the purposes set out therein.
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8.9 Change of Name

The name designated for Highway 407 is “Highway 407 ETR” and such name may not
be changed without the prior Approval of the Grantor.

8.10 Inter-Agency Agreements

(a)

(b)

@

The Province shall have the right, as often as it deems necessary or advisable, to
make reciprocal arrangements and enter into agreements with the government of a
Province of Canada or a State of the United States of America or other Persons in
such jurisdictions providing for the collection of tolls and any matter related to
their collection. Upon making such atrangement or agreement that affects
Highway 407 or the Concessionaire, the Grantor shall notify the Concessionaire
and shall provide the Concessionaire with appropriate and relevant details relating
to such arrangement or agreement. The Grantor may issue a Change Order or the

" Concessionaire may submit a Change Request, when required, to implement

compliance with such arrangement or agreement.

The Concessionaire shall have the right, as often as it deems necegsary or
advisable, to make reciprocal arrangements with the government of a Province of
Canada or a State of the United States of America or other Persons in such
jurisdictions for the collection of tolls and any matter related to their collection
provided that

(i) such agreement or arrangement complies with the Governing
Documentation and Laws and Regulations, and

(ii) the Province shall not be bound by and shall not incur any obligations or
liabilities thereunder without Approval (which Approval may be
arbitrarily withheld unless the Concessionaire provides an indemmity in
respect of such liability to the Grantor or the Province, as the case may be,
in form and substance Approved by the Grantor).

The Grantor shall, upon such terms (including terms as to reimbursement) as it
may Approve, provide reasonable assistance to the Concessionaire so as to
facilitate the making of reciprocal arrangements or agreements described in
Subsection 8.10(b). :

The Grantor shall, to the extent such arrangements or agreements are assignabie
and to the extent the Minister of Transportation considers such assignment to be
feasible in the circumstances, assign or cause 10 be assigned to the Concessionaire
any rights the Minister of Transportation has pursuant to any reciprocal
arrangement or agreement entered into with a government of a Province of
Canada or a State of the United States of America or other Persons in such
jurisdictions providing for the collection of tolls and any matter related to their
collection and, to the extent such arrangements or agreements are not assignable,
or are not assignable without consent, at the request of the Concessionaire, extend
or make available to the Concessionaire such arrangements or agreements to the
extent permitted or feasible in the circumstances, provided that the covenants and
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obligations thereunder shall be observed and performed by the Concessionaire
and all benefits and obligations shall be for the account of the Concessionaite.

8.11 Affected Highways and Affected Landowners

The Concessionaire shall implement and comply with the terms and provisions of the
Affected Highway Protocol and the Affected Landowner Protocol, attached as Schedule | and
Schedule 2, respectively.

ARTICLE 9
EXPANSION/EXTENSION

9.1 Required Expansions and Extensions

The Concessionaire shall be required to Expand and/or Extend Highway 407 in
accordance with and subject to Schedule 22 and the other provisions of this Agreement. In
addition, the Grantor may, at any time, issue a Change Order mandating the implemeniation of
an Expansion or Extension.

9.2 Voluntary Expansion and Extension

The Concessionaire may initiate an Expansion or Extension by submitting a Change
Request to the Grantor setting out all of the relevant particulars supporting the implementation of -
such Expansion or Extension.

93 Standards

Any Expansion or Extension implemented pursuant to the pl;ovisions of this Article 9,
shall comply with the Ministry Safety Standards and if applicable, the Higher Ministry Safety
Standards.

ARTICLE 10
REPORTING AND RECORD KEEPING BY CONCESSIONAIRE

10.1  Traffic Characteristics Report

In addition to any other traffic or traffic-related reports required pursuant to this
Agreement, the Concessionaire shall provide to the Grantor a quarterly traffic characteristics
report providing the following details for each toll site in a format specified by the Grantor

(i) traffic volume forecasts for each type of classification of vehicle for the
. mext three (3) months, : -

(i) traffic volume forecasts for the entire Fiscal Year, and
(izi) actual traffic counts.

The Concessionaire shall provide such reports to the Grantor within twenty (20) Business
Days following the end of each quarter of each Fiscal Year.
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The Concessionaire shall also provide, at its cost and expense, real time data reports for
the purposes of the Freeway Traffic Management System of the Province of Ontario to a
Mlmstry of Transportation designated point and in a manner and format requested by the
Grantor.

10.2 Incident Management Reports

The Concessionaire shall report on a quarterly basis details of emergencies, accidents and
incidents occurring on or at the Project. The specific details to be provided include the following

(1) type of incident - bodily injury, death, property damage,
(i) classification of incident - road related, barrier hit, right of way, other,
(ili) number of inciden_ts by type and classification,
(iv) number of claims and revenue received by type and classification; and
(v) costs to correct incidents by type and classiﬁcati.qn.

The Concessionaire shall provide such report to the Grantor within twenty (20) Business
Days following the end of each quarter of each Fiscal Year.

10.3 Environmental Incident Report

The Concessionaire shall report, on a per occurrence basis, the discharge, dumping,
spilling (accidental or otherwise) of any Hazardous Substances aud the location at which the
incident has occwrred, the time, the agencies involved, the damage which has occurred and the
remedial action taken.

The Concessionaire shall provide such report to the Grantor within seven (7) Business
Days following the occurrence of each incident or such shorter time period as may be requlred
pursuant to Laws and Regulations.

ARTICLE 11
ACCESS, TESTING, INSPECTION, REVIEW AND AUDIT RIGHTS

11.1  Audits, Assistance, Inspections and Approvals

Wherever in this Agreement reference is made to the Grantor or the Provincial Advisors
providing assistance, services, Approvals or consents to or on behalf of the Concessionaire or the
Concessionaire’s Advisors, or to the Grantor or the Provincial Advisors performing an Audit or
inspecting, testing, reviewing or examining the Project, the Work or any part thereof or the
books, records, documents, budgets, proposals, requests, procedures, certificates, plans,
drawings, specifications, contracts, agreements, schedules, reports, lists or other instruments of
the Concessionaire or the Concessionaire’s Advisors, such undertaking by the Granter or the
Provincial Advisors shall not relieve or exempt the Concessionaire from, or represent a waiver
of, any requirement, liability, Defauit, covenant, agreement or obligation under this Apreement
or at law or in equity and shall not create or impose any requirement, liability, covenant,
agreement or obligation (including an obligation to provide other assistance, services or



HicrwayY 407 CONCESSION AND GROUND LEASE AGREEMENT
Page 52

Approvals) on the Grantor or Provincial Advisors not otherwise created or imposed pursuant to
the express provisions of this Agreement.

11.2 Furnish Information

At the request of the Grantor, the Concessionaire shall, at the Concessionaire’s cost and
expense and at any and all reasonable times

(1) make available or cause to be made available (and, if requested by the
Grantor, furnish or cause to be furnished) to the Grantor all Information
relating to the Work, this Agreement, and/or the Project as may be
specified in such request and as shall be in the possession or control of the
Concessionaire or any of the Concessionaire’s Advisors, and ‘

(ii) permit the Grantor to discuss the obligations of the Concessionaire under
this Agreement, with any of the directors, officers, employees or managers
_ of the Concessionaire or the Concessionaire’s Adwvisors,

for the purpose of enabling the Grantor to determine whether the Concessionaire is in
compliance with the Governing Documentation and Laws and Regulations.

113 Inspection, Audit and Review Rights of the Grantor

In addition to the rights set out in Section 11.2, the Grantor may, at al] reasonable times,
upon twenty-four (24) hours prior notice, cause a Provincial Advisor designated by it to carry out
an Audit of the Information required to be maintained and/or delivered by the Concessionaire
under this Agreement in connection with the performance of the Work for the purpose of
verifying the information contained ther¢in and shall be entitled to make copies thereof and to
take extracts therefrom, at its expense. The Concessionaire, at the cost and expense of the
Concessionaire, shail make available or cause to be made available to the Grantor or the
designated Provincial Advisor such reasonable information and material as may be required by
the Grantor or the designated Provincial Advisor for its purposes and otherwise provide such
~ co-operation as may be reasonably required by the Grantor or the designated Provincial Advisor.

114 Inspection of Protect and OMM Work

The Grantor and the Provincial Advisors shall, at all times, have access to the Project and
gvery part thereof and the Concessionaire, at the cost and expense of the Concessionaire, shall,
and shall cause all of the Concessionaire’s Advisors to, furnish the Grantor and the Provincial
Advisors with every reasonable assistance for inspecting the Project and the Work for the
purpose of Auditing the Information and/or ascertaining compliance with the Governing
Documentation and Laws and Regulations,

11.5-- The Grantor and Others May Perform Tests

The Grantor shall be entitled, at the sole cost and expense of the Grantor, and at any time
and from time to time, to perform or cause to be performed any test, study or investigation in
connection with the Project or the Work as the Grantor may determine to be reasonably
necessary or advisable in the circumstances and the Concessionaire, at the cost and expense of
the Concessionaire, shall, and shall cause each of the Concessionaire’s Advisors, to furnish the
Grantor or the Provincial Advisors with every reasonable assistance in connection with the
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carrying out 6 such tests, procedures, studies and investigations. For the avoidance of doubt, in

connection with the foregoing the Grantor and the Provincial Advisors shall be entitled to install
 machines, equipment, systems, monitors, counters and other devices in, on, under, over or
adjacent to the Project to permit and facilitate any test, study, monitor,.review or investigation of
or relating to the Work or the Project.

1.6 Inspection, Review, Test and Audit Not Wajver

Failure by the Grantor or the Provincial Advisors to inspect, review, test or Audit the
Work or any part thereof or the Information, shall not constitute a waiver of any of the rights of
the Grantor hereunder or any of the obligations or liabilities of the Concessionaire hereunder.
Inspection, review, testing or Audit not followed by a notice of Default shall not constitute a
waiver of any Default or constitute an acknowledgement that there has been or will be
compliance with the Governing Documentation and Laws and Regulations.

11.7 No Undue Interference

In the course of performing its inspections, reviews, tests and audits hereunder, the
Grantor shall use commercially reasonable efforts to minimize the effect and duration of any
disruption to the Work having regard to the nature of the inspections, reviews, tests and audits
being performed.

ARTICLE 12
REPRESENTATIONS AND WARRANTIES

12.1 Representatiohs and Warranties of the Grantor

The Grantor makes the following representations and warranties to the Concessionaire
with respect to itself and acknowledges that the Concessionaire is relying upon such
representations and warranties in entering into this Agreement '

(1) It has the power and authority to enter into this Agreement and to do all
acts and things and execute and deliver all other documents as are required
hereunder to be done, observed or performed by it in accordance with the
terms hereof.

(if) This Agreement constitutes a valid and legally binding obligation of the
Grantor, enforceable against the Grantor in accordance with the terms
hereof, subject only to applicable bankruptcy, insolvency and similar laws
affecting the enforceability of the rights of creditors generally, the general
principles of equity and the exception that equitable remedies such as
specific performance are not available against the Grantor.

(iii) Save as otherwise set out in Schedule 8, the Province has good title to the
' * Project Lands described in Schedule 7 and when acquired, will have good
title to all other Project Lands, subject only to Province Pemmitted
Encumbrances. The Province shall not encumber any portion of the
Highway 407 Lands, except for the Province Permitted Encumbrances,
until a registrable legal description of such portion-of the Highway 407
Lands has been made available to the Concessionaire and a reasonable
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opportunity has been given to the Concessionaire to register this
Agreement or notice thereof pursuant to Section 27.10.

12.2  Survival

All representations and warranties set forth in this Agreement or in any certificate or
other document delivered by or on behalf of the Grantor pursuant hereto shall, unless expressly
provided otherwise, survive the execution of this Agreement and any investigation at any time
with respect thereto and continve indefinitely.

ARTICLE 13 .
FINANCE OBLIGATIONS

13.1  Concessionaire’s Obligations

' The Concessionaire shall be responsible for obtaining any financing for the performance
of its obligations under this Agreement.

13.2  Grantor’s Obligations

The Grantor shall have no responsibility 1o meet debt service or repayment obligations on
any financing incurred by the Concessionaire in comnection with the performance by the
Concessionaire of its obligations under this Agreement. The Grantor shall, to the extent
consistent with Laws and Regulations and at the sole cost and expense of the Concessionaire, co-
operate with the Concessionaire with respect to documentation reasonably necessary to obtain,
maintain and replace financing for the performance of the obligations of the Concessionaire
hereunder. The Grantor’s co-operation may include reviewing, approving and executing
documents which substantiate the terms of this Agreement and making information and material
avatlable to the Concessionaire’s lenders to facilitate financing to the extent permitted by Laws
and Regulations and contractual obligations with third partics and to the extent the Grantor
considers reasonable in the circumstances. In addition, the Grantor shall, promptty upon the
request of the Concessionaire or any Leasehold Mortgagee, execute, acknowledge and deliver to
the Concessionaire, or any of the parties specified by the Concessionaire, standard consents and
estoppel certificates with respect to this Agreement and any of the other Project Agreements
which may be qualified to the best of the knowledge and belief of a designated representative of
the Grantor. Nothing herein shall require the Grantor to incur any additional obligations or
liabilities or to take any action, give any consent or enter into any document inconsistent with the
provisions of this Agreement. '

13.3 Concessionaire’s Obligation re: Estoggel Certificates

The Concessionaire shall, promptly upon the request of the Grantor, execute and deliver
to the Grantor, or any of the parties specified by the Grantor, standard consents and estoppel
certificates with respect to this Agreement and any of the other Project Agreements which may
be qualified to the best of the knowledge and belief of a designated representative of the
Concessionaire. Nothing herein shall require the Concessionaire to incur any additional
obligations or liabilities or to take any action, give any consent or enter into any document
inconsistent with the provisions of this Agreement.
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ARTICLE 14

POLICE SERVICES AND MINISTER OF TRANSPORTATION

ENFORCEMENT SERVICES

14.1 Engagement of Police

(a)

(b)

Required Level of Police Service. The Concessionaire shall permit the OPP to
maintain traffic patrol and provide other services which the OPP is required to
perform pursuant to Laws and Regulations in respect of Highway 407. The
Concessionaire shall perform and bbserve its covenants and obligations under the
Police Services Agreement.

Violations _under Highway Traffic _Act (Ontario).  The Concessionaire
acknowledges that the OPP is empowered to enforce the Highway Traffic Act
(Ontario) on Highway 407.

14.2 No Private Enforcement Activities

The Concessionaire shall not engage private security services to provide traffic patrol or
traffic law enforcement services on Highway 407.

14.3 . Enforcement Services by Minister of Transportation

The Concessionaire shall permit the Minister of Transportation to enforce vehicle
licensing requirements and safety standards under Laws and Regulations for Highway 407. The
Concessionaire shall entet into and shall perform and observe its covenants and obligations
under the MTO Enforcement Services Agreement.

ARTICLE 15
INDEMNIFICATION

15.1 Indemnification by Concessionaire

The Concessionaire shall

(i) indemnify and save harmless the Grantor against and from all claims,
demands, actions, suits and proceedings by whomsoever made, brought or
prosecuted, and

(ii) pay to the Grantor on demand, without any dajrs of grace, the amount of
any Losses incurred by the Grantor,

in either case in any manner based upon, arising out of, related to, occasioned by or
- attributable to '

(A)  any material inaccuracy in any representation or warranty made by
the Concessionaire in any Project Agreement or in any document
or certificate given by the Concessionaire pursuant to any Project
Agreement,
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(B) any failure by the Concessionaire to observe or perform any of its .
material covenants or obligations in this Agreement or any other
Project Agreement,

(C)  the existence of any defect or dangerous condition in the Work,

(D)  any intentional wrongdoing or negligent act or omission in relation
to the Project during the Term by the Concessionaire or any of the
Concessionaire’s Advisors, including any infringement of a patent,
copyright, invention or any other kind of intellectual property,

(EY  any damage to property. cither real or personal whether owned by
the Grantor or others (including any member of the public),
howsoever occasioned as a result of the performance of the Work,
or any personal or bodily injury to or death of any Person or
Persons (including amy member of the public), howsoever
occasioned by or as a result of the Work, or

(F)  any act which the Grantor takes or causes to be iaken at the request
of the Concessionaire, pursuant to Subsections 2.9(e) and 8.10(d), .

provided that claims are miade in writng within a period of six (6) years from the expiry
of the Term or earlier termination of this Agreement or within such shorter period as may
be prescribed by any limitation stamte of the Province of Ontario. Subject to the
foregoing, this Section 15.1 shall survive the termination or expiry of this Agreement.

Notwithstanding the preceding sentence, the Concessionaire’s obligations under this
Section 15.1 shall not apply to any matter to the extent that such matter is directly
attnbutable to :

(iif) any intentional wrongdoing or negligent act or omission by the Grantor, its
servants, agents or contractors or those for whom the Grantor is in law
responsible or any breach by the Grantor of this Agreement, or

(iv) any act which the Concessionaire is directed to perform by the Grantor, if
this Agreement requires the Concessionaire w comply with such direction,
and if the Concessionaire complies with such direction in a manner which
is good and workmanlike, appropriate in the circumnstances, without any
negligence and in compliance with Laws and Regulations. -

The Grantor shall allow the Concessicnaire (if the Concessionaire so wishes) to be joined
in anv proceedings brought by any Person against the Grantor that leads or may lead to
the mdemmty obligation of the Concessionaire under this Section 15.1 being called upon,
and shall consult with the Concessionaire as to any material action which the Grantor
proposes to take in respect of such proceedings and give the Concessionaire such
assistance (without an obligation 1o incur costs) as it shall reasonably require in respect of
its participation in the defence.

If the Grantor intends. to or does make a c¢iaim under this Section 15.1, the Grantor shall
not settle or compromise any claim brought against it or make any payments in
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connection with any such claim brought against it without the prior written consent of the
Concessionaire, which consent shall not be unreasonably withheld or delayed.

If the Grantor becomes aware of any claim which could iead to the indemnity obligation
of the Concesstonaire under this Section 15.1 being called upon, the Grantor shall give
notice thereof to the Concessionaire promptly. The failure to give such notice promptly
shall not adversely affect the Grantor’s rights under this Section 15.1 except to the extent
that such failure materially and adversely affects the right of the Concessionaire to assert
any reasonable defence to such claim.

The obligation of the Concessionaire to indemnify, save harmless and pay the Grantor
under the provisions of this Section 15.1 shall, notwithstanding any other provision of
this Agreement, survive the expiration of the Term and the termination of this
Agreement, '

Indemnification by Grantor
The Grantor shall

() indemnify and save harmless the Concessionaire against and from alt
claims, demands, actions, suits and proceedings by whomsoever made,
brought or prosecuted, and

- (i) pay to the Concessionaire on demand, without any days of grace, the
amount of any Losses incurred by the Concessionaire,

in ¢ither case in any manner based upon, arising out of, related to, occasioned by or
attributable to '

(A)  any material inaccuracy in any representation or warranty made by
the Grantor in any Project Agreement or in any document or
certificate given by the Grantor pursuant to any Project Agreement,

(B)  any failure by the Grantor to observe or perform any of its material
covenants or obligations in this Agreement or in any other Project

Agreement,

ES

(C)  any intentional wrongdoing or negligent act or omission in relation
to the Project during the Term by the Province, its servants, agents
or contractors or those for whom the Province is in law
responsible,

(D)  any and all land transfer taxes and goods and services taxes
payable by the Concessionaire in connection with the grant of the
concession and ground lease in respect of the Project Lands, the
Existing Improvements and the registration of the Concessionaire’s
Interest against title to the Project Lands, provided that
notwithstanding the foregoing, the Concessionaire shall_ be

. responsible for any and all land transfer taxes and goods and
services taxes payable in conmection -with the acquisition of
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additional lands for the purpose of any Expansion or Extension
pursuant to Section 2.22, or

(E) the Crown in righl of Ontario as represented by the Ministry of
Transportation issuing an order at any time on or before the tenth
{10%) anniversary of the complenon of the sale of the shares of the
Concessionaire by the Grantor for any reason other than the failure
of the Concessionaire to comply with its obligations relating to the
OMM Work under this Agreement to bring any portion of
Highway 407 Central which, ai the time of completion of such sale
of shares, did not comply with a Ministry Safety Standard into
compliance with such Ministry Safety Standard,

provided that claims are made in writing within a period of six (6) years of the expiry of
the Term or earlier termination of this Agreement or within such shorter period as may be
prescribed by anv limiration stamte of the Provinee of Ontario.. Subject to the foregoing,
this Section 15.2 shall survive the termination or expiry of this Agreement. )

Notwithstanding the preceding sentence, the Grantor's obligations thereunder shall pot
apply to anv matter to the extent that such matter is directly attributable to any intentional

~ wrongdoing or negligent act or omission by the Concessionaire, or its servants, agents or

contractors or those for whom the Concessionaire is in law responsible or any breach by
the Concessionaire of this Agreement.

If the Concessionaire becomes aware of any claim which could lead to the indemnity
obligation of the Grantor under this Section 15.2 being called upon, the Concessionaire
shall give notice thereof to the Granmtor promptly. The failure to give such notice
promptly shall not adversely affect the Concessionaire’s rights under this Section 13.2
except to the extent that such failure materially and adversely affects the right of the
Grantor to assert any reasonable defence to such claim.

The obligation of the Grantor 10 indemnify, save harmless and pay the Concessionaire
under the provisions of this Section 15.2 shal}, notwithstanding any other provision of
this Agreement, sunive ‘the expiration of the Term and the termination of this
Agreement.

ARTICLE 16
INSU'R.-\NCE

Insurance During the Construction Work

(a) The Concessionaire shall, at its own cost and expense,. purchase, provide and
.maintain in full force during the Construction Work, or cause to be purchased,
provided and maintained in full force during the Construction Work, the
following insurance with respect to the Project, the use and occupancy of the
Project Lands. the Design Work and the Construction Work, all of which shall be
dedicated to the Project

@ Wra_p-bp Liability Insurance.  Comprehensive general lability
insurance, written on a wrap-up basis in the joint names of the Grantor and
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the Concessionaire. The Designated Consultants, Designated Contractors,
all other contractors, subcontractors, suppliers and/or tradesmen while
working on site, engineers, architects, consultants and/or sub-consultants,
any other Person which the Grantor or the Concessionaire reasonably may
require to be added as insured parties, and all of their successors and
assigns, shall be-included as Insureds or Additional Insureds. The said
insurance shall provide coverage for property damage, personal injury and
bodily injury (including death) arising out of all operations and activities
pertaining to the Construction Work and control or use of the Project
Lands by the InSureds. The said insurance shall be written on an
occurrence basis and shall include the following coverages

(A)  Premises and operations,
(B)  Owmer’s and contractor’s protective liability, |
.(C)  Broad form products hazard and completed operations liability,
(D)  Blanket written and oral contractual liability,
(E) Broad form occilrrence property damage,

(F)  Cross liability and severability of interest with respect to each
Insured,

(G)  Directors, officers, employees, sharcholders, legislators and
officials involved in the Project added as Insureds or Additional
Insureds,

(H)  Waiver of subrogation against Insureds and/or Additional Insureds,

(D Non-owned automobile Liability,

()  Incidental medical malpractice liability,

(K) Employer’s lability and conﬁngent employer’s liability,

(L)  All risks tenant’s legal liability, |

(M) Fire fighting and forest fire fighting expense liability,

(N)  Hoist liability,

(0) Shoring, blasting, excavating, under-pinning, demolition, pile
driving and caisson work, work below and above ground surface,
work below, on and above water, tunnelling and grading, and

similar operations associated with the Construction Work, as
applicable,

(P) Sudden and Accidental Pollution Liability with. a discovery
' provision of not less than one hundred and twenty (120) hours and
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a subsequent reporting provision of not less than one hundred and
twenty (120) hours, and

(Q) If sttuctured in layers. “drop down” provision for impaired or
exhausted limits {automatic re-instatement of aggregate limits in
underlying insurance an acceptable alternative).

The said imsurance shall provide primary coverage with respect to the
Construction Work without right of contribution of any insurance carried by the
Grantor. Breach of any of the terms of the policy, any negligent or wilful act of,
or omission or false representation by, an Insured or any other Person shall not
invalidate the said insurancs with respect to the Grantor or any of its directors,
officers. employees, legislaters and officials involved in the Project.

The policy limit of liability shall be not less than 1en million dollars ($10,000,000)
per occurrence or claim (which may be structured as primary plus supplementary
layers, or primary plus Umbrella Liability and/or Excess Liability layers). The
deductible for each occurrence or claim shall be not greater than two hundred and
fifty thousand (3230,000), axcept that the deductible applicable to Sudden and
Accidental Pollution coverage ¢laims or incidents shall be not greater than one
million dollars ($1.000,000) zor each claim or incident.

Coverage under the said insurance shall be maintained continuously with respect
to the performance of any aspect of the Construction Work until the Total
Completion Date, provided. however, that Completed Operations coverage shall
be provided for thirty-six (36) months after the Total Completion Date for the
applicable Construction Work. '

The said insurance shall be non-cancellable. except for non-payment of
premiums, termination or indefinite postponement of the Project, loss of more
than fiftv percent {50%) of reinsurance or change in statutory law which places
the Insurer in violation of the laws of its place of domicile or threatens its
solvency. Each policy for the said insurance shall include agreement by the
Insurer that the policy shal not be materially changed except on the annual
anniversary date thereof ané only upon ninety (50) days’ prior written notice to
the Grantor or its nominee. Each such policy shall include a provision permitting
(but not obligating) the Gractor or its nominee, to assume direction and control of
the policy in the event of a Concessionaire Defaulr.

(ii) Automobile Liabilitv Insurance. Automobile Liability insurance with a
combined property damage and bodily injury limit of liability of two
million dollars ($2,000,000) per accident covering all licensed vehicles
owned, leased, operated or used by the Concessionaire or the
Concessionaire’s Advisors. The Concessionaire must ensure that evidence
of comparable coverage is provided, prior to commencement of work at
the site, to the Grantor by all contractors, subcontractors and workmen or
tradesmen or other Persons working at the site. The deductible for each

" occurrence or claim shall be not greater than ten thousand dollars
(810,000) per accident.
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(ili) Umbrella and Excess Liability Insurance. Umbrella Liability and/or
' Excess Liability insurance with respect to, and foltowing the form of, the

underlying -Wrap-Up Liability and Automobile Liability insuranee. Such
insurance shall include the following provisions

A) .

(B)

(©

®)

(E)

(F)

Limit of liability (including Wrap-Up Liability) shall be not less
than seventy-five million dollars ($75,000,000) per occurrence
(which may be structured as primary plus supplementary layers
and Umbrella Liability and/or Excess Liability layers, or primary
plus Umbrella and/or Excess).

Annual aggregate limits permitted for Products Hazard and
Completed Operations liability, Sudden and Accidental Pollution
liability (if provided under this insurance) and employee benefits,
errors and omissions liability (if provided under this msurance) no
other policy aggregate limits are permitted.

“Drop-down” provision for impaired or exhausted aggregates in
underlying insurance (automatic reinstatement of aggregate limits
in underlying insurance acceptable alternative).

Sudden & Accidental Pollution coverage not required above ten
miliion dollars ($10,000,000) limit per occurrence and in the
aggregate annually.

Deductible for each occuirence, claim or accident not covered by
underlying insurance shall not be greater than two hundred and
fifty thousand dollars ($250,000). :

Coverage for incidental medical malpractice liability, employer’s
liability and contingent employer’s liability, all risks tenants” legal
liability, employee benefits, errors and omissions liability, fire -
fighting and forest fire expense liability is not required above the
ten million dollar. ($10,000,000) limit reqmred for Wrap-Up
Liability Insurance.

The said insurance shall be non-cancellable, except for non-payment of
premiums, termination or indefinite postponement of the Project, loss of more
than fifty percent (50%) of reinsurance or change in statutory law which ‘places
the Insurer in violation of the laws of its place of domicile or threatens
insolvency. Each policy for the said insurance shall include agreement by the
Insurer that the policy shall not be materially changed except on the annual
anniversary date thereof and only upon 90 days’ prior written notice to the
Grantor or its nominee.

Each policy shall include a provision permitting (but not obligating) the Grantor
(or its nominee) 1o assume direction and control of the policy in the event of a
Concessionaire Default.
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(v)  Other Insurance. Any other type. form or amount of insurance which may be
required pursuant to Laws and Regulations or as otherwise may be reasonably
requested by the Grantor.

16,2 Insurance During the OMM Work

The Concessionaire, at its own cost and expense, shall purchase, provide and maintain in
full force, or shall cause to be purchased. provided and maintained in fult force during the Term
the following insurance with respect to the Project, the use and occupancy of the Project Lands
and the OMM Work. all of which shall be dedicated to the Project

(i) Comprehensive General Liability Insurance. Comprehensive General
Liability Insurance in the joint names of the Grantor, the Concessionaire,
the Concessionaire’s Advisors, any other Person which the Grantor or the
Concessionaire reasonably may require to be added from time 1o time as
insured parties, and all of their successors and assigns. The said insurance
shal} provide coverage for property damage, personal injury and bodily
injury (including death) arising out of all operations and activities
pertaining to the Project, the control or use and occupancy of the Project
Lands bv the Insureds and the OMM Work. The said insurance shall be

written on an occurrence basis and include the following coverages

(A) Prem.ises and operations,
(B)  Owner’s and contractor’s protective liability,
- (C)  Broad form products hazard and completed operations liability,
(D)  Blanket written and oral contractual liabiiity,
(E}  Broad form occurrence property damage,

®) Cross liability and severability of interest with respect to each
Insured, ' :

(G) Directors, officers, employees, shareholders, legislators and
officials involved in the Project added as Insureds or Additional
Insureds,

Wai?cr of subrogation against Insureds and/or Additional Insureds,

© 5

Non-owned automobile liability.,

) Incidental and non-owned ai_rcraft and watercraft coverage,
(K) Incidental medical malpractice liability,

(L} Employers liability and contingent employer’s liability,
(M)  All isks tenant’s legal liability,

(N)  Fire fighting and forest fire expense lability,
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(O) "Employee benefits errors and omissions liability, if employee
benefit plans exist for employees of the Concessionaire,

(P)  Hoist liability associated with the OMM Work, as applicable,

(Q)  Shoring, blasting, excavating, under-pinning, demolition, pile
driving and caisson work, work below and ground surface, work
below, on and above water, tunnelling and grading, and similar
operations associated with the OMM Work, as applicable,

(R)  Sudden and Accidental Pollution Liability with a discovery
provision of not less than one hundred and twenty (120} hours and
a subsequent reporting provision of not less than one hundred and
twenty (120) hours, and

(S)  If structured in layers, “drop-down” provision for impaired or
exhausted aggregates (automatic reinstatement of aggregate limits
in underlying layers an acceptable alternative),

The said insurance shall provide primary coverage with respect to operations and
activities pertaining to the Project, the control or use and occupancy of the Project
Lands by the Insureds, the OMM Work and any other obligations set out in this
Agreement, without right of contribution of any insurance carried by the Grantor.
Breach of any of the terms of the policy, or any negligent or wilful act of, or
omission or false representation by, an Insured or any other Petson shall not
invalidate the said insurance with respect to the Grantor or any of its directors,
officers, employees, legislators and officials involved in the Project.

The policy limit of liability must be not less than ten million doilars
($10,000,000) per occurrence or claim {in any combination of pnmary,
supplementary, umbrella and excess layers). The deductible for each occurrence
or claim shall be not greater than two hundred and fifty thousand dollars
(5250,000), except that the deductible applicable to Sudden and Accidental
Pollution claims or incidents shall be not greater than one million dollars
($1,000,000) per claim or incident.

Coverage under the said insurance shall be maintained continuously, from arnd
after the Effective Date and at all times thereafter during the Term, provided,
however, that any coverage written on a claims made basis shall include provision
for a twelve (12) month extended discovery and reporting period in the event of
termination of this Agreement for any reason, including its expiration.

(ii) Automobile Liability Insurance. Automobile Liability Insurance with a
combined property damage and bodily injury limit of liability of two
million doltars ($2,000,000) per accident covering all licensed vehicles
owned, leased, operated or used by the Concessionaire or the
Concessionaire’s Advisors in connection with the Project or the OMM
Work. The Concessionaire must ensure that evidence, acceptable in form
and content to the Grantor (or its nominee), of comparable coverage is
provided, prior to commencement of work on the Project or
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commencement of OMM Work to the Grantor or (its nominee) by all
contractors, subcontractors or other Persons working on the Project, or
involved in any OMM Work. The deductible for each occurrence or ¢laim
shall be not greater than ten thousand dollars ($10,000) per accident.

(ili) Read Hazard Liability Insurance. Road Hazard Liability Insurance
with-a limit-of Habilitv not less than ten million dollars ($10,000,000) per

¢laim and in the aggregate ten million dollars ($10,000,000) amnually
covering the Concessionaire, Concessionaire’s Advisors, the Grantor and
all other Persons with an insurable interest for liability imposed by the
Highway 407 Act and/or any lability arising out of the construction,
maintepance. repair and resurfacing of Highway 407 or of any Affected
Highway.

(iv) Umbrella and Excess Liability Insurance. Umbrella and Excess
Liability Insurance with respect to, and following the form of, the
underlying Comprehensive General Liability insurance, Automobile
Liability insurance, Non-Owned Aircraft and Watercraft Liability
coverages and any otker, similar primary insurance. The said insurance
shall be in an amonnt sufficient to provide an overall limit of liability not
less than seventy-five million dollars ($75,000,000) per occurrence.
Sudden and Accidental Pollution coverage for all insured perils shall be
provided to an annual aggregate limit not iess than ten million dollars
(§10,000,000) each claim and is not required above this ten million dollars
(510,000,000) limit per occurrence and ten million dollars ($10,000,000)

_ in the aggregate annuaily.

The said insurance can be structured as any combination of primary plus
supplementary layers and Umbrella Liability andor Excess Liability insurance.
Coverage for Sudden and Accidental Pollution liability (if provided by this
insurance), incidental medical malpractice liability, employer’s lability and
contingent employer's liability, all risks tenant’s liability, employee benefits
errors and omissions liability, fire fighting and forest fire fighting expense
liability is not required above the ten million dollar ($10,000,000) limit required
for Comprehensive General Liability insurance. _

The said insurance must include the following provisions

(A) Annual aggrezate limits permitted for Products Hazard and
Completed Operations Hability, Sudden and Accidental Pollution
Liability (if provided under this insurance)} and Employee Benefits
Frrors and Omissions Liability (if provided under this insurance),
no other policy aggregates permitted. :

(B) - If stuctured in layers, “drop-down™ provision for impaired or
exhausted aggregates (automatic reinstatement of aggregate limits
in underlying layers acceptable altermative) for Products Hazard
and Completed Operations Lability.
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(C)  Deductible for each occurrence or claim or accident not covered by
underlying insurance shall be not greater than two hundred and
fifty thousand dollars ($250,000).

Coverage under the said insurance shall be maintained continuously, from and
after the Effective Date and at-all times thereafter during the Term, provided,
however, that any coverage written on a claims made Basis shall include provision
for a twelve (12) month extended discovery and reporting period in the event of
termination of this Agreement for any reason, including its expiration.

(v) Environmental Impairment Liability Insurance.  Environmental
Impairment Liability Insurance with a limit of liability not less than ten
million doltars ($10,000,000) per accident or incident or claim and in the
aggregate ten million dollars ($10,000,000) annually covering the
Concessionaire and all Concessnonalrc s Advisors mvolved in any OMM
Work.

Coverage under the said insurance shall be maintained continuously, from and
after the Effective Date and at all times thereafter during the Term. The said
insurance shall cover poliution conditions emanating from the Project during the
policy period that result in bodily injury or property damage, or that necessitate
clean up, remediation or rehabilitation of property other than the Project. The
said insurance may be used to meet the requirement for Sudden & Accidental
Pollution coverage under Comprehensive General Liability insurance.

(vi) Other Insurance. Any other type, form or amount of insurance which
may be required to protect any property or Persons associated with the
operation, management, maintenance, rehabilitation and tolling of the
Project or involved in any of the OMM Work with respect to risks or
exposures that arise, or may arise, out of the particular nature, design or
construction methods used, or intended to be used, in the Concessionaire’s
execution of the OMM Work, resulting from any obligations under this
Agreement, imposed under any Laws and Regulations, or as otherwise
may be requested by the Grantor, acting reasonably.

16.3 Notice of Cancellation or Material Change

Each of the Comprehensive General Liability, Umbrella and Excess Liability,
Environmental Impairment Liability and Road Hazard Liability policies shall include agreement
by the Insurer that such policy shall not be cancelled, except for non-payment of premium, or
materially changed except only upon one hundred and twenty (120) days’ prior written notice to
the Grantor. Each such policy shall include a provision permitting (but not obligating) the
Grantor (or its nominee) to assume direction and control of the policy in the event .of a
Concessionaire Default.

All other policies required to be maintained pursuant to this Article 16 shall include
agreement by the Insurer that the policy or policies shall not be cancelied, except for non-
pavment of premium, or materially changed except upon ninety (90) days’ pnor written notice to
the Grantor (or its nommee)
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Each policy shall include a provision permitting (but not obligating) the Grantor and the
Leasehold Mortgagee to pay any delinquent premiums before-the cancellation date specified by
the Insurer in any notice of cancellation for non-payment of premium in order to maintair such
policy in full force and effect.

The Concessionaire shall not cancel, terminate, matenially change to the detriment of the
Grantor, or replace any insurance required to be maintained pursuant-to this Article 16, except
upon thirty (30) days’ prior notice to the Grantor (or its nominee). Such notice shall provide in
sufficient detail, acceptable to the Gramor acting reasonably the nature, scope and terms of the
replacement insurance.

164 Premiums

The Concessionaire shail duly and punctually pay, or cause to be duly and punctually
paid, all premiums and other sums of money payable by it or by any other Person for maintaining
any insurance required to be maintained pursuam to this Article 16 and shall, if required from
time to time by the Grantor, provide or cause to be provnded to the Grantor evidence, acceptable
to the Grantor, acting reasonably, of payment of premiums.

16.5 Evidence of Insurance

The Concessionaire shall deliver or cause to be delivered to the Grantor (or its nominee)
certified copiés of all insurance policies required to be obtained and maintained by it or by any
other Person pursuant to this Article 16 or referred to in Section 16.14 on or before the Effective
Date and shall provide or cause to be provided, not less than sixty (60) days prior to expiration of
any then current policy, certified copies of policies or other documentation evidencing the
renewal, extension or replacement of such insurance. With respect to the insurance policies
required to be obtained and maintained by the Concessionaire or other Person pursuant to this
Article 16. such policies and all documentation relating thereto shall be acceptable in form and
content 1o the Grantor (or its nominee). The Concessionaire shall deposit or shall cause to be
deposited promptly with the Grantor certified copies of all renewal, extension or replacement
insurance policies. Delivery 10 and examination by the Grantor of any policy of insurance or
' certificate or other form of documentation evidencing such insurance shall not relieve the
Concessionaire of any of its obligations pursuant to the provisions of this Article 16 and shall not
operate as 2 waiver by the Grantor of any rights.

16.6 Co-Insurance

If any policy of insurance required to be maintained pursuant to this Article 16 contains
any co-insurance clause, the Concessionaire shall maintain or cause to be maintained at all times
a sufficient amount of such insurance to meet the requirements of any such co-insurance clause
so as to prevent the Concessionaire or the Grantor from becoming a co-insurer under the terms of
such policy and to permit full recovery up to the amount insured in the event of loss, less any
applicable deductible.

16.7 Review of Required Insurance

{a) Review by Concessionaire at Each Third Anniversary Date. Not less than five (5)
months before each succeeding third anniversary of the Effective Date (or at such

other intervals as may be agreed upon from time to time between the
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Concessionaire and the Grantor), tlie Concessionaire shall submit, or cause its
insurance broker or other knowledgeable person, acceptable to the Grantor to
submit to the Grantor a statement of the maximum foreseeable general liability
and environmental liability losses for the OMM Work and the operations
associated with this Agreement at that time. For insurance not susceptible to
maximum foreseeable loss assessment, equivalent or comparable loss assessment
methodology shall be used. At the same time, the Concessionaire shall submit to
the Grantor a report outlining any proposed amendments to the minimum
amounts, limits, sublimits, deductibles, coverages, policy formns, administrative
requirements and any proposed alternative risk financing methods or vehicles and
the proposed cffective date for the insurance contemplated in Sections 16.1, 16.2
and 16.11.

(t)  Implementation of Concessionaire Insurance Changes. Within sixty (60) days
following receipt from the Concessionaire of the proposed insurance amendments,

the Grantor shall confirm to the Concessionaire its acceptance or rejection of the
proposed amendments and the proposed effective date for such amendments. The
Concessionaire shall promptly effect the insurance amendments accepted by the
Grantor and, subject to any agreement between the parties to the contrary, the
additional cost of any such changes shall be bome by the Concessionaire.

()  Review by Grantor at Each Third Anniversary Date. Not less than five (5)
months before each succeeding third anniversary of the Effective Date (or at such
other intervals as may be agreed from time to time between the Concessionaire
and the Grantor), the Grantor shall submit, or cause to submit to the
Concessionaire a report outlining any proposed amendments io the minimum
amounts, limits, sublimits, deductibles, coverages, policy forms and
administrative requirements and all such refinements to reflect known changes in
liability insurance policies available in Canada on a commercially reasonable
basis or known changes in liability insurance exposures associated with
operations similar to the Project and the proposed effective date for such
amendments, for the insurance contemplated in Sections 16.1, 16.2 and 16.11.

(d)  Implementation of Grantor Insurance Changes. Within sixty (60) days following
receipt by the Concessionaire of the proposed insurance amendments, the
Concessionaire shall confirm to the Grantor its acceptance or rejection of the
proposed amendments and the proposed effective date for such amendments. The
Concessionaire shall promptly effect the accepted insurance amendments and,
subject to any agreement between the parties 1o the contrary, the additional cost of
any such changes shall be borne by the Grantor.

16.8 Approvals

Save as otherwise expressly set out herein, all insurance required to be maintained by this
Article 16 shall be Approved by the Grantor from time to time as to terms, form, amounts,
deductibles, loss payees, named and additional insureds and insurers. Each policy of insurance
shall be signed by the insurer responsible for the risks insured against or by the insurer’s
authorized representative. For the purposes of this Section 16.8, the period of Approval by the
Grantor shall be forty-five (45) days following receipt of a certified copy of the relevant
insarance policy.
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16.9  Liabilities of Concessionaire

The liabilities and obligations of the Concessionaire shall not be restricted to any sums
mentioned in any of the insurance clauses contained herein and such insurance amounts provided
for herein shall not be construed so as to relieve or limit the liability of the Concessionaire in
excess of such coverage and shall not preclude the Grantor from taking such other actions as are
available to it under any provision of this Agreement or otherwise at law or in equity. '

16.10 Grantor’s Right to Insure

The Concessionaire shall advise the Grantor of any cancellation, material alteration or
lapse of any policy of insurance required to be provided pursvant to this Agreement, whether
initiated by the insurer or by the Concessionaire or by any other Person under the financial or
management control of the Concessionaire or by any Person acting on behalf of the
Concessionaire. If the Concessionaire fails to obtain and mainiain or cause to be obtained and
maintained such insurance or there is a material alteration of such insurance or if such insurance
is in an amount less than the amount required under this Agreement, the Grantor shall have the
right (without any obligation to de so), upon two (2) days’ notice to the Concessionaire in a non-
emergency situation or forthwith in an emergency situation and without assuming any obhgatlon
in connection therewith, to effect such insurance and all costs and expenses of the Grantor in
connection therewith shall be payable by the Concessionaire to the Grantor on demand without
any days of grace, without prejudice to any other rights and remedies of the Grantor hereunder.
Such insurance taken out by the Grantor shall not relieve the Concessionaire of its obligations to
insure hereunder and the Grantor shall not be liable for any loss or damage suffered by the
Concessionaire in connection therewith.

16.11 Insurance Requirements for Contractors

The Concessionaire shall require in each contract with any Designated Coniractor and
subcontractor retained in connection with the Work that all Designated Contractors and
subcontractors obtain appropriate liability insurance comparable to liability insurance required to
be obtained and maintained by the Concessionaire under Aricle 16 (where such Designated
Contractors or subcontractors are not covered by the policies required under Section 16.1). Such
policies shall insure the interests of the Grantor, its directors, officers, employees, legislators and
officials involved in the Project. the Concessionaire and any other Designiated Contractors and
subcontractors in respect of the applicable Work and shall be subject to the same (or comparable)
coverage and administrative requirements as are imposed on the Concessionaire pursuant to this.
Agreement. When requested to do so by the Grantor (or its nominee), the Concessionaire shall
provide or cause to be provided to the Grantor certified copies of such insurance policies or such
other evidence of insurance, acceptable in form and content to the Grantor, acting reasonably.

16,12 Cooperation

The Grantor and the Concessionaire shall do all acts, matters and things as may be
reasonably necessary or required to expedite the adjustment of any loss or damage covered by
insurance hereunder so as to expedite the release and dedication of proceeds of such insurance in
the manner and for the purposes herein conternplated.
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16.13 Extension of Policies

If the Grantor requires that any or all of the insurance policies described in this Article 16
remain in place for a period of time in addition 10 that provided for in this Article 16, the Grantor
may

(i) arrange for replacement insurance policies for such additional period of
. ! <p P
time, at its sole cost and expense, or

(i) request, in writing, that the Concessionaire extend the term of the relevant
existing insurance policy, at the sole cost and expense of the Grantor,

provided that if the Concessionaire elects not to extend the term of the existing policy, the
Grantor may arrange extended insurance coverage pursuant 1o Section 16.10.

16.14 Other Insurance Obtained by Concessionaire

If the Concessionaire obtains any property, liability or other insurance coverages in
addition to those required pursuant to this Article 16, then the Grantor shall have the right, to be
exercised in its sole and absolute discretion, to require the Concessionaire to cause the Grantor to

be added as a Named Insured or Additional Insured, and its directors, officers, employees,
legislators and officials involved in the Project to be added as Insureds or Additional Insureds
under such additional insurance coverages.

ARTICLE 17
DELEGATION BY CONCESSIONAIRE

17.1 Restrictions

Subject to the restrictions herein contained respecting the Transfer by the Concessionaire
of any or all of the Concessionaire’s Interest and the restrictions set out in Sections 4.3 and 4.7,
the Concessionaire may upon notice to the Grantor, delegate to one or more of the
Concessionaire’s Advisors, the performance, 