PROJECT AGREEMENT

for the Okanagan Correctional Centre Project

Her Majesty the Queen in Right of the Province of British Columbia, as
represented by the Minister of Technology, Innovation and Citizens’ Services

and

Plenary Justice Okanagan Limited Partnership, by its general partner,
Plenary Justice Okanagan GP Inc.

Dated: March 18, 2014

VANO1: 3149220: v7

Execution Copy

Okanagan Correctional Centre Project
Project Agreement

Date: March 18, 2014



TABLE OF CONTENTS

L. INTERPRETATION ..ottt ettt n e e et e ss e s n et s e e e e e nn e e s ne e e nnnees 1
11 (D= 101 T o PP UP TR 1
1.2 Ta1=Tq o] =1 7= UiTo] o TP PRTTT PP 1
1.3 S Tod 1= To (][RP 2
14 Financial ADMINISTFAtION ACT ........oiiii i 2

2. GENERAL PROJECT TERMS ...ttt ettt nn e e s nnn e 2
2.1 Term and TEIMUNALION .........uiiiiiii ettt e et e e e e e e e e bbb e e e e e e e e e e anbbereeeaeeeeaannereneeas 2
2.2 DOCUMENE DEIVETIES ...ttt e e nn e sne e nnne s 3
2.3 ASSUMPLION OF RISK ....ceiiiiiiiee ettt e e e e st e e e e e e e s ennreee s 3
2.4 (O] o] oTo] 418 1 1 =3 TP TP 3
25 General Duty of Project Co t0 MItIGate..........uuuiiiieeeiiiiiieieece e e e e e e 3
2.6 General Duty of Province t0 MItIgate.........o.uuieiiiiieiiiieee e 3
2.7 REPIESENTALIVES ...ttt e e e e e e et b e et e e e e e e e bbb b e e e e e e e e aannbbneeaaaeeeaannes 4
2.8 L=V L T L1/ T [T | O PEER 4
2.9 [N F= 1o 11 Vo PP PO PSRRI 5
2.10 Y [0 1SR UT TR 5

3 PROVINCE'S GENERAL OBLIGATIONS. ..ottt ittt ettt sttt et e e sibe e sba e snbeeennneas 5
3.1 P Y M NS .. s 5
3.2 LIimitation 0N PAYMENTS ..ottt e ettt e e e e e e e s s bbb e e e e e e e e e e annbbeeeeaaeeeaannes 5
3.3 ProviSioN Of LANGAS .....ccoiveiiiiiciii ettt 5
3.4 Representations and WaAITANTIES .........ooiuueiiiiieeae ittt e e e e e e e s e abeeeeeaaeeeaannes 6

4. PROJECT CO’S GENERAL OBLIGATIONS ..ottt 6
4.1 General ObligationNs RE: PrOJECT.......uiiiii it e s e e e e e s s rarereeeee s 6
4.2 RECOIS @NU REPOITS....ceiiiiiiiiiiiiii ettt e e e e e et b e e e e e e e e s s abbtreeeaeesaaannbbseeeaaeesaannes 6
4.3 NO OLNEI BUSINESS ...tteieiiieeiiiiitte e e ettt e e e ettt e e e e e e e bbb bt e e e e e e e s aanbbsbeeeaeesaaannbbeeeaaaeesaaannes 6
4.4 [ (01Tt A @ T =T 5o T OO 7
4.5 USE OF SUD-CONTFACTONS ...ttt e e e e ettt et e e e e e s abbbe e e e e e e e e asnbbeeeeeaeeeaannnes 7
4.6 Y LT A= U 0o g1 = Lo £ ST PP PRURTN 7
4.7 Costs Of REQUESE fOr CONSENL .....euiiiiiiiie e i e e e s e e e e s s e e e e e s e e e e e e e e s snnnreneeeaeenn 8
4.8 Replacement Material CONFACT.........coiiiiuiiiieie ettt e e e e e e e e eanes 8
4.9 Delivery of Amended Material CONrACES.........uiii ittt e e 8
4.10 Project Co’s Representations and Warranties ............ceeeeevviiiiiiiieeee s isciieieeee e e s e ssineeee s e e e snanes 9
411 (D EYe (01T =T I D= - VU UT TSP PPPRTTTRN 11
412 Responses to the ProvinCe INQUIMIES ..........ueiiiiiiiiiiiee ettt e e e e e 12
413 T =] EoY o (= I = 0] o T=T o PR 12
414 Additional Remedy for Infringement AllEQatioN ............oooiiiiiiiiiiie e 13
4.15 SOUICING Of MALEIIAIS ...ttt e e e e et e e e e e e e anbeeeeaaaeeas 13
4.16 HMI SOftWAIE PrOTUCES.......eeiiiiiiiiitiie ittt e s nn e 13
417 HMI CUSEOMUZALIONS ....eiiiiieeiiiiie ettt e e e e e e ettt e e e e e s e bbb aeeeaaeeessnnbbnaeaaaaesaannes 16
4.18 Compliance with Laws and PermMitS.........ooiuuiiiiiiiaii ittt inaeeeeaa e 18

VANOL1: 3149220: v7

Execution Copy

Okanagan Correctional Centre Project
Project Agreement

Date: March 18, 2014



5. FINANCING OF THE PROUJECT ...tiiiiiiitiiiee ittt iiiee ettt sttt e s sttt e e s sttt e e s snbae e e s snbeeeesnnees 19
5.1 Compliance with Senior FINancing Agre@mMEeNtS..........uuuuieieeeiiiiiieireee e e s sesieeer e e e e e s ssanenreeeeee s 19
5.2 Changes to Senior FINaNCIiNGg AQIrEEMENTS. ......ciiieiiiiiiirieieee e s e sstrrr e e e e e s s st rr e e e e e s senrarereeeees 19
5.3 Consent Required for REfINANCING .......ooiiiiiiiiiiia e 19
5.4 L= 1Tz T To T o B o Lo =SOSR 20
5.5 The Province’s Share of Refinancing Gain ..........ccceeiiiiiiiiiiiiee e 21
5.6 Payment t0 the PrOVINCE ..........uuiiiiiiiii ettt e e e e e e e e e e e e e e e e annes 21
5.7 Calculation of RefINANCING GaIN ......ceviieiiiiiiiieiiie et s s e s s e e e e s s anrarereeeee s 21
5.8 THE ProVINCE'S EXPENSES ....vviiiiieiii it eee e sttt e s s e e e e e e e et e e e e e e e s antaneeeaeeesesennrenenees 22
5.9 F 0 o 11 o | o £ ST UPUPPPRPRT 22
5.10 Changes Not to Increase Province’s Liability ...........cccvviiiiieiiiiiiiii e 22
5.11 Restricted Persons Prohibited .............oooiiiiiiiiii e 22

6. INSURANCE, DAMAGE AND DESTRUCTION ....cuttiiiiiiieiiiiiee ittt sttt e e e 23
6.1 INSUFANCE COVEIAQE ...uvururnrnnnnnnnnnnnnnnnnnnnnnnnannsnn s s e 23
6.2 Agreement Not Affected by Damage or DeStrUCtiON ..........ccuvvveveieeciiiiiieieee e 23
6.3 1N o S0 Y=o | PP T TP PUPPPRRTTRN 23
6.4 Project Co’s Obligations - Material Damage Or DeStrUCION .........ceevviicvviiieree e ccriieie e e e e e 23
6.5 Financial Model UPAAte............uviiiiiieii ettt e s s e e e e e s aeae e e e e e e e s nnnenaeeeeeesennnes 24
6.6 Province Election NOt t0 REINSTALE ...........uuiiiiiiiiiiiiiii et e e e e e 25
6.7 INSUFFICIENT INSUIBINCE........iiiiiiiiii et ettt e et e et e e e e bb e e e sbaeeeeanes 25
6.8 Economic Reinstatement Test DUring CONSIIUCHION. ..........ociuiieirieeeecciiieee e e e s e ssireee e e e e e s 26
6.9 Uncollectible Insurance RecCeivabIes............ooo e 27
6.10 Application of Insurance Proceeds If NO Termination ..........ccccevveeeieiiciieieeee e sessiieeee e e 27
6.11 Application of Insurance Proceeds In Case of Termination ...........cccoccvvvevereeeiiiiiiieieeeee e s 27
6.12 Standards of Replacement, Repair or RECONSIIUCION ........cooviiiiiiiiiiiei e 28
6.13 1o = 4o o SRS 28
6.14 Risks BECOMING UNINSUIADIE. .......ciiiiiiiiiiiiiiie et s s e e e e e e e e e e e s s s snnenaeeaeeesennnes 28
6.15 Consequences of Risks Becoming UNINSUrable .............ccooiiiiiiiiiiiiieeeee e 28
6.16 Third Party Liability Insurance as an Uninsurable RiSK...........ccccooccviiiiieee i 29
6.17 Y0 o] o o - 14T o RS 30
6.18 Continuing Attempts to Insure Uninsurable RISKS ...........ciiii e 30
6.19 Uninsurable Risks BECOMING INSUIADIE..........ccoiiiiiiiiiece e 30

7. CHANGES, MINOR WORKS AND INNOVATION PROPOSALS ..ottt 30
7.1 Changes Required by the ProviNCe..........ccuuiiiiiiiii e 30
7.2 Innovation and Value ENGINEEIING .......cuutieiiiiiieiiiieeeiriieieessiieee ettt ee e sttt e e e sstbeee e s sbbeeeesssaeeesanes 30
7.3 T aTo o] 5 T PRSPPI 31

8. SUPERVENING EVENTS ... .ottt ettt ettt e s st e e s sttt e e s st e e e s anbbe e e e anbaeeeennees 31
8.1 SUPEIVENING EVENTS ....eiiiiiiiiii ittt ettt e et e e st e e e nbae e e e nnbaeeeenneeas 31
8.2 Procedures Upon the Occurrence of a Supervening EVENt ...........coooociiieereeciiiciiieineee e 31
8.3 Project Co’s Entitlements Upon Occurrence of a Compensation Event .............cccccceeveeeinnnnes 32
8.4 Project Co’s Entitlements Upon Occurrence of a Relief Event ... iiiiiiiiiece s 33

VANOL1: 3149220: v7

Execution Copy

Okanagan Correctional Centre Project
Project Agreement

Date: March 18, 2014



8.5 Project Co’s Entitlements Upon Occurrence of an Excusing Event..........ccccccooiiiiiiiiinnnins 35
8.6 Parties’ Entitlements Upon Occurrence of a Force Majeure EVent.........cccccceevvviciveieeeeeeiinnnns 36
8.7 Parties’ Entitlements Upon Occurrence of an Eligible Change in Law Event ......................... 37
8.8 Parties’ Entitlements Upon Occurrence of a Change in Law ............ooccuiieeiiaiiiniiiiieeeee s 39
8.9 [ o To 10 [ I 11 o 10 =SOSR 40
8.10 Payments in Respect of SUPErvening EVENES ...........ouvvvieiiiiiiiiieee e 40
8.11 Supervening Events Mitigated by Change ...t 40
8.12 (3121 YT TN L] 11 o= U1 T o OSSR 41
8.13 Equivalent ProjeCt REIET ..........uiiiiiiie e e e e e s s e ar e e e e e e e nnnes 41
8.14 Responsibility for Participants and TreSPASSELS .......uuiiiiiaiiiiiiiiiieae e aeiiiieee e e e eribeeeeeaa e e aaenes 42
8.15 Allocation of Risks of Participants and TreSPASSEIS .........cccuvvrvieieeeiiiiiieereeeeesssnnreeereeeeesennnes 43
9. INDEMNITIES AND LIMITS ON LIABILITIES AND REMEDIES.........cccceeiiiiiee et 45
9.1 Project Co’s Obligation to INdemNify ...........cooiiii e 45
9.2 Conduct of Third Person ClaiMS...........eiiiiiiiiiiiiiie ittt snbae e e nneeas 46
9.3 General Obligation to Pursue Third Person RECOVEIY ......ccccivicuiiiiieieeeiiisiiieee e e e e sseiiieneeeeee s 48
9.4 WaIVEr Of REMEAIES ....coiiiiitieie ettt e e e e e e s et eee e e e e e e e aanes 48
9.5 REMEAIES CUMUIALIVE ......eeeieiiiiiie et e e st e e st e e s snneeee s 49
9.6 Limitation on ProvinCe’s REMEIES .......ccuuiiiiiiiiiiiiiiiee ettt 49
9.7 Limitation on Project C0O’'S REMEIES .........ueiiiiiiiiiiiiiiiei ettt e e e e e 50
9.8 Limits on Monetary COMPENSAtION ..........uuiiiiieeeiiieiieiree e e e s ssere e e e e e e s sraeaeereeesessnrrnneeeeeesannnnes 50
9.9 NO Liability fOr INAIr@CE LOSSES....ueeiiieiiiiiiiieeiee e e e esiieer e e e e e s s s r e e e e s s saaaaee s e e e s s s nnsnnneeeeeesannnnes 50
9.10 Province’s Right Of Set Off ... ... 50
9.11 Project Co’s Right Of Set Off.......ueiiiiiiiici e s e e e e e e s nnnes 50
9.12 Undisputed Amounts and Interest on Disputed AMOUNTS .........covveerriiiiiiieereeesniiiieeeeeeeesenenes 50
9.13 INterest 0N OVEIrdUE AMOUNTS. ....cciiiiiiitiiiiiie ettt e e e e e e et e e e e e e e e s s e asnbbeeeeaaaesaaaanbeeeeaaaeesaannes 51
10. LUMP SUM PAYMENTS AND SERVICE PAYMENT ADJUSTMENTS.......cccceoviiieeiniiie e 51
10.1 P Y M NS e ————————————— 51
10.2 Financing of Lump Sum Payment AMOUNES .........c.uuuiiiiiiiaiiiiiie ittt e e ae e e e e e 52
10.3 AdJUSTMENES t0 SEIVICE PAYMENLS.....iceiiiiiiiee e e e et e e e e e s s s e e e e e e s e s e e e e e e s s snnrreeeeeeeesannnnes 52
104 Audit of FINANCIAI MO .......eviiiiiiie et bbe e e anes 53
11. PROVINCE'S STEP-IN RIGHTS . ...ttt sttt et e e e e nnbae e e e nnneas 54
111 Province’s SteP-iN RIGNTS .....cuiiiiiiii e e e e e e s are e e e e s s s nnnee e e e eeesannne 54
11.2 Province’s Rectification RIGNES ........coiiiiiiiiiicc s r e e e er e e e e e s nnnes 55
11.3 Notice Of FaCility ChanQe...........uuiiiiiiiii e e e ee e e e e e e eanes 55
114 No Effect on Project Co’s Design and Construction Responsibility ..........ccccccovvicviiivereeeiinnnns 55
11.5 Allocation of COStS fOr ProvinCe ACIONS.........ueiii ittt e e 55
12. PROJECT CO EVENTS OF DEFAULT ...oiiiiite ittt ettt e e 56
12.1 Project Co EVENtS Of DEFAUIL .......coviiiii i e e et e e e e e e e ennes 56
12.2 [N o)1 o= 11T ] o [ PO 57
12.3 Project Co Material Breach Cure and Remedial Program ...........cccccoociiiiieiiaiiiniiiiiieeeee s 57
12.4 Province Termination RIGNT ..........oiiii i e e e e e e s e s rae e e e e e e e nnnes 58

VANOL1: 3149220: v7

Execution Copy

Okanagan Correctional Centre Project
Project Agreement

Date: March 18, 2014



12.5 THE PrOVINCE'S COSES....uiuiiiiiiiiiiiiiiitettietererererereeerereaeeeeererererererererrrerererererererreere. 59
13. PROVINCE EVENTS OF DEFAULT ..ottt sttt e stee e asae e sitae e e s ntaa e e s nstaeeeenntaeaesnnees 59
131 Province EVENntS Of DEfAUIL .........cooiiiiii e 59
13.2 NOTIFICALION ... ————— 59
13.3 [ o)1=t A @ @] ) 1] 1SS 60
134 [ o1 A O I 01 £ PES 60
14. PROCEDURE ON TERMINATION ..ottt ettt e st e e st ee e s snbee e e e nnbae e s e nneeas 60
14.1 Compensation 0N TEIMINALION ........uuiiieeiiiiiie e e s e e e s s s e e e e s e st er e e e e e s sanrnrenrreaeees 60
14.2 Transfer to the Province of Assets, CONIacts, €1C. .......uieiiiiieiiiiie e 61
14.3 TransitioNal ArTANGEMENTS .....coiiiiiiiiiiiiie ettt e e e e e st e e e e e e e s e bbsbeeeaeeeeesnnrneeeeas 62
14.4 [ o] [Tt A @ I (o T 0] o 1= - = SRS 63
14.5 100] 0111 o[ T=To [l =d=Tq {011 1 o= 1o (o] = J PR RPP 64
15. DISPUTE RESOLUTION .....utiiiiiiiiiieiiiiit ettt sttt e st e e sttt e e e st e e e s st e e e sanbee e e e nnbeeeesnnneas 64
151 L oTot=T o [ = PP 64
15.2 L0 a0 1S o101 (Yo Y 4 10 ] ) SRS 64
16. ASSIGNMENT/CHANGE IN CONTROL ...ocutiiiiiiiiiie ettt ettt e e e nnbne e e e nneeas 64
16.1 Limitations on Assignment of Project by ProjeCt CoO........ccovvciviiiiie i 64
16.2 Limitations on Change in CONLIOl ............uuiiiiiie e e e r e e e s e er e e e e e s ennne 65
16.3 Factors ProvinCe May CONSIAEN ........ooiiuiiiiiiii ettt e et e e e e e s e snbbe e e e e e e e aanne 66
16.4 Limitations on Assignment of Project by ProvinCe ..........ccoovviiiiiiiei e 66
16.5 Costs Of REQUESE fOr CONSENL .....uuiiiiiieee i ie e e s e e e e s e e e e s e st e e e e e e s s ennreneeeaeeen 66
17, GENERAL ...ttt et e et e e b e et e e et e e e n bt e e et e e e e et e e e nnbes 66
171 100] 0110 (=T o1 (=1 1 1Y 2R PP PRR 67
17.2 Personal INfOrMALION .........uiiiiie et e e st e s e e s snaeee s 68
17.3 SECUIMLY SENSITIVE WOIK....eeiiiiiiiiieeii ettt e e e e e et e e e e e s aabeeeeaaaeeas 68
17.4 PUDBIIC COMMUNICALIONS .....eeiiiiiiiie ettt ettt e e e s snb e e s nebr e e e s snnaeee s 72
175 [ Lo AN = T=T0 =T o | PR 72
17.6 F N A 0) ] 4] oL SO SSPPPNY 73
17.7 Entire Agreement, Waivers and Consents in WItiNG ..........cccvvvirieer i cciieieee e e e 73
17.8 NN o o= PRSPPI 73
17.9 LT T =T AN U = Lo 74
A O T o TH ] (=T o = Vo £ PP PPPPPPNt 74
0 I R o I =T g 1= £ V1 T = oS 75
L17.12  SUIVIVAL ..uuiiiiiiiiiiiiiiiiiieiietteeeeeeeeeeseeseeesssssssssssssssssssssssssssssssssssssssssssssssssnsssssssssnsnsssssssnsnsssnnnsnnnsnnns 75

VANO1: 3149220: v7
Execution Copy
Okanagan Correctional Centre Project
Project Agreement
Date: March 18, 2014



SCHEDULE 1

SCHEDULE 2

SCHEDULE 3

SCHEDULE 4

SCHEDULE 5

SCHEDULE 6

SCHEDULE 7

SCHEDULE 8

SCHEDULE 9

SCHEDULE 10

SCHEDULE 11

SCHEDULE 12

SCHEDULE 13

SCHEDULE 14

SCHEDULE 15

SCHEDULE 16

SCHEDULE 17

SCHEDULE 18

SCHEDULE 19

SCHEDULE 20

SCHEDULE 21

VANOL1: 3149220: v7

DEFINITIONS AND INTERPRETATION

DESIGN AND CONSTRUCTION PROTOCOLS

DESIGN AND CONSTRUCTION SPECIFICATIONS
SERVICES PROTOCOLS AND SPECIFICATIONS
INSURANCE REQUIREMENTS

CHANGES, MINOR WORKS AND INNOVATION PROPOSALS
LANDS

PAYMENTS

COMPENSATION ON TERMINATION

LENDERS' REMEDIES AGREEMENT

MATERIAL PROJECT CONTRACTOR COLLATERAL AGREEMENT

PROJECT CO’'S OWNERSHIP INFORMATION

DISPUTE RESOLUTION PROCEDURE

RECORDS AND REPORTS

FINANCIAL MODEL

COMMUNICATION ROLES

KEY INDIVIDUALS

COMPLETION DOCUMENTS

PLANNED REFINANCING

HMI LICENSE COVENANT

PRIVACY PROTECTION

Execution Copy

Okanagan Correctional Centre Project

Project Agreement

Date: March 18, 2014



PROJECT AGREEMENT

THIS AGREEMENT dated as of March 18, 2014 is entered into:

BETWEEN:
Her Majesty the Queen in Right of the Province of British Columbia, as
represented by the Minister of Technology, Innovation and Citizens’

Services

(the “Province”)

AND:
Plenary Justice Okanagan Limited Partnership, by its general partner,
Plenary Justice Okanagan GP Inc.
(“Project Co")

WHEREAS:

A. pursuant to a request for proposals dated March 20, 2013 and the Competitive Selection Process

provided for therein, the Province has selected Project Co to design, build, finance, maintain and perform
life cycle rehabilitation on the Facility; and

B. the rights and obligations between the parties will be governed by the terms and conditions set
out in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT, in consideration of the mutual covenants
herein contained and other good and valuable consideration, the receipt and sufficiency of which are
hereby expressly acknowledged by each of the parties hereto, the parties hereto agree as follows:

1. INTERPRETATION

1.1 Definitions

In this Agreement, unless the context otherwise requires, the capitalized terms will have the meanings set
out in Schedule 1 [Definitions and Interpretation]. Certain words and expressions are defined within the
schedules hereto and such definitions will apply, unless the context otherwise requires, in all other parts
of this Agreement whether or not Schedule 1 [Definitions and Interpretation] contains a cross-reference to
such definitions.

1.2 Interpretation

This Agreement will be interpreted and construed in accordance with the provisions set out in Schedule 1
[Definitions and Interpretation].
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1.3 Schedules

The schedules hereto and the terms set out therein will be deemed fully a part of this Agreement.

1.4 Financial Administration Act

Project Co acknowledges that it is aware of the provisions of the Financial Administration Act (British
Columbia).

2. GENERAL PROJECT TERMS

2.1 Term and Termination

The term of this Agreement (the "Term") will commence on the Effective Date and will continue to the
Expiry Date unless earlier terminated:

€) by the Province at any time in its discretion, and at the convenience of the Province, by
notice stating that termination is for convenience pursuant to this Section 2.1(a) [Term
and Termination];

(b) by the Province pursuant to Section 6.6 [Province Election Not to Reinstate] if the
Province elects not to re-instate the Project after receipt of a Reinstatement Plan;

(c) by either party pursuant to Section 6.7 [Insufficient Insurance] in connection with
insufficient insurance;

(d) by Project Co pursuant to Section 6.8 [Economic Reinstatement Test During
Construction] in connection with the economic reinstatement test during Construction;

(e) by either party pursuant to Section 6.9 [Uncollectable Insurance Receivables] in
connection with uncollectible Insurance Receivables;

) by the Province pursuant to Section 6.15(a) or 6.15(c)(ii) [Consequences of Risks
Becoming Uninsurable] in connection with a Principal Insured Risk becoming
Uninsurable;

(9) by either party pursuant to Section 8.4(c) or 8.4(e) [Project Co's Entitlements Upon
Occurrence of a Relief Event] in connection with a Relief Event;

(h) by either party pursuant to Section 8.6(c) or 8.6(d) [Parties' Entitlements Upon
Occurrence of a Force Majeure Event] in connection with a Force Majeure Event;

0] by the Province pursuant to Section 12.4 [Province Termination Right] in connection with
a Project Co Event of Default; or

()] by Project Co pursuant to Section 13.3 [Project Co's Options] in connection with a
Province Event of Default.
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Unless otherwise specified, the Termination Date for such earlier terminations will be the date notice of
termination is given by one party to the other party in accordance with this Agreement. Except as
referred to in this Section 2.1 [Term and Termination], neither party will have the right to terminate this
Agreement.

2.2 Document Deliveries
Concurrently with the execution and delivery of this Agreement:

(a) the Province will deliver to Project Co the documents described in Section 3 [Documents
to be Delivered by the Province] of Schedule 18 [Completion Documents]; and

(b) Project Co will deliver to the Province the documents described in Section 2 [Documents
to be Delivered by Project Co] of Schedule 18 [Completion Documents].

2.3 Assumption of Risk

Except to the extent expressly allocated to the Province or otherwise provided for under this Agreement,
all risks, costs and expenses in relation to the performance by Project Co of its obligations under this
Agreement are allocated to, and accepted by, Project Co as its entire and exclusive responsibility.

2.4 Opportunities

Except as expressly provided in this Agreement, or as may be specifically agreed in writing between the
Province and Project Co during the Term, the Province reserves the right to all commercial and other
opportunities for, or related to, the Project and the Lands.

25 General Duty of Project Co to Mitigate

In all cases where Project Co is entitled to receive from the Province any compensation in addition to the
payments described in Section 3.1(a) [Payments], costs, damages or extensions of time, Project Co will
use all reasonable efforts to mitigate such amount required to be paid by the Province to Project Co under
this Agreement, or the length of the extension of time. Upon request from the Province, Project Co will
promptly submit a detailed description, supported by all such documentation as the Province may
reasonably require, of the measures and steps taken by Project Co to mitigate and meet its obligations
under this Section 2.5 [General Duty of Project Co to Mitigate].

2.6 General Duty of Province to Mitigate

In all cases where the Province is entitled to receive from Project Co any compensation, costs or
damages, but not in any other case, the Province will use all reasonable efforts to mitigate such amount
required to be paid by Project Co to the Province under this Agreement, provided that such obligation will
not require the Province to:

(a) take any action which is contrary to the public interest, as determined by the Province in
its discretion;
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(b) undertake any mitigation measure that might be available arising out of its status as a
public body, but which measure would not normally be available to a private commercial
party; or

(c) alter the amount of any Deductions it is entitled to make in accordance with Schedule 8
[Payments].

The Province will have no obligation to mitigate, implied or otherwise, except as set out in this Section 2.6
[General Duty of Province to Mitigate] or as otherwise expressly set out in this Agreement. Upon request
from Project Co, the Province will promptly submit a detailed description, supported by all such
documentation as Project Co may reasonably require, of the measures and steps taken by the Province
to mitigate and meet its obligations under this Section 2.6 [General Duty of Province to Mitigate].

2.7 Representatives

Project Co and the Province will each have a Design and Construction Representative, appointed in
accordance with and with the rights and responsibilities set out in Schedule 2 [Design and Construction
Protocols], and an Operating Period Representative, appointed in accordance with and with the rights and
responsibilities set out in Schedule 4 [Services Protocols and Specifications]. Project Co’s Design and
Construction Representative and Operating Period Representative may be the same person. The
Province may in its discretion appoint the same person to any or all of its Representative positions.

2.8 Key Individuals

Attached as Schedule 17 [Key Individuals] is a list of persons (the “Key Individuals”) that Project Co will
utilize in undertaking the Design, the Construction, and the Services as described in that Schedule. With
respect to each of the Key Individuals:

(a) Project Co will use all reasonable efforts to retain the Key Individuals to perform the
duties for the period described in Schedule 17 [Key Individuals]; and

(b) if for any reason a Key Individual resigns or is otherwise unavailable to perform the duties
described in Schedule 17 [Key Individuals] then Project Co will use all reasonable efforts
to retain a replacement with similar expertise and experience to the unavailable Key
Individual, satisfactory to the Province acting reasonably, and Project Co will not replace
such Key Individual without the Province’s consent, acting reasonably.

No later than 12 months prior to Service Commencement, Project Co will notify the Province of the name
and qualifications of the person designated by Project Co to be the "Service Provider Lead" or equivalent
as of the start of the Operating Period, and such person will from the date of such notice also be a Key
Individual for the purposes of Section 2.8(b) [Key Individuals] above.

VANO1: 3149220: v7
Execution Copy
Okanagan Correctional Centre Project
Project Agreement
Date: March 18, 2014



2.9 Naming

The Province will have the exclusive right to name the Facility and any parts thereof.

2.10 Signs

Subject to Section 5.19 [Sighage] of Schedule 2 [Design and Construction Protocols], Project Co will not
erect or maintain any signs on the Lands or in the Facility without the written consent of the Province.
Project Co acknowledges that the Province will generally require that signage on its premises after
Service Commencement display only the name and logo of the Province and that it is unlikely that the
Province will consent to any signage containing the name of Project Co or any Project Contractor or Sub-
Contractor after Service Commencement.

3. PROVINCE'S GENERAL OBLIGATIONS

3.1 Payments

Subject to Project Co meeting the requirements for payment set out in this Agreement, the Province will
pay Project Co amounts expressly provided for herein, including:

€)) the Construction Period Payments and the Service Payments as set out in Schedule 8
[Payments];

(b) the Termination Payments as set out in Schedule 9 [Compensation on Termination];

(c) amounts owing under Section 6 [Insurance, Damage and Destruction];

(d) amounts owing under Section 7 [Changes, Minor Works and Innovation Proposals];

(e) amounts owing under Section 8 [Supervening Events];

) amounts owing under Section 9 [Indemnities and Limits on Liabilities and Remedies]; and

(9) amount owing under Section 15 [Dispute Resolution],

in accordance with the provisions of this Agreement.

3.2 Limitation on Payments

Other than the payments expressly provided for herein, Project Co will have no right to any further
payment from the Province in connection with the Design, the Construction, the Services or otherwise in
connection with the Project.

3.3 Provision of Lands

The Province will make the Lands available for the Project in accordance with Schedule 7 [Lands] and the
parties' rights and obligations in respect of the Lands are set out in such Schedule.
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3.4 Representations and Warranties

The Province represents and warrants to Project Co, and acknowledges that the Project Co is relying
upon such representation and warranty in entering into this Agreement, that, at the date of this
Agreement, this Agreement has been duly authorized, executed and delivered on behalf of the Province
by an authorized representative of the Minister of Technology, Innovation and Citizens’ Services.

4, PROJECT CO’'S GENERAL OBLIGATIONS

4.1 General Obligations Re: Project
Subject to and in accordance with the provisions of this Agreement, Project Co will:
€)) carry out the Design and the Construction; and

(b) perform the Services.

Project Co acknowledges and agrees that the nature of operating a correctional centre creates a higher
instance of wear and tear than would be expected for other types of institutional facilities, including
damage resulting from the malicious, intentional, wilful, negligent and careless conduct of inmates,
visitors and others. Project Co further acknowledges and agrees that Malicious Damage is an expected
occurrence throughout the Facility, but is anticipated to be particularly acute in the Segregation and
Observation Unit. As a result of the expected occurrence of Malicious Damage at the Facility, Project Co,
as part of its obligations pursuant to this Agreement, is obligated to maximize the Facility's sustainability
and resistance to damage through the Design and Construction, in accordance with Schedule 3 [Design
and Construction Specifications], and to perform the Services, including Maintenance, so as to minimize

the susceptibility of the Facility to such damage.

4.2 Records and Reports

Project Co will, at its own cost and expense, retain and maintain the records and reports referred to in
Schedule 14 [Records and Reports] in accordance with such Schedule and in a form that is capable of
audit by the Province. Project Co will:

(a) make all such records available to the Province for inspection and copying (at the
Province’s expense) during normal business hours upon reasonable notice; and

(b) upon request from the Province provide the Province with electronic copies of any such
records as soon as reasonably practicable.

4.3 No Other Business

Project Co will not engage in any business or activity other than the business or activities conducted for
the purpose of the Project or otherwise expressly permitted hereunder.
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4.4 Project Co Persons

Project Co will, as between itself and the Province, be responsible for, and not relieved of its obligations
hereunder by the acts, omissions, breaches, defaults, non-compliance, negligence and wilful misconduct
of each Project Co Person and all references in this Agreement to any act, omission, breach, default,
non-compliance, negligence or wilful misconduct of Project Co will be construed accordingly to include
any such act, omission, breach, default, non-compliance, negligence or wilful misconduct committed by a
Project Co Person.

4.5 Use of Sub-Contractors

Without prejudice to Section 4.4 [Project Co Persons], the Province acknowledges that Project Co may
carry out the Design, the Construction and the Services by contracting such obligations to Project
Contractors who in turn may contract all or part of their obligations under any Project Contract to one or
more Sub-Contractors. In respect of the Project, Project Co will not contract with, or allow any of its
Project Contractors or any Sub-Contractors to contract with, any Person that is a Restricted Person.
Notwithstanding the use of Project Contractors or Sub-Contractors, Project Co:

€)) will not be relieved or excused from any of its obligations or liabilities under this
Agreement; and

(b) will remain principally liable to the Province for the due observance and performance of
all the covenants, obligations, agreements and conditions of this Agreement that are to
be observed and performed by Project Co.

4.6 Material Contracts
Project Co will not:

€)) terminate, or agree to or permit the termination of, all or any material part of any Material
Contract except:

0] as required to do so by the Province pursuant to the provisions of this
Agreement; or

(i) if there is an event of default under a Project Contract and Project Co terminates
it in order to prevent or cure a Project Co Event of Default;

(b) make, or agree to or permit the making of:

0] any material amendment of any Material Contract, other than amendments
(whether made by change order or otherwise) that are the direct and reasonable
consequence of a Change; or

(i) any departure by any party from any material provision of any Material Contract;

(c) permit any Material Contract Party to assign or transfer to any Person any of such
Material Contract Party's rights or obligations under a Material Contract other than by way
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of a Sub-Contract that is not a subcontract of all or substantially all of the obligations
under the Material Contract or by way of assignment by way of security by a Material
Contract Party; or

(d) enter into, or permit the entering into of, any Material Contract other than those entered
into on or before the Effective Date,

unless Project Co has, at its earliest practicable opportunity, submitted to the Province notice of the
proposed course of action (and any relevant documentation) and the Province has consented to such
course of action, such consent not to be unreasonably withheld or delayed. The Province will give or
deny such consent within: (i) 10 Business Days of receipt of such notice and all relevant documentation, if
Project Co is seeking to terminate a Material Contract and such Material Contract may, in accordance
with its terms, be terminated immediately; and (ii) 30 Business Days of receipt of such notice and all
relevant documentation in all other cases, and if the Province fails to give or deny its consent within such
time periods it will be deemed to have given its consent.

4.7 Costs of Request for Consent

If Project Co requests consent to a proposed course of action pursuant to Section 4.6 [Material
Contracts], Project Co will pay, without duplication, the Province’s reasonable internal administrative and
personnel costs and all reasonable out-of-pocket costs in connection with considering any such request.
At the time of such request, Project Co will make a payment to the Province in the amount of $15,000
(Index Linked) against its obligations under this Section 4.7 [Costs of Request for Consent]. After the
Province renders its decision, the Province will either refund any overpayment or invoice Project Co for
any additional amounts owing under this Section 4.7 [Costs of Request for Consent] and Project Co will
promptly pay such amount to the Province.

4.8 Replacement Material Contract

If any Material Contract at any time lapses, terminates, or otherwise ceases to be in full force and effect
(whether by reason of expiry or otherwise), unless the goods, services or rights which were the subject
matter of such Material Contract are no longer reasonably required for the Project:

(a) Project Co will forthwith enter into, or cause to be entered into, a replacement contract or
contracts upon the same or substantially similar terms as the contract so replaced (to the
extent reasonably practicable); and

(b) if the Province and the relevant Material Contract Party had entered into a Material
Project Contractor Collateral Agreement with respect to the replaced Material Contract,
Project Co will forthwith enter into, or cause the replacement Material Contract Party to
enter into, a Material Project Contractor Collateral Agreement.

4.9 Delivery of Amended Material Contracts

If at any time any amendment is made to any Material Contract, or a replacement Material Contract (or
any agreement which materially affects the interpretation or application of any Material Contract) is
entered into, Project Co will deliver to the Province a copy of each such amendment or agreement within
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10 Business Days of the date of its execution or creation, certified as a true copy by an officer of Project

Co.

4,10 Project Co’s Representations and Warranties

Project Co represents and warrants to the Province that:

(@)

(b)

()

(d)

()

Project Co is a limited partnership duly created and validly existing under the Partnership
Act (British Columbia) and has full power and capacity to enter into, carry out the
transactions contemplated by and duly observe and perform all its obligations contained
in this Agreement and all other documents, instruments and agreements required to be
executed and delivered by Project Co pursuant to this Agreement;

the General Partner is a duly incorporated and validly existing company under the
Business Corporations Act (British Columbia) and has full power and capacity to enter
into, carry out the transactions contemplated by and duly observe and perform all of
Project Co’s obligations contained in this Agreement and all other documents,
instruments and agreements required to be executed and delivered by Project Co
pursuant to this Agreement;

the information set out in Schedule 12 [Project Co’s Ownership Information] is true and
correct and, except as set out in Schedule 12 [Project Co’s Ownership Information], there
is as at the date of this Agreement no outstanding offer, agreement or other arrangement
pursuant to which:

0] any Person is obligated to subscribe for or take by means of transfer or by
conversion any form of investment, security or voting rights in Project Co or the
General Partner; or

(i) the partnership agreement governing Project Co will be amended or otherwise
altered;

none of Project Co, the General Partner, Persons who control Project Co or any Affiliates
of those Persons, the Project Contractors and Sub-Contractors is a Restricted Person;

the execution and delivery of this Agreement and all other documents, instruments and
agreements required to be executed and delivered by Project Co pursuant to this
Agreement, and the completion of the transactions contemplated by this Agreement,
have been duly authorized by all necessary partnership action on the part of Project Co
and corporate action on the part of the General Partner, and this Agreement has been
duly executed and delivered by the General Partner on behalf of Project Co and
constitutes a legal, valid and binding obligation of Project Co enforceable in accordance
with its terms, subject to limitations by bankruptcy, insolvency, liquidation, reorganization,
reconstruction and other similar Laws of general application affecting the enforceability of
remedies and rights of creditors and subject to availability of equitable remedies such as
specific performance and injunction that are in the discretion of a court;
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) all required third party consents to the execution by Project Co of, and performance of its
obligations under, this Agreement have been received, other than the Permits and other
approvals contemplated herein to be obtained after the Effective Date in connection with
the Project; and

(9) it has carefully reviewed the whole of this Agreement, including the Design and
Construction Protocols, the Design and Construction Specifications, the Services
Protocols and Specifications and all applicable Laws, and has taken all steps it considers
necessary to satisfy itself that nothing contained herein inhibits or prevents Project Co
from performing and completing the Design, the Construction and the Services in
accordance with this Agreement in a good and safe manner in accordance with Good
Industry Practice so that Project Co achieves and satisfies the requirements of this
Agreement.

The representation and warranty of Project Co in Section 4.10(g) [Project Co’s
Representations and Warranties] is included only for the purpose of allowing the Province
to rely on it for the purpose of defending or contesting any action brought against the
Province pursuant to this Agreement or any claim by Project Co for damages, extensions
of time, additional compensation or any other relief arising pursuant to this Agreement
and the Province may not rely on such representation and warranty for the purpose of
bringing any action against Project Co or for the purposes of terminating this Agreement.

(h) Project Co together with all other Project Co Persons have all rights, titles and interests
necessary to grant to the Province the licenses to Project Intellectual Property, including
the HMI Software Products and the HMI Customizations set forth in this Agreement,
including in Sections 4.13 [Intellectual Property], 4.16 [HMI Software Products] and 4.17
[HMI Customizations];

0] in carrying out the Design and the Construction and performing the Services, Project Co
will not, and will not permit any other Person to, use any work or information or do any act
that infringes, violates or misappropriates the Intellectual Property of any Person; and

()] the possession or Use of Project Intellectual Property by or on behalf of the Province in
accordance with this Agreement will not infringe, violate or misappropriate the Intellectual
Property or any other rights of any Person, except that the foregoing does not apply to an
infringement, violation or misappropriation caused by either of the following:

0] a modification of the Project Intellectual Property by the Province or on behalf of
the Province by a Person other than Project Co or a Project Co Person; or

(i) Project Intellectual Property created specifically for the Province pursuant to this
Agreement in order to provide a feature or functionality required by the Province
as expressly set forth in this Agreement but only if: (A) Project Co gave express
written notice to the Province that the required feature or functionality could not
be provided without a material likelihood of infringing, violating or
misappropriating the Intellectual Property of a Person; and (B) after receipt of
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Project Co’s notice, the Province expressly authorized in writing the creation of
the Project Intellectual Property notwithstanding Project Co’s warning of the
material likelihood of infringing, violating or misappropriating the Intellectual
Property of a Person.

4,11 Disclosed Data

Except as otherwise expressly provided in any other provision of this Agreement or as a result of any
breach of any express obligation of the Province under this Agreement, the Province shall not have any
liability to Project Co (whether in contract, tort, by statute or otherwise howsoever and whether or not
arising out of any negligent act or negligent omission on the part of the Province or any Province Person)
in respect of any inaccuracy, error, omission, unfitness for purpose, defect or inadequacy of any kind
whatsoever in the Disclosed Data.

The Province does not give, has not given nor shall the Province be deemed to have given any
representation, warranty or undertaking that the Disclosed Data represents or includes all of the
information in its possession or control (either during the procurement process for the Project or at or after
the date of execution of this Agreement) relevant or material to the Project, the Facility, the Site or the
obligations undertaken by Project Co under this Agreement. Without limiting the generality of the
foregoing, the Province shall not have any liability to Project Co (whether in contract, tort, by statute or
otherwise howsoever and whether or not arising out of any negligent act or negligent omission on the part
of the Province or any Province Person) in respect of any failure to disclose or make available (whether
before or after the execution of this Agreement) to Project Co any information, documents or data, any
failure to keep the Disclosed Data up to date, or any failure to inform Project Co (whether before or after
execution of this Agreement) of any inaccuracy, error, omission, unfitness for purpose, defect or
inadequacy of any kind whatsoever in the Disclosed Data.

Project Co acknowledges, represents, warrants and confirms that:

(a) Project Co shall be deemed to have conducted prior to executing this Agreement its own
investigations, examinations, interpretations, analysis and review of the Disclosed Data
and has satisfied itself as to the accuracy, completeness, applicability and adequacy of
all such Disclosed Data upon which it places reliance; and

(b) Project Co shall not be entitled to make, and shall not make, any claim against the
Province or any Province Person, or any other Governmental Authority whether in
damages or for losses or for extensions of time, compensation or additional payments or
other relief, and whether under this Agreement or otherwise, and shall not be released
from any risks or obligations imposed on or undertaken by Project Co under this
Agreement, on any grounds relating to the Disclosed Data, including:

0] on the grounds of any misrepresentation, misunderstanding or misapprehension
in respect of or reliance upon the Disclosed Data or any of the matters referred to
in this Section; or
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(i) on the grounds that incorrect, insufficient or incomplete information relating to the
Disclosed Data or to the Site or the structures, improvements, infrastructure and
works in, on, over, under or in the vicinity of the Site was given to it by any
Person (whether or not in the employ of the Province) including any Province
Person or any other Governmental Authority, except for an otherwise valid claim
by the Project Co:

(A) pursuant to any other express provision of this Agreement; or

(B) in respect of any breach of any express obligation of the Province under
this Agreement.

4,12 Responses to the Province Inquiries

Unless otherwise specified in this Agreement, Project Co will respond in writing to all written inquiries
received from the Province as soon as reasonably practicable and in any event within 10 Business Days
of receipt of such inquiry or such longer period as the circumstances and content of the inquiry may
reasonably require.

4.13 Intellectual Property

(@)

(b)

General: Project Co hereby irrevocably and unconditionally grants and agrees to grant
to the Province, and will (in the case of Persons, other than the Project Contractors and
Sub-Contractors, on a reasonable efforts basis) cause all other Persons (including the
Design-Builder and all Sub-contractors) to irrevocably and unconditionally grant to the
Province, an irrevocable, perpetual, non-exclusive, fully paid up and royalty-free license,
during and after the Term, to Use all Project Intellectual Property (other than COTS
Software Products, HMI Software Products and HMI Customizations) solely in connection
with the Facility (including for operational purposes and any modification, repair,
renovation or addition to, alteration of or connection or interconnection with the Facility)
and for reference purposes in connection with other operations, projects and facilities of
the Province. Project Co will do such acts and will execute and deliver, or cause to be
executed and delivered, any and all further actions or documents as may be reasonably
required to give full effect to the license granted under this Section 4.13 [Intellectual
Property].

COTS Software Products: Subject to Section 4.13(c), if Project Intellectual Property
includes a COTS Software Product then: (i) Project Co will ensure that the license
agreement that governs the Use of the COTS Software Product as Project Intellectual
Property (the “COTS Software License Agreement”) and all related Ancillary Software
Service Agreements are freely assignable to the Province without payment of any
additional fees or other charges; and (ii) upon request by the Province Project Co will,
and will (in the case of Persons other than the Project Contractors and Sub-Contractors,
on a reasonable efforts basis) cause all other Persons (including the Design-Builder and
all Sub-contractors) to irrevocably and unconditionally assign the COTS Software License
Agreement and all related Ancillary Software Service Agreements to the Province.
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(c) HMI Software Products and HMI Customizations: Section 4.13(b) does not apply to
HMI Software Products (which are governed by Section 4.16 [HMI Software Products]) or
HMI Customizations (which are governed by Section 4.17 [HMI Customizations]).

4.14  Additional Remedy for Infringement Allegation

In addition to Project Co’s obligations under Section 9.2(g) [Conduct of Third Person Claims], if an item of
Project Intellectual Property is, or if Project Co or the Province reasonably believe that an item of Project
Intellectual Property is reasonably likely to become, the subject of an Infringement Allegation against
Project Co, the Province or any other Person, or if the creation, possession, provision or Use of an item of
Project Intellectual Property in accordance with this Agreement is enjoined by order of a court or tribunal
of proper jurisdiction and authority, then Project Co will at its own expense either:

€)) promptly obtain for Project Co and the Province and its successors and assigns the right
to Use and continue Using the impugned Project Intellectual Property in accordance with
this Agreement without risk of the Infringement Allegation; or

(b) promptly replace or modify the impugned Project Intellectual Property (including by
entering into new HMI License Agreements and new HMI Customization License
Agreements in accordance with the requirements of Section 4.16 [HMI Software
Products] or Section 4.17 [HMI Customizations], as applicable) so that it is no longer
subject to the Infringement Allegation without any loss of functionality, operation,
performance, results or benefit of the impugned Project Intellectual Property or any other
Project Intellectual Property, in which case the Project Co and the Province will use the
replacement or modified Project Intellectual Property and will cease using the impugned
Project Intellectual Property.

Notwithstanding any other provision of this Agreement and for greater certainty, the replacement of
impugned Project Intellectual Property with replacement or modified Project Intellectual Property pursuant
to section 4.14(b) will not be a breach of any provision of this Agreement that requires the license for
Project Intellectual Property to be perpetual and irrevocable.

415 Sourcing of Materials

Project Co shall ensure that all systems, equipment, products, components and other materials
incorporated into the Facility are sourced or procured (i) solely through the applicable manufacturer’s
authorized distribution channels for the Province of British Columbia; or (ii) directly from the applicable
manufacturer.

4.16 HMI Software Products

For each HMI Software Product, Project Co will enter into a written software license agreement with the
relevant HMI Vendor (an “HMI License Agreement”) that includes provisions that are substantially the
same as the following:

€)) Deliverables: For each HMI Software Product, the HMI Vendor will deliver to Project Co:
(i) a full and complete electronic version of the HMI Software Product in execution code
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(computer readable) format; and (ii) copies of all related HMI Documentation in: (A)
electronic PDF format; and (B) unlocked native electronic (MS Office) format if
reasonably available..

(b) HMI Software License: The HMI Vendor grants and agrees to grant to Project Co and
its successors, assigns and licensees a non-exclusive, royalty-free and fully paid-up,
irrevocable and perpetual license (the “HMI Software License”) to Use and authorize
other Persons to Use the HMI Software Product and all related HMI Documentation on an
enterprise basis (without any restriction or limitation as to the number or identity of
locations, sites, systems, installations, copies, users, platforms, interfacing software,
equipment, hardware or otherwise) solely in connection with the Facility.

(c) HMI Service Providers: For greater certainty, pursuant to the HMI Software License
Project Co may in its discretion: (i) engage HMI Service Providers to assist Project Co to
exercise its rights and perform its obligations under the HMI License Agreement,
including Using the HMI Software Product and related HMI Documentation and providing
services (including maintenance and technical support and the creation of
enhancements) to Project Co and the Province regarding the HMI Software Product and
related HMI Documentation; and (ii) disclose and provide the HMI Software Product and
related HMI Documentation to HMI Service Providers and authorize HMI Service
Providers to Use the HMI Software Product and related HMI Documentation for those
purposes, provided that Project Co is fully responsible for HMI Service Providers’ Use of
the HMI Software Product and related HMI Documentation.

(d) Enhancements: For greater certainty, pursuant to the HMI Software License Project Co
and its successors, assigns and licensees may create, or engage Persons other than the
HMI Vendor to create, customizations, enhancements (including new functionalities),
modifications, additions and derivative works to or from an HMI Software Product or HMI
Documentation (each an “HMI Software Enhancement”), provided that an HMI Software
Enhancement is Used solely in connection with the Facility.

(e) Perpetual: The HMI Software License is and will remain perpetual and irrevocable and
will survive indefinitely after the expiration or termination of the HMI License Agreement
or any other agreement between Project Co and the HMI Vendor. The HMI Vendor will
not terminate, revoke or rescind the HMI Software License for any reason or cause
whatsoever; and if Project Co or any other Person commits any breach (whether
fundamental or not) of the HMI License Agreement, and whether the breach is or is not
capable of being cured, the HMI Vendor’s sole rights and remedies in respect of the
breach are limited to the HMI Vendor's rights and remedies other than termination,
revocation or rescission of the HMI Software License. For greater certainty, nothing in the
HMI License Agreement restricts or limits the HMI Vendor’s remedies of damages and
injunctive relief to restrain any Use of an HMI Software Product or HMI Documentation in
breach of the HMI Software License. No breach of the HMI License Agreement by Project
Co will constitute a repudiation of the HMI License Agreement by Project Co.
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(f)

(9)

(h)

(i)

0
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No Locks: The HMI Vendor represents and warrants that an HMI Software Product or
an HMI Documentation does not and will not contain a Lock; and upon notice by

Project Co that an HMI Software Product or an HMI Documentation contains a Lock, the
HMI Vendor will promptly remove the Lock or procure and provide a Lock-free HMI
Software Product or HMI Documentation to Project Co.

Confidentiality: Notwithstanding any other provision of the HMI License Agreement or
any other express or implied agreement between the HMI Vendor and Project Co, the
provisions (if any) in the HMI License Agreement or any other express or implied
agreement between the HMI Vendor and Project Co relating to the HMI Vendor’s
confidential information will not apply to the HMI Software Product and HMI
Documentation or any related information and will not in any way restrict, impair or
otherwise prejudice the right and ability of Project Co and its successors, assigns and
licensees to retain, Use and authorize other Persons to Use the HMI Software Product
and HMI Documentation in accordance with the HMI Software License or impose on
Project Co or its successors, assigns and licensees or any other Person any obligations,
restrictions or requirements regarding the Use of the HMI Software Product and HMI
Documentation which are in addition to those set out in the HMI Software License.

Assignability: Project Co may in its discretion and without any notice to the HMI Vendor
assign to the Province the HMI License Agreement (including the HMI Software License)
and all related agreements for the provision of services (including maintenance services,
technical support services and professional services) relating to the HMI Software
Product and all source code escrow agreements (if any) relating to the HMI Software
Product, and after the assignment the Province may exercise any and all of Project Co’s
rights under the HMI License Agreement and all related agreements for the provision of
services (including maintenance services, technical support services and professional
services) relating to the HMI Software Product and all source code escrow agreements (if
any) relating to the HMI Software Product. Promptly after any such assignment, Project
Co will provide notice of the assignment to the HMI Vendor.

Representation/Warranty: The HMI Vendor represents and warrants to Project Co that
the HMI Vendor has all rights, title and interests required to enter into and perform HMI
Vendor's obligations under the HMI License Agreement and grant the HMI Software
License.

HMI License Covenant: For each HMI Software Product, concurrently with the
installation of the HMI Software Product for use in connection with the Facility, the HMI
Vendor will deliver to Project Co a duly executed HMI License Covenant in the form
attached as Schedule 20 [HMI License Covenant] for the HMI Software Product.

For each HMI Software Product, Project Co will enter into a commercially reasonable Ancillary Software
Service Agreement for the HMI Software Product. For greater certainty, Project Co will in its discretion
determine whether to enter into an escrow agreement for Source Code Materials regarding an HMI
Software Product.
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Upon request by the Province, Project Co will promptly deliver a full and complete copy of each HMI
License Agreement and each related Ancillary Software Service Agreement to the Province.

Project Co will use commercially reasonable efforts to enforce each HMI License Agreement and each
related Ancillary Software Service Agreement for the benefit of the Province.

Upon request by the Province, Project Co will promptly deliver full and complete, fully functional copies of
all HMI Software Product to the Province.

Unless the Province expressly agrees in writing otherwise, for each HMI Software Product provided or
procured by Project Co, a Project Contractor or a Sub-Contractor for use in connection with the Facility,
Project Co will obtain an HMI License Covenant duly executed by the HMI Vendor and will deliver the
HMI License Covenant to the Province within thirty (30) days after the HMI Software Product is first used
in connection with the Facility.

4.17 HMI Customizations

For each HMI Customization, Project Co will enter into a written software license agreement with the
relevant HMI Vendor (an “HMI Customization License Agreement”) that includes provisions that are
substantially the same as the following:

(a) Deliverables: For each HMI Customization, the HMI Vendor will deliver to Project Co
the following deliverables, to the extent applicable (each an “HMI Customization
Deliverable™): (i) a full and complete electronic version of the HMI Customization in
execution code (computer readable) format; (ii) copies of all related documentation in
both electronic PDF and unlocked native electronic (MS Office) formats; and (iii) all
Source Code Materials for the HMI Customization.

(b) HMI Customization License: The HMI Vendor grants and agrees to grant to Project Co
and its successors, assigns and licensees a non-exclusive, royalty-free and fully paid-up,
irrevocable and perpetual license (the “HMI Customization License”) to Use and
authorize other Persons to Use the HMI Customization and all related HMI Customization
Deliverables on an enterprise basis (without any restriction or limitation as to the number
or identity of locations, sites, systems, installations, copies, users, platforms, interfacing
software, equipment, hardware or otherwise) solely in connection with the Facility.

(c) HMI Service Providers: For greater certainty, pursuant to the HMI Customization
License Project Co may in its discretion: (i) engage HMI Service Providers to assist
Project Co to exercise its rights and perform its obligations under the HMI Customization
License Agreement, including Using the HMI Customization and related
HMI Customization Deliverables and providing services to Project Co and the Province
regarding the HMI Customization; and (ii) disclose and provide the HMI Customization
and HMI Customization Deliverables to HMI Service Providers and authorize HMI Service
Providers to Use the HMI Customization and HMI Customization Deliverables for those
purposes, provided that Project Co is fully responsible for HMI Service Providers’ Use of
the HMI Customization and HMI Customization Deliverables.
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(d) Enhancements: For greater certainty, pursuant to the HMI Customization License
Project Co and its successors, assigns and licensees may create, or engage Persons
other than the HMI Vendor to create, customizations, enhancements (including new
functionalities), modifications, additions and derivative works to or from an
HMI Customization or HMI Customization Deliverable (each an “HMI Customization
Enhancement”), provided that an HMI Customization Enhancement is Used solely in
connection with the Facility.

(e) Perpetual: The HMI Customization License is and will remain perpetual and irrevocable
and will survive indefinitely after the expiration or termination of the HMI Customization
License Agreement or any other agreement between Project Co and the HMI Vendor.
The HMI Vendor will not terminate, revoke or rescind the HMI Customization License for
any reason or cause whatsoever; and if Project Co or any other Person commits any
breach (whether fundamental or not) of the HMI Customization License Agreement, and
whether the breach is or is not capable of being cured, the HMI Vendor’s sole rights and
remedies in respect of the breach are limited to the HMI Vendor’s rights and remedies
other than termination, revocation or rescission of the HMI Customization License. For
greater certainty, nothing in the HMI Customization License Agreement restricts or limits
the HMI Vendor’s remedies of damages and injunctive relief to restrain any Use of an
HMI Customization or HMI Customization Deliverable in breach of the HMI Customization
License. No breach of the HMI Customization License Agreement by Project Co will
constitute a repudiation of the HMI Customization License Agreement by Project Co.

) No Locks: The HMI Vendor represents and warrants that an HMI Customization or an
HMI Customization Deliverable does not and will not contain a Lock; and upon notice by
Project Co that an HMI Customization or an HMI Customization Deliverable contains a
Lock, the HMI Vendor will promptly remove the Lock or procure and provide a Lock-free
HMI Customization or HMI Customization Deliverable to Project Co.

(9) Confidentiality: Notwithstanding any other provision of the HMI Customization License
Agreement or any other express or implied agreement between the HMI Vendor and
Project Co, the provisions (if any) in the HMI Customization License Agreement or any
other express or implied agreement between the HMI Vendor and Project Co relating to
the HMI Vendor’s confidential information will not apply to an HMI Customization or an
HMI Customization Deliverable or any related information and will not in any way restrict,
impair or otherwise prejudice the right and ability of Project Co and its successors,
assigns and licensees to retain, Use and authorize other Persons to Use an HMI
Customization or an HMI Customization Deliverable in accordance with the HMI
Customization License or impose on Project Co or its successors, assigns and licensees
or any other Person any obligations, restrictions or requirements regarding the Use of an
HMI Customization or an HMI Customization Deliverable which are in addition to those
set out in the HMI Customization License.

(h) Assignability: Project Co may in its discretion and without any notice to the HMI Vendor
assign to the Province the HMI Customization License Agreement (including the HMI
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Customization License) and all related agreements for the provision of services (including
maintenance services, technical support services and professional services) relating to
the HMI Customization and HMI Customization Deliverables, and after the assignment
the Province may exercise any and all of Project Co’s rights under the HMI Customization
License Agreement and all related agreements for the provision of services (including
maintenance services, technical support services and professional services) relating to
the HMI Customization and HMI Customization Deliverable. Promptly after any such
assignment, Project Co will provide notice of the assignment to the HMI Vendor.

0] Representation/Warranty: The HMI Vendor represents and warrants to Project Co that
the HMI Vendor has all rights, title and interests required to enter into and perform HMI
Vendor’s obligations under the HMI Customization License Agreement and grant the HMI
Customization License.

()] HMI License Covenant: For each HMI Customization, concurrently with the installation
of the HMI Customization for use in connection with the Facility, the HMI Vendor will
deliver to Project Co a duly executed HMI License Covenant in the form attached as
Schedule 20 [HMI License Covenant] for the HMI Customization.

For each HMI Customization, Project Co will enter into a commercially reasonable Ancillary Software
Service Agreement for the HMI Customization.

Upon request by the Province, Project Co will promptly deliver a full and complete copy of each HMI
Customization License Agreement and each related Ancillary Software Service Agreement to the
Province.

Project Co will use commercially reasonable efforts to enforce each HMI Customization License
Agreement for the benefit of the Province.

Upon request by the Province, Project Co will promptly deliver full and complete, fully functional copies of
all HMI Customization Deliverables to the Province.

For greater certainty, if HMI Software and related HMI Customizations are provided by the same HMI
Vendor, then the HMI License Agreement and the HMI Customization License Agreement required to be
signed by the HMI Vendor pursuant to Sections 4.16 [HMI Software Products] and this Section 4.17 may
be the same document.

4,18 Compliance with Laws and Permits

Project Co shall, in the performance of the Design, Construction, Services and its other obligations under
this Agreement, comply, and cause all Project Co Persons to comply, with all applicable Laws and
Permits.
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5. FINANCING OF THE PROJECT

5.1 Compliance with Senior Financing Agreements

Project Co will keep the Senior Financing Agreements in good standing and will ensure that none of the
terms and conditions of the Senior Financing Agreements will prevent Project Co from performing its
obligations under this Agreement. If at any time Project Co receives a notice that an "event of default”,
any event entitling the Senior Lenders to enforce any security or any other similar event has occurred
under the Senior Financing Agreements, Project Co will forthwith deliver to the Province a copy of such
notice.

5.2 Changes to Senior Financing Agreements

Project Co shall not terminate, amend, assign or otherwise modify the Senior Financing Agreements, or
waive or exercise any of its rights under the Senior Financing Agreements or enter into any replacement
Senior Financing Agreement or any agreement which affects the interpretation or application of any
Senior Financing Agreements if such action would:

€)) adversely affect Project Co’s ability to perform its obligations under this Agreement; or
(b) have the effect of increasing any liability or potential liability of the Province.

If at any time any amendment is made to any Senior Financing Agreement or Project Co enters into any
replacement Senior Financing Agreement (or any agreement which affects the interpretation or
application of any Senior Financing Agreement), Project Co will deliver to the Province a copy of each
such amendment or agreement within 10 Business Days of the date of its execution or creation, certified
as a true copy by an officer of Project Co.

5.3 Consent Required for Refinancing
Except for:
(a) an Exempt Refinancing; or
(b) a Planned Refinancing that does not:
0] adversely affect Project Co’s ability to perform its obligations under this

Agreement; or

(i) have the effect of increasing any liability or potential liability of the Province
(unless the Province is specifically compensated for such liability or potential
liability to the reasonable satisfaction of the Province), except for an increase in
the principal amount of all funding for the Project committed under the Senior
Financing Agreements that results directly from the proposed Planned
Refinancing that is within (i) the “Maximum Permitted Increase to Principal
Amount of Senior Debt” for such Planned Refinancing set out in Schedule 19
[Planned Refinancing], and (i) the limits for such increase expressly disclosed by
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Project Co to the Province in the information referred to in Section 5.4(d)(i)
[Refinancing Process],

Project Co will not enter into any Refinancing without the consent of the Province, not to be unreasonably
withheld or delayed. Without limitation, it will be reasonable for the Province to withhold consent if such
Refinancing occurs before Service Commencement, has a material adverse effect on Project Co’s ability
to perform its obligations under this Agreement or increases any liability or potential liability of the
Province (unless the Province is specifically compensated for such liability or potential liability).

5.4 Refinancing Process

If Project Co intends to undertake a Qualifying Refinancing or a Planned Refinancing, Project Co will
notify the Province of such intention at least 120 days (or such later date agreed by the Province, acting
reasonably) before the anticipated completion date of such Refinancing and will include with such notice
all applicable information then available to Project Co (including any of the information set out below in
this Section 5.4 [Refinancing Process] if and to the extent available to Project Co at that time). Project Co
will keep the Province informed of the progress of the proposed Refinancing, will provide the Province
with additional information as it is available, and will consult with and reasonably take into account the
views of the Province during the Refinancing process. Without limiting the foregoing, as soon as
reasonably available, and in any event no later than 30 days (or such later date agreed by the Province,
acting reasonably) before the anticipated completion date of such Refinancing, Project Co will provide to
the Province (not necessarily all at the same time):

€)) all proposed revisions to the Senior Financing Agreements;
(b) a copy of the proposed updated Financial Model both before and after the Refinancing;
(c) the basis for the assumptions and calculations used in the proposed updated Financial
Model,
(d) particulars of:
0] any increase in the principal amount of all funding for the Project committed

(ii)

(i)
(iv)
(V)
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(vi) the financing instruments to be used to carry out the proposed Refinancing and
their key attributes (especially as to those attributes that would or could affect the
liability of the Province on any early termination of this Agreement);

(e) a statement setting out Project Co’s estimate of the resulting Refinancing Gain (if any in
the case of a Planned Refinancing), including the Province’s share thereof expressed in
terms of:

0] the payment described in Section 5.6(a) [Payment to the Province] (including the
estimated timing of receipt thereof by the Province); and

(i) the reduction of Service Payments described in Section 5.6(b) [Payment to the
Province]; and

) a schedule for implementation of the proposed Refinancing including the principal
milestones and proposed dates for the achievement of such milestones (including the
estimated date for closing of the proposed Refinancing).

Project Co will promptly provide all other documents and information related to the proposed Refinancing
as the Province may reasonably request. If any change is proposed to the information provided to the
Province pursuant to the above, including information referred to in Sections 5.4(a) to 5.4(g) [Refinancing
Process], Project Co will promptly (and in any event not less than 5 Business Days before the completion
date of the proposed Refinancing) provide the Province with full details of the change. Project Co will
only proceed with a Qualifying Refinancing or a Planned Refinancing in accordance with the information
provided to the Province in accordance with this Section 5.4 [Refinancing Process] and in compliance
with the other applicable provisions of this Section 5 [Financing of the Project].

55 The Province’s Share of Refinancing Gain

The Province will be entitled to receive a 50% share of any Refinancing Gain arising from a Qualifying
Refinancing. The Province’s share will be calculated as at the time of each Qualifying Refinancing.

5.6 Payment to the Province
The Province may elect to receive its share of any Refinancing Gain as:

€)) a single payment, in accordance with Section 10.1 [Payments], in an amount no greater
than any Distribution made by Project Co arising as a result of the Refinancing;

(b) a reduction, in accordance with Section 10.3 [Adjustments to Service Payments], in the
Service Payments over the remainder of the Term; or

(c) a combination of (a) and (b).
5.7 Calculation of Refinancing Gain

The Province and Project Co will negotiate in good faith the basis and method of calculation of the
Refinancing Gain and payment of the Province’s share of the Refinancing Gain, taking into account how
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the Province has elected to receive its share of the Refinancing Gain pursuant to Section 5.6 [Payment to
the Province] and the profile of the Refinancing Gain. The Refinancing Gain will be calculated after taking
into account the reasonable and proper professional costs that Project Co directly incurs in relation to the
Refinancing and, if applicable, the Province’s costs that Project Co pays pursuant to Section 5.8 [The
Province's Expenses]. If the Province and Project Co are unable to agree on the basis and method of
calculation of the Refinancing Gain or the payment of the Province’s share, the Dispute will be
determined in accordance with the Dispute Resolution Procedure.

5.8 The Province’'s Expenses

Project Co will pay the Province’s reasonable internal administrative and personnel costs and all
reasonable out-of-pocket costs in connection with a consent under Section 5.2 [Changes to Senior
Financing Agreements] or 5.3 [Consent Required for Refinancing]. At the time of the request for such
consent, Project Co will make a payment to the Province in the amount of $50,000 (Index Linked) against
its obligations under this Section 5.8 [The Province's Expenses]. After the Province renders its decision,
the Province will either refund any overpayment or invoice Project Co for any additional amounts owing
under this Section 5.8 [The Province's Expenses] and Project Co will promptly pay such amount to the
Province. The amounts payable under this Section 5 [Financing of the Project] are payable even if the
Refinancing Gain is determined to be zero.

5.9 Audit Rights

The Province will have unrestricted rights of audit at any time (whether before or after the applicable
event) over any proposed Financial Model, books, records and other documentation (including any aspect
of the calculation of any Refinancing Gain) used in connection with any Refinancing or any other matter
for which Project Co requires consent from the Province under this Section 5 [Financing of the Project].

5.10 Changes Not to Increase Province’s Liability

Notwithstanding any other provision of this Agreement and without prejudice to the rights of the Province
under the other provisions of this Section 5 [Financing of the Project]: (i) no action referred to in any of
Section 5.2 [Changes to Senior Financing Agreements], whether or not consented to or permitted under
any of Sections 5.2 [Changes to Senior Lending Agreements] and 5.3 [Consent Required for
Refinancing]; and (ii) no amendment, waiver or exercise of a right under any Senior Financing
Agreements, shall in any such case, have the effect of increasing any liability of the Province arising from
early termination of this Agreement, unless Project Co has obtained, in addition to any other consent or
approval and any other requirements under this Section 5 [Financing of the Project], the prior written
consent of the Province expressly consenting, for the purposes of this Section 5.10 [Changes Not to
Increase Province’s Liability], to the increase in the liability of the Province that would arise from any early
termination of this Agreement, which consent the Province may withhold or grant in its discretion.

5.11 Restricted Persons Prohibited

Notwithstanding any other provision of this Agreement Project Co shall not carry out or permit any action
referred to in this Section 5 [Financing of the Project] and no such action shall be carried out or permitted,
if it would, or might reasonably be expected to, be undertaken with a counterparty who is either:
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(a) a Person who is a Restricted Person; or

(b) a Person any of whose Affiliates is a Restricted Person for any reason other than by
reason of paragraph (d) of the definition of Restricted Person.

6. INSURANCE, DAMAGE AND DESTRUCTION

6.1 Insurance Coverage

Subject to Section 6.15(b) [Consequences of Risks Becoming Uninsurable], each of Project Co and the
Province will take out, maintain in force, pay for and renew, or cause to be taken out, maintained in force,
paid for and renewed, insurance for the Project as set out in Schedule 5 [Insurance Requirements].

6.2 Agreement Not Affected by Damage or Destruction

Except as otherwise expressly provided, the partial destruction or damage or complete destruction by fire
or other casualty of the Facility will not permit either party to terminate this Agreement or entitle Project
Co to surrender possession of the Facility, except as provided in this Agreement in respect of the
Province's obligation to fund Province Funded Rectification, or to demand any increase in any amounts
payable to Project Co under this Agreement and all of the provisions of this Agreement, including

Section 8 [Supervening Events] will continue to apply.

6.3 [Not Used]

6.4 Project Co’s Obligations - Material Damage or Destruction

If during the Operating Period the Facility suffers damage or destruction that is likely to cost more than
$5,000,000 (Index Linked) to repair, replace and restore:

€)) Project Co will, as soon as practicable and in any event within 30 days of such damage
or destruction, and before undertaking any material remedial work (other than any
emergency work required to stabilize other parts of the Facility or to facilitate the
continued provision of the Services to other parts of the Facility), provide the Province
with a draft plan (the “Draft Reinstatement Plan”) for the carrying out of the works
necessary (the "Reinstatement Works") to repair, replace and restore the damaged or
destroyed portions of the Facility and related assets, and containing to the extent
possible the details required to be included in the Reinstatement Plan under (d) below;

(b) as soon as reasonably practicable and in any event within 21 days after the delivery of
the Draft Reinstatement Plan, the Province:

0] will provide Project Co with any comments it may have on the Draft
Reinstatement Plan; and

(i) if it has decided that the Facility is not required to be reinstated in the same form
as prior to the damage or destruction, will issue a Preliminary Change Instruction
to that effect;
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(c) as soon as reasonably practicable and in any event within 14 days after receipt of the
Province’s comments pursuant to Section 6.4(b)(i) [Project Co's Obligations — Material
Damage or Destruction], Project Co will deliver to the Province a revised plan (the
"Reinstatement Plan") amending the Draft Reinstatement Plan to reasonably take into
account the comments received from the Province and those changes to the Draft
Reinstatement Plan necessary to reflect the contractual terms agreed (as negotiated and
finalised) with the Person effecting the Reinstatement Works; and

(d) the Reinstatement Plan will set out in as much detail as is reasonable in the
circumstances:

0] the identity of the Person, or (if Project Co is seeking competitive tenders)
Persons intended, to effect the Reinstatement Works;

(i) the terms and timetable or (if not then established) the reasonably anticipated
terms and timetable upon which the Reinstatement Works are to be effected
(including the date upon which the Facility is reasonably expected to become
fully operational again and the Services to be fully provided);

(iii) the impact that implementation of the Reinstatement Plan will have on the
revenues of Project Co under this Agreement and on the payment obligations of
Project Co under the Project Contracts, including in respect of Life Cycle
Requirements;

(iv) the total cost or (if not then established) the reasonably anticipated total cost of
the Reinstatement Works; and

(v) the impact of any Change requested by the Province as part of the
reinstatement.

Thereafter, unless a party elects to terminate this Agreement (in accordance with the provisions of
Section 6.6 [Province Election Not to Reinstate], 6.7 [Insufficient Insurance], 6.8 [Economic
Reinstatement Test During Construction] or 6.9 [Uncollectible Insurance Receivables] or otherwise),
Project Co will repair, replace or restore the Facility, subject to applicable Laws.

6.5 Financial Model Update

Upon delivery of the Reinstatement Plan, Project Co will amend the Financial Model based on the
following assumptions:

(a) that the Reinstatement Plan will be effected in accordance with its terms;

(b) that the payments under the Senior Financing Agreements (including any amendments
agreed between Project Co and the Senior Lenders in connection with the Reinstatement
Plan in respect of which a consent request has been submitted to the Province) to be
paid during the period of the Reinstatement Plan will be met without any rescheduling;
and
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(c) that payments in respect of any Change comprised in the Reinstatement Plan will be
determined in accordance with Schedule 6 [Changes, Minor Works and Innovation
Proposals],

and will deliver the updated Financial Model to the Province for its approval, not to be
unreasonably withheld or delayed.

6.6 Province Election Not to Reinstate

The Province may, by notice to Project Co within 30 days after receipt of the Reinstatement Plan,
terminate this Agreement and pay compensation to Project Co in accordance with Section 1 [Termination
for Province Event of Default or at Province’s Option] of Schedule 9 [Compensation on Termination].

6.7 Insufficient Insurance
If during the Operating Period:
(a) the Facility is completely or substantially destroyed,;

(b) the cost to repair, replace or restore the Facility exceeds the maximum amount of
insurance coverage (which for greater certainty is the maximum amount of coverage prior
to any deductibles for which Project Co is responsible pursuant to Schedule 5 [Insurance
Requirements] required under this Agreement for the risk that caused the destruction;

(c) neither the Province nor Project Co has agreed to pay the amount by which the cost to
repair, replace or restore the Facility exceeds the Insurance Proceeds and Insurance
Receivables with respect to such destruction, and

(d) the destruction is not all or substantially all a Province Funded Rectification,

at any time on or after 30 days after delivery of the Reinstatement Plan to the Province, either party may,
by notice to the other party, terminate this Agreement, in which case:

(e) if:

0] the Province has failed to obtain insurance coverage in accordance with
Schedule 5 [Insurance Requirements] and Sections 6.14 [Risks Becoming
Uninsurable] and 6.15 [Consequences of Risks Becoming Uninsurable] do not
apply;

(i) the Province has not deposited an amount equal to the insurance proceeds that
would have been payable with the Insurance Trustee in accordance with Section
6.7(h)(ii) [Insufficient Insurance], and

(iii) the amount of such insurance proceeds would have been sufficient to repair,

replace or restore the Facility,
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the Province will pay compensation to Project Co in accordance with Section 1
[Termination for Province Event of Default or at Province’s Option] of Schedule 9
[Compensation on Termination];

in any other case:

(i)

(i)

the Province will pay compensation to Project Co in accordance with Section 4
[No-Fault Termination] of Schedule 9 [Compensation on Termination]; and

if the Province is required to obtain insurance coverage in accordance with
Schedule 5 [Insurance Requirements] and the Province has failed to obtain such
insurance and Sections 6.14 [Risks Becoming Uninsurable] and 6.15
[Consequences of Risks Becoming Uninsurable] do not apply, the Province will
also, but without duplicating payment of any item payable in accordance with
Section 4 [No-Fault Termination] of Schedule 9 [Compensation on Termination],
pay Project Co an amount equal to the insurance proceeds that would have been
payable under the relevant policies in respect of such insurance had such
insurance been obtained.

For the purpose of Section 6.7(b) [Insufficient Insurance], the reference to the maximum amount of

insurance coverage is:

(9)

(h)

6.8

in respect of insurance required to be obtained by Project Co, the full amount of coverage
prior to any deductibles for which Project Co is responsible pursuant to Schedule 5
[Insurance Requirements]; and

in respect of insurance required to be obtained by the Province,

(i)

(ii)

the full amount of applicable Insurance Proceeds and applicable Insurance
Receivables plus any deductibles for which Project Co is responsible pursuant to
Schedule 5 [Insurance Requirements], plus

in the event and to the extent that the Province has failed to obtain such
insurance in accordance with Schedule 5 [Insurance Requirements] and Sections
6.14 [Risks Becoming Uninsurable] and 6.15 [Consequences of Risks Becoming
Uninsurable] do not apply, an amount equal to the insurance proceeds that would
have been payable under the relevant policies in respect of such insurance had
such insurance been obtained in accordance with Schedule 5 [Insurance
Requirements], provided the Province deposits with the Insurance Trustee an
amount equal to such insurance proceeds for application of such amount for the
same purposes as the insurance.

Economic Reinstatement Test During Construction

If prior to the Service Commencement Date the Facility suffers damage or destruction that is likely to cost
more than $5,000,000, (Index Linked), to repair, replace and restore, and on the forecast Service
Commencement Date following such reinstatement there would be a breach of the Senior Loan Life
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Cover Ratio test contained in Section 12.1(t) of the Note Indenture, Project Co may, by notice to the
Province, terminate this Agreement in which case the Province will pay compensation to Project Co in
accordance with Section 4 [No-Fault Termination] of Schedule 9 [Compensation on Termination].

6.9 Uncollectible Insurance Receivables

If at any time while Project Co is relieved of its obligations under Section 6.4 [Project Co's Obligations —
Material Damage or Destruction] by reason of the Relief Event described in Section (f) of the definition of
Relief Event of Schedule 1 [Definitions and Interpretation]:

€)) Project Co has complied with its obligations hereunder with respect to such Relief Event;
and
(b) notwithstanding such compliance by Project Co collection of the applicable Insurance

Receivables is not possible using all reasonable efforts,

either party may, by notice to the other party, terminate this Agreement, in which case the Province will
pay compensation to Project Co in accordance with Section 4 [No-Fault Termination] of Schedule 9
[Compensation on Termination].

6.10 Application of Insurance Proceeds If No Termination

Unless a party has terminated this Agreement (including pursuant to Section 6.6 [Province Election Not to
Reinstate], 6.7 [Insufficient Insurance], 6.8 [Economic Reinstatement Test During Construction] or 6.9
[Uncollectible Insurance Receivables], the Province and Project Co will cause all;

(a) applicable Insurance Proceeds which either has received;
(b) applicable Insurance Proceeds which either is entitled to receive;
(c) [Not Used]; and

(d) amounts which the Province or Project Co has agreed to pay to cover the amount by
which the cost to repair, replace or restore the Facility exceeds the Insurance Proceeds
and Insurance Receivables with respect to complete or substantial destruction,

to be applied to the reinstatement of the Facility in accordance with the terms of this Agreement.

6.11  Application of Insurance Proceeds In Case of Termination

If a party has terminated this Agreement pursuant to Section 6.6 [Province Election Not to Reinstate], 6.7
[Insufficient Insurance], 6.8 [Economic Reinstatement Test During Construction] or 6.9 [Uncollectible
Insurance Receivables]:

(a) any Insurance Proceeds received prior to the Termination Payment Date by either Project
Co or the Province in respect of damage to the Facility and not already applied to the
repair of such damage will first be applied towards the Termination Payment and any
Insurance Proceeds remaining after such application will be paid to the Province; and
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(b) on the Termination Payment Date, Project Co will assign to the Province the benefit of all
Insurance Receivables which have been taken into account in calculating the Termination
Payment.

6.12  Standards of Replacement, Repair or Reconstruction

Any replacement, repair or reconstruction of the Facility or any part thereof pursuant to the provisions of
this Agreement will be made or done in compliance with the Design and Construction Protocols and the
Design and Construction Specifications, subject to any agreement made between the Province and
Project Co to revise the Design and Construction Protocols or the Design and Construction Specifications
as they pertain to any replacement, repaired or reconstructed Facility.

6.13  Mitigation

Project Co and the Province will take all reasonable steps to mitigate the effects of any risks or claims
covered by this Section 6 [Insurance, Damage and Destruction] (including minimizing the amount of any
costs and expenses which might result).

6.14  Risks Becoming Uninsurable

Each party will, forthwith upon Having Knowledge, notify the other if a Principal Insured Risk becomes or
is expected to become Uninsurable. If both parties agree or it is determined in accordance with the
Dispute Resolution Procedure that the relevant Principal Insured Risk is or is about to become
Uninsurable and that the Principal Insured Risk being Uninsurable is not and will not be caused by the
actions or omissions of Project Co or any Project Co Person or the Province or any Province Person
contrary to Section 3.10 [Compliance] of Schedule 5 [Insurance Requirements], then the parties together
with their respective insurance advisors will meet to discuss the means by which such Principal Insured
Risk should be managed (including considering the feasibility of self-insurance by either or all parties).

6.15 Consequences of Risks Becoming Uninsurable

If the requirements of Section 6.14 [Risks Becoming Uninsurable] are satisfied but the parties cannot
agree within 20 Business Days on how to manage a Principal Insured Risk that becomes Uninsurable
(the "Uninsurable Risk"):

€)) if the Uninsurable Risk is third party liability, if and for so long as the Uninsurable Risk is
Uninsurable, the Province may by notice to Project Co terminate this Agreement
whereupon Project Co will be entitled to compensation on termination as provided in
Section 4 [No-Fault Termination] of Schedule 9 [Compensation on Termination];

(b) if the Uninsurable Risk is not third party liability or if (and for as long as) the Province has
not terminated this Agreement under Section 6.15(a) [Consequences of Risks Becoming
Uninsurable], then this Agreement will continue, but neither Project Co nor the Province
will be obligated by this Agreement to maintain insurance in respect of the Uninsurable
Risk and references in this Agreement to the insurance required by this Section 6
[Insurance, Damage and Destruction] or Schedule 5 [Insurance Requirements] will be
construed accordingly. In such event the Service Payments will thereafter be adjusted in

VANO1: 3149220: v7
Execution Copy
Okanagan Correctional Centre Project
Project Agreement
Date: March 18, 2014



29

accordance with Section 10.3 [Adjustments to Service Payments] by agreement of the
parties acting reasonably or, failing such agreement, by the Dispute Resolution
Procedure, from the date upon which the Uninsurable Risk became Uninsurable, to
reflect any savings in Project Co’s insurance cost as a result of Project Co not having to
insure against the Uninsurable Risk; and

(c) subject to Section 6.16 [Third Party Liability Insurance as on Uninsurable Risks], on the
occurrence of loss or damage resulting from the Uninsurable Risk the Province will either:

0] pay to Project Co an amount equal to the insurance proceeds that would have
been payable directly to Project Co under the relevant policies in respect of the
Uninsurable Risk had the relevant insurance continued to be available and in
effect, and this Agreement will continue; or

(i) by notice to Project Co, terminate this Agreement whereupon Project Co will be
entitled to compensation on termination as provided in Section 4 [No-Fault
Termination] of Schedule 9 [Compensation on Termination],

except that the Province may not in any such case terminate this Agreement pursuant to
Section 6.15(c)(ii) [Consequences of Risks Becoming Uninsurable] if Project Co releases
the Province from all obligations under Section 6.15(c)(i) [Consequences of Risks
Becoming Uninsurable] and deposits with the Insurance Trustee an amount equal, in the
reasonable opinion of the Province, to the Insurance Proceeds, and all amounts in
respect of deductibles and waiting periods that would have been the responsibility of
Project Co under Section 3.7 [Project Co Deductibles] of Schedule 5 [Insurance
Requirements], that would have been payable in respect of the Uninsurable Risk that
occurred had the relevant insurance continued to be available and in effect.

6.16  Third Party Liability Insurance as an Uninsurable Risk

If this Agreement is terminated pursuant to Section 6.15(c)(ii) [Consequences of Risks Becoming
Uninsurable] and at the date of such termination third party liability is an Uninsurable Risk, and if:

(a) there is an outstanding third party claim against Project Co at the Termination Date; or

(b) following the Termination Date a third party claim is subsequently made against Project
Co in respect of an event or circumstance that occurred before the Termination Date,

which in either case would have been covered by the third party liability insurance that either the Province
or Project Co would have been required to carry had that risk not been an Uninsurable Risk, then the
Province will pay to Project Co the amount for which Project Co becomes liable in respect of such claim in
addition to the compensation payable pursuant to Section 6.15(c)(ii) [Consequences of Risks Becoming
Uninsurable].
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6.17  Subrogation

If the Province makes any payment to Project Co pursuant to Section 6.15(c)(i) [Consequences of Risks
Becoming Uninsurable] or Section 6.16 [Third Party Liability Insurance as an Uninsurable Risk], then the
Province, to the extent of the amount paid, will be subrogated to Project Co’s rights against any third party
in respect of the occurrence or claim as a result of which the payment was made, other than any third
party that was an insured under the last policy of insurance to cover the Uninsurable Risk before it
became Uninsurable, to the extent the insurers did not have a right of subrogation against such third

party.

6.18 Continuing Attempts to Insure Uninsurable Risks

When there is an Uninsurable Risk for which Project Co or the Province, as applicable is responsible to
obtain insurance under Schedule 5 [Insurance Requirements], Project Co or the Province, as applicable,
will approach the insurance market on a regular basis and in any event at regular intervals of no longer
than six months to establish whether the Uninsurable Risks remain Uninsurable.

6.19  Uninsurable Risks Becoming Insurable

Where a risk that was previously an Uninsurable Risk ceases to be so and either party becomes aware or
is informed by the other party that this is the case, the party responsible for obtaining the insurance under
Schedule 5 [Insurance Requirements], will forthwith take out, maintain and pay for or cause to be taken
out, maintained and paid for insurance in accordance with the requirements of this Agreement in respect
of the risk, and in any case:

(a) Sections 6.14 [Risks Becoming Uninsurable], 6.15 [Consequences of Risks Becoming
Uninsurable], 6.16 [Third Party Liability Insurance as Uninsurable Risk] and 6.18
[Continuing Attempts to Insure Uninsurable Risk] will no longer apply to the risk so long
as it is not an Uninsurable Risk; and

(b) the Service Payments will be adjusted pursuant to Section 10.3 [Adjustments to Service
Payments] by agreement of the parties acting reasonably or, failing such agreement, by
the Dispute Resolution Procedure, from the date upon which the Uninsurable Risk
became insurable, to reflect any increase in Project Co’s insurance cost as a result of
having to insure the risk that ceased to be an Uninsurable Risk.

7. CHANGES, MINOR WORKS AND INNOVATION PROPOSALS

7.1 Changes Required by the Province

The Province may require Changes in accordance with Schedule 6 [Changes, Minor Works and
Innovation Proposals].

7.2 Innovation and Value Engineering

Project Co may submit an Innovation Proposal for consideration by the Province in accordance with
Schedule 6 [Changes, Minor Works and Innovation Proposals].
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7.3 Minor Works

The Province may require Minor Works in accordance with Schedule 6 [Changes, Minor Works and
Innovation Proposals].

8. SUPERVENING EVENTS

8.1 Supervening Events

If:
(a) a Compensation Event, Relief Event or Excusing Event occurs, Project Co may; or
(b) a Force Majeure Event or Eligible Change in Law Event occurs, either party may,

apply for relief from its obligations, extensions of time, claim compensation or claim a termination right
under this Agreement to the extent provided in this Section 8 [Supervening Events]. The “Applicant”
means the party making such application.

8.2 Procedures Upon the Occurrence of a Supervening Event
The following procedure will apply if a Supervening Event occurs:

(a) as soon as practicable, and in any event within five Business Days after the Applicant
Has Knowledge that the Supervening Event has caused, or is reasonably likely to cause,
an entitlement under this Section 8 [Supervening Events], the Applicant will give to the
other party a notice ("Supervening Event Notice") identifying the particular Supervening
Event and summarizing, to the extent the Applicant Has Knowledge, the consequences
and the nature of the Applicant's claim;

(b) within 10 Business Days after delivery by the Applicant of a Supervening Event Notice, to
the extent the Applicant Has Knowledge, the Applicant will give to the other party:

0] additional details, including available supporting documentation, in support of its
claim; and
(i) if applicable, a detailed breakdown of all Direct Losses incurred or which will be

incurred or other compensation or relief sought by Project Co, if it is the
Applicant, as a result of the Supervening Event;

(c) from time to time thereafter the Applicant will notify the other party if at any time it
receives or becomes aware of any further information relating to the Supervening Event,
giving details of that information to the extent that such information is new or renders
information previously submitted materially inaccurate or misleading. In particular, a
party claiming relief as a result of a Force Majeure Event will notify the other as soon as
the Force Majeure Event has ceased and of the time when performance of its affected
obligations can be resumed;
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a party may make multiple but not duplicative claims in respect of a Supervening Event
and both parties may make claims in respect of the same Supervening Event;

where the Province is claiming the benefit of an Eligible Change in Law Event, Project Co
will provide the Province information reasonably requested in order to make its claim;

the Applicant must demonstrate:

0] it could not have avoided such occurrence or the consequences of the
Supervening Event by (a) complying with the requirements of this Agreement and
(b) taking steps which it might reasonably be expected to have taken provided
that, in the case of the Province, the Province is not required to take any steps
that are referred to in Sections 2.6(a), 2.6(b) or 2.6(c) [General Duty of Province
to Mitigate];

(i) if applicable, the Supervening Event caused or will cause the Applicant to incur
Direct Losses, a delay in the Project Schedule or the need for relief from other
obligations under this Agreement; and

(iii) in the case of Project Co, it has complied with its mitigation obligations pursuant
to Section 2.5 [General Duty of Project Co to Mitigate] and in the case of the
Province, it has complied with its mitigation obligations pursuant to Section 2.6
[General Duty of Province to Mitigate];

the Applicant will advise whether, in the Applicant's opinion, any amendments should be
considered to this Agreement, any Material Contract or any Senior Financing Agreement
as a result of the Supervening Event; and

the parties will meet within 15 Business Days of delivery of the Supervening Event Notice
to consult and seek to agree to the effect of the Supervening Event and if the parties,
within 10 Business Days following the meeting, have not agreed to the occurrence or the
effect of the Supervening Event, either party may refer the question of whether a
Supervening Event has occurred, whether the conditions in Section 8.2(f) [Procedures
Upon the Occurrence of a Supervening Event)] above have been satisfied or the extent
of relief or compensation to which the affected party is entitled, for resolution in
accordance with the Dispute Resolution Procedure.

Project Co’s Entitlements Upon Occurrence of a Compensation Event

(@)

Subject to Section 8.12 [Delay in Notification], if at any time a Compensation Event has occurred and
Project Co has given the Province a Supervening Event Notice related thereto:

Project Co is relieved from any liability or consequence (including termination by the
Province or indemnification of the Province) under this Agreement arising from any delay
or failure in performing any of its obligations under or in connection with this Agreement;

VANOL1: 3149220: v7

Execution Copy

Okanagan Correctional Centre Project
Project Agreement

Date: March 18, 2014



(b)

()

(d)

()

33

the Service Payments will be calculated as if the Compensation Event had not occurred
based on the reasonably expected performance of Project Co, except that Avoidable
Costs and applicable Insurance Proceeds and insurance proceeds which Project Co
would have recovered as a result of the Compensation Event if it had complied with the
requirements of this Agreement or any policy of insurance maintained or required to be
maintained under this Agreement will be deducted therefrom;

the Province will pay to Project Co compensation in respect of a Compensation Event
calculated on the basis that Project Co will be placed in no better or worse position than it
would have been in had a Compensation Event not occurred and taking into
consideration the following (without duplication):

0] any Direct Losses (including the amount of any applicable insurance deductibles
and calculated without netting out Insurance Receivables) resulting from the
Compensation Event;

(i) any net increase or decrease in the costs of Project Co performing its obligations
under this Agreement resulting from the Compensation Event; and

(iii) the Service Payments payable to Project Co,
except that:

(iv) Avoidable Costs and applicable Insurance Proceeds and insurance proceeds
which Project Co would have recovered as a result of the Compensation Event if
it had complied with the requirements of this Agreement or any policy of
insurance maintained or required to be maintained under this Agreement will be
deducted therefrom; and

(v) no Indirect Losses will be taken into consideration.

concurrent with the first payment of any compensation by the Province under

Section 8.3(c) [Project Co's Entitlements Upon Occurrence of a Compensation Event],
Project Co will assign to the Province its rights to all applicable Insurance Receivables
(whether or not Project Co has made a claim); and

if the Compensation Event occurs prior to the Service Commencement Date, the Project
Schedule will be amended and the Target Service Commencement Date, the Longstop
Date and the dates for move-in as set out in the Facility Move-in Schedule will be
postponed by such time as is reasonable in the circumstances to take account of the
effect of the delay caused by the Compensation Event, but the Expiry Date will not be
extended.

Project Co’s Entitlements Upon Occurrence of a Relief Event

Subject to Section 8.12 [Delay in Notification], if at any time a Relief Event has occurred and Project Co
has given the Province a Supervening Event Notice related thereto:
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(a) Project Co is relieved from any liability or consequence (including termination by the
Province or indemnification of the Province, except as provided for in this Section 8.4
[Project Co's Entitlements Upon Occurrence of a Relief Event]) under this Agreement
arising from any delay or failure in performing any of its obligations under this Agreement,
except that, with respect to a Relief Event occurring after Service Commencement,
nothing will affect any entitlement of the Province to make Deductions and the Province
will only be obligated to make Service Payments to the extent that the performance or
other criteria for Service Payments are met in accordance with the applicable provisions
of this Agreement notwithstanding the Relief Event;

(b) if the Relief Event occurs prior to the Service Commencement Date:

0] the Project Schedule will be amended and the Target Service Commencement
Date, the Longstop Date and the dates for move-in as set out in the Facility
Move-in Schedule will be postponed by such time as is reasonable in the
circumstances to take account of the effect of the delay caused by the Relief
Event, but the Expiry Date will not be extended;

(i) for the period that Service Commencement is delayed to a date after the Target
Service Commencement Date (as it was prior to having been postponed
pursuant to Section 8.4(b)(i) [Project Co's Entitlements Upon Occurrence of a
Relief Event], above) as a result of one or more of the Relief Events described in
(b), (c) or (h) of the definition of Relief Event the Province will pay to Project Co
an amount equal to the Senior Debt Service Amount for such period less
applicable Insurance Proceeds and insurance proceeds which Project Co would
have recovered as a result of the Relief Event if it had complied with the
requirements of this Agreement or any policy of insurance maintained or required
to be maintained under this Agreement; and

(iii) concurrent with the first payment of any amount by the Province pursuant to
Section 8.4(b)(ii) [Project Co's Entitlements Upon Occurrence of a Relief Event],
Project Co will assign to the Province its rights to all applicable Insurance
Receivables (whether or not Project Co has made a claim);

(c) if the Relief Event, or its effects, persists or is likely to persist for more than 180 days
after the date a Supervening Event Notice is delivered by the Applicant, either party may
at any time so long as such Relief Event is, or such effect is, continuing and subject to
Section 14.2 [Transfer to the Province of Assets, Contracts, etc.], terminate this
Agreement by notice to the other party;

(d) if the Province gives notice to Project Co under Section 8.4(c) [Project Co's Entitlements
Upon Occurrence of a Relief Event] terminating this Agreement, Project Co will have the
option either to accept such notice or to respond in writing on or before the date falling 10
Business Days after the date of receipt of such notice stating that it requires this
Agreement to continue, in which case Project Co’s rights to relief under this Section 8.4
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[Project Co's Entitlements Upon Occurrence of a Relief Event] in respect of the Relief
Event will cease and the Province’s termination notice will be deemed null and void,;

if Project Co gives notice to the Province under Section 8.4(c) [Project Co's Entitlements
Upon Occurrence of a Relief Event] terminating this Agreement, the Province will have
the option either to accept such notice or to respond in writing on or before the date
falling 10 Business Days after the date of receipt of such notice stating that it requires this
Agreement to continue. If the Province gives Project Co such response then:

0] Project Co’s termination notice will be deemed null and void and Project Co,
insofar as it is able to do so, will continue to perform its obligations in accordance
with the provisions of this Agreement;

(i) the Relief Event will be deemed to constitute a Compensation Event occurring as
of the date on which the Relief Event first occurred;

(iii) at any time so long as the Supervening Event referred to in Section 8.4(e)(ii)
[Project Co's Entitlements Upon Occurrence of a Relief Event] is continuing, the
Province may terminate this Agreement by notice to Project Co; and

(iv) Project Co may at any time so long as the Supervening Event referred to in
Section 8.4(e)(ii) [Project Co's Entitlements Upon Occurrence of a Relief Event]
is continuing after a further period of 180 days after the date on which Project Co
delivered the termination notice pursuant to Section 8.4(c) [Project Co's
Entitlements Upon Occurrence of a Relief Event] terminate this Agreement by
notice to the Province;

if this Agreement is terminated pursuant to this Section 8.4 [Project Co's Entitlements
Upon Occurrence of a Relief Event], Project Co will be entitled to compensation on such
termination in accordance with Section 4 [No-Fault Termination] of Schedule 9
[Compensation on Termination]; and

Deductions made while Project Co is entitled to relief under this Section 8.4 [Project Co’s
Entitlement Upon Occurrence of a Relief Event] will not be counted for the purposes of
Section 11.1(b) [Province’s Step-in Rights] or 12.1(h) [Project Co Events of Default] or
Section 9.7 [Limitation on Project Co's Remedies] or 9.8 [Limits on Monetary
Compensation].

Project Co’s Entitlements Upon Occurrence of an Excusing Event

(@)

Subject to Section 8.12 [Delay in Natification], if during the Operating Period an Excusing Event has
occurred and Project Co has given the Province a Supervening Event Notice related thereto:

Project Co is relieved from any liability or consequence (including termination by the
Province or indemnification of the Province) under this Agreement arising from any delay
or failure in performing any of its obligations; and
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the Service Payments will be calculated as if the Excusing Event had not occurred based
on the reasonably expected performance of Project Co, except that Avoidable Costs and
applicable Insurance Proceeds and Insurance Receivables and insurance proceeds
which Project Co would have recovered if it had complied with the requirements of this
Agreement or any policy of insurance maintained or required to be maintained under this
Agreement will be deducted therefrom.

8.6 Parties’ Entitlements Upon Occurrence of a Force Majeure Event

Subject to Section 8.12 [Delay in Natification], if at any time a Force Majeure Event has occurred and the
Applicant has given the other party a Supervening Event Notice related thereto:

(@)

(b)

()

(d)

the Applicant is relieved from any liability or consequence (including termination by the
Province or indemnification of the Province except as provided for in this Section 8.6
[Parties' Entitlements Upon Occurrence of a Force Majeure Event]) under this Agreement
arising from any delay or failure in performing any of its obligations under this Agreement,
except that nothing will affect any entitlement of the Province to make Deductions and the
Province will only be obligated to make Service Payments to the extent that the
performance or other criteria for Service Payments are met notwithstanding the Force
Majeure Event;

if the Applicant is Project Co and the Force Majeure Event occurs prior to the Service
Commencement Date, the Project Schedule will be amended and the Target Service
Commencement Date, the Longstop Date and the dates for move-in as set out in the
Facility Move-in Schedule will be postponed by such time as is reasonable in the
circumstances to take account of the effect of the delay caused by the Force Majeure
Event, but the Expiry Date will not be extended,;

if a Force Majeure Event occurs and it, or its effects, persists or is likely to persist for
more than 180 days after the date a Supervening Event Notice is delivered by the
Applicant, either party may at any time so long as such Force Majeure Event is, or such
effect is, continuing, terminate this Agreement by notice to the other party;

if Project Co gives notice to the Province under Section 8.6(c) [Parties' Entitlements Upon
Occurrence of a Force Majeure Event] terminating this Agreement, the Province will have
the option either to accept such notice or to respond in writing on or before the date
falling 10 Business Days after the date of receipt of such notice stating that it requires this
Agreement to continue. If the Province gives Project Co such response then:

0] Project Co’s termination notice will be deemed null and void and Project Co,
insofar as it is able to do so, will continue to perform its obligations in accordance
with the provisions of this Agreement;

(i) the Force Majeure Event will be deemed to constitute a Compensation Event
occurring as of the date the Force Majeure Event first occurred,;
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(iii) at any time so long as the Compensation Event referred to in Section 8.6(d)(ii)
[Parties' Entitlements Upon Occurrence of a Force Majeure Event] is continuing,
the Province may terminate this Agreement by notice to Project Co; and

(iv) Project Co may at any time so long as the Compensation Event referred to in
Section 8.6(d)(ii) [Parties' Entitlements Upon Occurrence of a Force Majeure
Event] is continuing after a further period of 180 days after the date on which
Project Co delivered the termination notice pursuant to Section 8.6(c) [Parties'
Entitlements Upon Occurrence of a Force Majeure Event], terminate this
Agreement by notice to the Province;

(e) if this Agreement is terminated pursuant to Section 8.6(c) or Sections 8.6(d)(iii) or
8.6(d)(iv) [Parties' Entitlements Upon Occurrence of a Force Majeure Event], Project Co
will be entitled to compensation on such termination in accordance with Section 4 [No-
Fault Termination] of Schedule 9 [Compensation on Termination]; and

) Deductions made while Project Co is entitled to relief under this Section 8.6 [Parties’
Entitlements Upon Occurrence of a Force Majeure Event] will not be counted for the
purposes of Section 11.1(b) [Province Step-in Rights] or 12.1(h) [Project Co Events of
Default] or Section 9.7 [Limitation on Project Co's Remedies] or 9.8 [Limits on Monetary
Compensation].

8.7 Parties’ Entitlements Upon Occurrence of an Eligible Change in Law Event

Subject to Section 8.12 [Delay in Notification], if at any time an Eligible Change in Law Event has
occurred and the Applicant has given the other party a Supervening Event Notice related thereto:

€)) subject to Section 8.7(c) [Parties' Entitlements Upon Occurrence of an Eligible Change In
Law Event], in the case of a Relevant Change in Law, Project Co will be entitled to
compensation for Direct Losses and the Service Payments will be increased or
decreased to compensate for any increase or decrease (as the case may be) in the net
cost to Project Co of performing the Services;

(b) subject to Section 8.7(c) [Parties' Entitlements Upon Occurrence of an Eligible Change In
Law Event], in the case of a Discriminatory Change in Tax Law Project Co or the
Province will be entitled to compensation for any revenue loss or revenue gain for Project
Co and any Partner (as the case may be) and the Service Payments will be increased or
decreased to compensate for any increase or decrease (as the case may be) in the net
cost to Project Co of performing the Services;

(c) subject to Section 8.7(d) [Parties' Entitlements Upon Occurrence of an Eligible Change In
Law Event] with respect to Allowable Capital Expenditures and to Sections 8.7(e)
[Parties’ Entitlements Upon Occurrence of an Eligible Change in Law Event], any
compensation payable or increase or decrease in the Service Payments in respect of an
Eligible Change in Law Event will be calculated on the basis that Project Co will be
placed in no better or worse position than it would have been in had such Eligible Change
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in Law Event not occurred and taking into consideration the following (without
duplication):

0] any Direct Losses (calculated without netting out Insurance Receivables)
resulting from the Eligible Change in Law Event;

(i) any net increase or decrease in the costs of Project Co performing the Services
resulting from the Eligible Change in Law Event; and

(iii) the Service Payments payable to Project Co,
except that:

(iv) Avoidable Costs and applicable Insurance Proceeds and insurance proceeds
which Project Co would have recovered if it had complied with the requirements
of this Agreement or any policy of insurance maintained or required to be
maintained under this Agreement will be deducted therefrom; and

(v) no Indirect Losses will be taken into consideration other than as set out in
Section 8.7(b) [Parties' Entittements Upon Occurrence of an Eligible Change In
Law Event] above,

and concurrent with the first payment of any compensation by the Province under this
8.7(c) [Parties' Entitlements Upon Occurrence of an Eligible Change In Law Event],
Project Co will assign to the Province its rights to all applicable Insurance Receivables
(whether or not Project Co has made a claim);

(d) in the case of a Relevant Works Change in Law:

0] subject to Section 8.7(c) [Parties' Entitlements Upon Occurrence of an Eligible
Change In Law Event], the Service Payments will be increased or decreased to
compensate for any increase or decrease (as the case may be) in the net cost to
Project Co of performing the Services as a direct result of the Allowable Capital
Expenditure in respect of such Relevant Works Change in Law; and

(i) Project Co will be entitled to compensation from the Province in an amount
calculated by reference to the table set forth below as the Province’s share of the
Allowable Capital Expenditure in respect of such Relevant Works Change in Law,
taking into account the different applicable amounts of the Province’s share when
the aggregate amount of such Allowable Capital Expenditures causes the
Cumulative Allowable Capital Expenditure to be in more than one of the
applicable provisions of such table (for greater certainty, the amounts listed
below represent cumulative totals for the entire Operating Period and are not
annual amounts):
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Column 1 Column 2 Column 3 Column 4
Cumulative Allowable Project Co share of Province’s share of Maximum cumulative
Capital Expenditure Allowable Capital Allowable Capital Project Co share of the
Expenditure (as a % of | Expenditure Cumulative Allowable
the incremental (as a % of the incremental | Capital Expenditure
Allowable Capital Allowable Capital
Expenditure) Expenditure)
Applicable to the first
Applicable to the next
Applicable to the next
Applicable to the next
Applicable to amounts
over
(e) in the case of an Input Tax Recoverability Change in Law:
0] the Province will pay Project Co, and Project Co will be entitled to, any Additional
Irrecoverable Tax resulting from the Input Tax Recoverability Change in Law; and
(i) Project Co will pay the Province, and the Province will be entitled to, any

Additional Recoverable Tax resulting from the Input Tax Recoverability Change

in Law,

but in each case only to the extent necessary to leave Project Co in no better or worse
position than before the Input Tax Recoverability Change in Law, provided however that
Section 8.7(c) will not apply to Input Tax Recoverability Change in Law; and

8.8 Parties’ Entitlements Upon Occurrence of a Change in Law

Without limiting Section 8.5 [Project Co’s Entitlements Upon Occurrence of an Excusing Event] or
Section 8.7 [Parties' Entitlements Upon Occurrence of an Eligible Change In Law Event]:

(a) if compliance by Project Co with a Change in Law is outside the scope of, or inconsistent
with, Project Co’s obligations under this Agreement, or would mean a change in Project
Co's obligations under this Agreement or a change in the scope or manner of carrying out
the Project, such Change in Law will be deemed to constitute a Change having effect
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from the time of such event except that Project Co will not be entitled to any payment or
other compensation other than as set out in Section 8.5 [Project Co’s Entitlements Upon
Occurrence of an Excusing Event] or 8.7 [Parties' Entitlements Upon Occurrence of an
Eligible Change In Law Event];

(b) except as otherwise provided in this Agreement, including in Section 8.5 [Project Co’s
Entitlements Upon Occurrence of an Excusing Event] and 8.7 [Parties' Entitlements Upon
Occurrence of an Eligible Change In Law Event], Project Co will not be entitled to any
other payment or compensation or relief in respect of any Change in Law or the
consequences thereof; and

(c) nothing in Section 8.7 [Parties' Entitlements Upon Occurrence of an Eligible Change In
Law Event] will be interpreted as relieving Project Co of its obligation, following any and
all Changes in Law, to perform its obligations under this Agreement in compliance with all
Laws.

8.9 Labour Disputes

If Project Co Has Knowledge of an actual or potential labour dispute that may affect any of the Design,
the Construction or the Services, Project Co will promptly:

(a) give notice thereof to the Province, including all relevant information related to the dispute
of which Project Co Has Knowledge;

(b) take all reasonable steps to mitigate the effects of such labour dispute on the
performance of any of the Design, the Construction or the Services including by applying
for relief to appropriate tribunals or courts; and

(c) if not already received, apply for an essential services designation pursuant to Part 6 of
the Labour Relations Code (British Columbia) for the facilities, productions and services
that will be affected by the labour dispute.

Project Co acknowledges that if the labour dispute involves workers of a Project Contractor or Sub-
Contractor, or of anyone employed by or through them, the Province will not be required to provide any
facilities, space or assistance in the Facility or on the Lands for the purposes of such workers or any
applicable union.

8.10 Payments in Respect of Supervening Events

Payments between the parties and any adjustments to Service Payments in respect of Supervening
Events will be made in accordance with Section 10 [Lump Sum Payments and Service Payment
Adjustments].

8.11  Supervening Events Mitigated by Change

Nothing in this Agreement will limit the right of the Province to perform or mitigate its obligations in respect
of Supervening Events by requiring a Change or Changes.
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8.12  Delay in Notification

If the Supervening Event Notice or any required information is provided by an Applicant to the other party
after the dates referred to in Section 8.2 [Procedures Upon the Occurrence of a Supervening Event], then
without prejudice to any other rights or remedies of the other party under this Agreement:

€)) the Applicant will not be entitled to any compensation, extension of time or relief from its
obligations under this Agreement to the extent that the amount thereof was increased or
the ability to mitigate was adversely affected as a result of such delay in providing such
notice or information; and

(b) if the period of delay is 6 months or more, the rights of the Applicant with respect to the
applicable Supervening Event will be of no further force or effect.

8.13 Equivalent Project Relief

The parties acknowledge that Project Co will share with the Project Contractors, who will in turn share
with Sub-Contractors, in accordance with the Project Contracts, certain benefits to Project Co derived
from the rights of Project Co under, and subject to the obligations and limitations under, this Agreement
including rights of Project Co under Section 8 [Supervening Events] (such rights, as qualified by such
obligations and limitations, are in this Section collectively "Project Co's Rights"). Accordingly:

€)) any circumstance affecting a Project Contractor or a Sub-Contractor which, if such
circumstance had affected Project Co directly would have given rise to a claim by Project
Co pursuant to Project Co's Rights will, for the purpose of this Agreement, be deemed to
be a circumstance affecting Project Co in respect of which Project Co may claim under
and subject to Project Co's Rights; and

(b) amounts claimed by the Project Contractor or Sub-Contractor against Project Co in
respect of any circumstance referred to in Section 8.13(a) [Equivalent Project Relief]
above may be claimed by Project Co against the Province under and subject to Project
Co's Rights, but whether or not the Province is liable for such amounts will be determined
under this Agreement as if the circumstance had affected Project Co directly,

provided that:

(c) all such claims will be made and administered by Project Co and no Project Contractor or
Sub-Contractor will have any rights against the Province, including under this
Section 8.13 [Equivalent Project Relief];

(d) in no event will the liability of the Province under this Section 8.13 [Equivalent Project
Relief] be greater than it would have been if Project Co had been directly affected by the
circumstance referred to in Section 8.13(a) [Equivalent Project Relief] above; and

(e) in no event will the Province be liable under this Section 8.13 [Equivalent Project Relief]
for any Direct Losses or other compensation that the Province would not have been liable
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for if Project Co had been directly affected by the circumstance referred to in
Section 8.13(a) [Equivalent Project Relief] above.

8.14  Responsibility for Participants and Trespassers

(@)

(b)

()

Except as otherwise expressly provided in this Agreement, the Province shall not be
responsible for the presence on or around or entry onto or around the Site or the Facility,
of, or any other interference with or affecting the Site or the Facility or the vicinity of the
Site, the Facility or the Construction by or caused by, any participants (“Participants”) in
a Protest Action, or any persons other than Participants not entitled to be on the Site or
the Facility (“Trespassers”), nor for any act, omission or default of any Participant or
Trespasser (in any such case whether before or during the Term). The presence on or
around or entry onto or around the Site or the Facility of, or any other interference with or
affecting the Site or the Facility or the vicinity of them or the Construction by or caused
by, any Participant or Trespasser and any lawful or unlawful activities of any such Person
shall not be a breach of the obligations of the Province hereunder to permit Project Co to
have access to the Site, nor a breach of any other obligation or representation or
warranty of the Province under this Agreement.

The management of Participants and Trespassers in respect of the Site shall be the
responsibility of Project Co during the Construction Period. If at any time during such
period, any part of the Site or the Facility is occupied by any Participants or Trespassers,
then, as soon as reasonably practicable, Project Co shall notify the Province of such
occurrence and of the action which Project Co proposes to take to deal with such
Participants or Trespassers. Project Co may exercise any legal remedies available to it
to remove Participants and Trespassers (including the obtaining of injunctions and
enforcement orders in respect thereof), provided that Project Co shall give the Province’s
Design and Construction Representative reasonable (and in any event not less than 24
hours’) notice prior to commencing any legal proceedings for that purpose and provided
further that Project Co shall not give directly or indirectly to any Participant or Trespasser
any inducement, monetary or otherwise, with a view to avoiding, limiting or influencing
the manner of protest activities by that Participant or Trespasser or by other Participants
or Trespassers, provided that Project Co shall not by virtue of this Section be prevented
from entering into bona fide settlements of claims brought against it by such Participants
or Trespassers which provide for reasonable payments in satisfaction of such claims or
agreeing to any reasonable cost orders in any proceedings.

Project Co may request the assistance of the Province (at the cost of Project Co) to
remove Participants or Trespassers where Project Co demonstrates, to the reasonable
satisfaction of the Province, that it has exercised all legal remedies available to it to
remove the Participants or Trespassers (provided that for this purpose Project Co may
but shall not be obligated to prosecute injunctive or other judicial remedies beyond the
Court of first instance) and that the continued presence of the Participants or Trespassers
is having a material adverse effect on the conduct of the Construction that Project Co is
unable to mitigate. Following such request, the Province shall notify Project Co as to
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whether the Province can lawfully provide any assistance in relation to the removal of the
Participants or Trespassers that is not independently available to Project Co, and, to the
extent that such assistance can be lawfully provided, the Province shall provide such
assistance (at Project Co’s cost) to the extent it is, in the discretion of the Province,
reasonable and appropriate in the circumstances to do so.

(d) Where Project Co is given assistance by the Province in accordance with Section 8.14(c)
[Responsibility for Participants and Trespassers] hereof, Project Co shall indemnify and
hold harmless the Province and the Province Indemnified Persons, and each of them, in
respect of all Direct Losses suffered or incurred by the Province and the Province
Indemnified Persons, or any of them, as a result of or in connection with the provision of
such assistance.

8.15 Allocation of Risks of Participants and Trespassers

(a) In the event of any Protest Action during the Construction Period, Project Co shall be
entitled to compensation, extensions of time or other relief in respect thereof as a
Compensation Event in accordance with this Section, subject to the following additional
parameters:

0] Project Co shall only be entitled to extensions of time in respect of Protest
Actions during the Construction Period pursuant to Section 8.3(e) [Project Co’s
Entitlement Upon Occurrence of a Compensation Event] if and to the extent that
Project Co establishes that the Participants in such Protest Action continue to
occupy any part of the Site or the Facility during the Construction Period for a
period of more than seven days after Project Co has exhausted all legal
remedies available to it to seek injunctive relief or other judicial remedies from a
Court of first instance and to enforce any injunction or other remedy granted by
such Court to remove them (provided that for this purpose Project Co may but
shall not be obligated, to prosecute injunctive or other judicial remedies beyond
the Court of first instance); and

(i) Project Co shall only be entitled to compensation in respect of Protest Actions
during the Construction Period pursuant to Section 8.3(c) [Project Co’s
Entitlements Upon Occurrence of a Compensation Event] if and, subject to
Section 8.3(d) [Project Co’s Entitlements Upon Occurrence of a Compensation
Event], to the extent that Project Co establishes that it has incurred Direct Losses
to mitigate the effects of Protest Actions, including:

(A) the costs of exercising any legal remedy available to Project Co in
respect of Protest Actions (including in accordance with its obligations
under Section 8.14 [Responsibility for Participants and Trespassers]));

(B) the increased costs, including financing costs, attributable to any
extension of time to which Project Co is entitled;

© the cost of remedying any damage caused by Protest Actions; and
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(D) the taking of any mitigation action in relation to Protest Actions,

which aggregate (including amounts paid by way of indemnity under Section
8.14(d) [Responsibility for Participants and Trespassers], but excluding amounts
referred to in 8.3(d) [Project Co’s Entitlements Upon Occurrence of a
Compensation Event] more than $100,000 CAD.

(b) Except as expressly provided in Section 8.15 [Allocation of Risks of Participants and
Trespassers], as between the Province and Project Co, during the Construction Period,
Project Co shall bear, without recourse to the Province or any of the Province Indemnified

Persons:

0] any losses suffered by Project Co, its agents, Sub-contractors or employees of
any of them;

(i) any Direct Losses suffered by the Province or any of the Province Indemnified

Persons arising:

(A) from any interference, obstruction or other hindrance to the Project or
any interference with or obstruction or other hindrance to the conduct of
the Construction, including the presence of any Participant or Trespasser
on any part of the Site or Facility during the Construction Period

(B) damage to the Facility during the Construction Period

© as a result of any measures taken by or on behalf of or at the request or
direction of Project Co; and/or

(D) as a result of the failure by Project Co to take or cause to be taken
measures which should have been taken,

that are caused by any Participant or Trespasser, including any damage to
property, any bodily injury or death, and any loss of income.

(c) Nothing in this Section shall affect:

0] any right of the Province to make or recover any claim against any Participant or
Trespasser for public nuisance or for damage suffered by the Province or its
respective agents, contractors or subcontractors or any tier or any employees of
any of them; or

(i) any right of Project Co to make or recover any claim against any Participant or
Trespasser for damage suffered by Project Co, its agents or Sub-contractors or
any employees of any of them.
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9. INDEMNITIES AND LIMITS ON LIABILITIES AND REMEDIES

9.1 Project Co’s Obligation to Indemnify

Project Co will indemnify and keep the Province and each Province Indemnified Person indemnified at all
times from and against all Direct Losses that any such Person may sustain in connection with:

(@)

(b)
()
(d)

()

any loss of or physical damage to property or assets of the Province or any Province
Indemnified Person, or any claim made by one or more third parties (including for loss of
or physical damage to property or assets), or any claim for, or in respect of, the death,
personal injury, disease or illness of any Person, including any Province Indemnified
Person, arising by reason of any:

0] negligent act or omission of Project Co;
(i) wilful misconduct of Project Co; or
(iii) non-compliance by Project Co with any of the provisions of this Agreement or

any document, instrument or agreement delivered to the Province as required
under this Agreement;

breach of any representation or warranty by Project Co under this Agreement;
any Project Co Hazardous Substances;

breach by Project Co of, or non-compliance by Project Co with, Permits or Laws, or the
failure of Project Co to obtain all necessary Permits for which it is responsible in
accordance with this Agreement; or

any infringement or misappropriation of Intellectual Property rights of any Person by
Project Co,

except to the extent caused, or contributed to, by:

(f)

(9)

non-compliance by the Province with any provision of this Agreement or any document,
instrument or agreement delivered to Project Co as required under this Agreement; or

any negligent act or omission or any wilful misconduct of the Province or any Province
Person,

other than non-compliances, negligent acts or omissions or wilful misconduct: (i) causing
Malicious Damage that could have been anticipated and prevented, or substantially mitigated,
through proper performance by Project Co of any, or all, of its obligations pursuant to this
Agreement; and (ii) of Project Co or any Project Co Persons that are or could be attributed to the
Province solely by virtue of the principle of non-delegable duty.

For greater certainty, Section 4.4 [Project Co Persons] applies to this Section 9.1 [Project Co’s Obligation

to Indemnify].
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This Section 9.1 [Project Co’s Obligation to Indemnify] may be relied upon by the Province Indemnified
Persons and may be enforced directly by any of them against Project Co in the same manner and for the
same purpose as if pursuant to a contractual indemnity directly between them and Project Co.

9.2 Conduct of Third Person Claims

This Section 9.2 [Conduct of Third Person Claims] will apply to the conduct of claims made by a third
Person against a party having or claiming to have with respect to such third Person claim, the benefit of
an indemnity or a right to compensation under this Agreement. The party having, or claiming to have, the
benefit of the indemnity or right to compensation is referred to as the "Beneficiary" and the party from
whom the indemnity or compensation is sought is referred to as the "Indemnifier". Accordingly, subject
to the requirements of any insurer who may have an obligation to provide an indemnity in respect of any
liability arising under this Agreement:

(a) if the Beneficiary receives any notice, demand, letter or other document concerning any
claim for which it appears that the Beneficiary is, or may become entitled to,
indemnification or compensation under this Agreement in respect of the entire claim, the
Beneficiary will give notice in writing to the Indemnifier as soon as reasonably practicable
and in any event within 10 Business Days of receipt thereof;

(b) the Indemnifier will be entitled to dispute the claim in the name of the Beneficiary at the
Indemnifier’'s own expense and take conduct of any defence, dispute, compromise, or
appeal of the claim and of any incidental negotiations. The Beneficiary will give the
Indemnifier all reasonable co-operation, access and assistance for the purposes of
considering and resisting such claim;

(c) in defending any claim described in Section 9.2(b) [Conduct of Third Person Claims] in
which there is a conflict of interest between the Indemnifier and the Beneficiary, the
Beneficiary may appoint independent legal counsel in respect of such claim and, if it is
determined that the Beneficiary is entitled to indemnification by or compensation from the
Indemnifier, all reasonable costs and expenses incurred by the Beneficiary in so doing
will be included in the indemnity or compensation from the Indemnifier;

(d) with respect to any claim conducted by the Indemnifier pursuant to Section 9.2(b)
[Conduct of Third Person Claims] the Indemnifier will:

0] keep the Beneficiary fully informed and consult with it about material elements of
the conduct of the claim;

(i) demonstrate to the Beneficiary, at the reasonable request of the Beneficiary, that
the Indemnifier has sufficient means to pay all costs and expenses that it may
incur by reason of conducting the claim; and

(iii) not pay or settle such claims without the consent of the Beneficiary, such consent
not to be unreasonably withheld or delayed;
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(e) the Beneficiary may take conduct of any defence, dispute, compromise or appeal of the
claim and of any incidental negotiations if:

0] the Indemnifier is not entitled to take conduct of the claim in accordance with
Section 9.2(b) [Conduct of Third Person Claims] ; or

(i) the Indemnifier fails to notify the Beneficiary of its intention to take conduct of the
relevant claim within 10 Business Days of the notice from the Beneficiary under
Section 9.2(a) [Conduct of Third Person Claims] or notifies the Beneficiary that it
does not intend to take conduct of the claim; or

(iii) the Indemnifier fails to comply in any material respect with Section 9.2(d)
[Conduct of Third Person Claims] above.

In the case of (iii) above the Beneficiary may pay or settle any claim on such terms as it
thinks fit (provided such settlement is in monetary terms only) and without prejudice to its
rights and remedies under this Agreement. Otherwise the Beneficiary will not pay or
settle such claims without the consent of the Indemnifier, such consent not to be
unreasonably withheld or delayed,;

) the Beneficiary may at any time give notice to the Indemnifier that it is retaining or taking
over, as the case may be, the conduct of any defence, dispute, compromise, settlement
or appeal of any claim, or of any incidental negotiations, to which Section 9.2(b) [Conduct
of Third Person Claims] above applies. On receipt of such notice the Indemnifier will
promptly take all steps necessary to transfer the conduct of such claim to the Beneficiary,
and will provide to the Beneficiary all reasonable co-operation, access and assistance for
the purposes of considering and resisting such claim. If the Beneficiary gives any notice
pursuant to this Section 9.2(f) [Conduct of Third Person Claims] (for the sake of clarity,
for reasons other than as provided in Sections 9.2(e)(ii) or 9.2(e)(iii)) [Conduct of Third
Person Claims], then the Indemnifier will be released from any liability under its indemnity
under Section 9.1 [Project Co's Obligation to Indemnify] or its obligation to provide
compensation, as the case may be; and

(9) in response to any claim of infringement or misappropriation or alleged infringement or
misappropriation of the Intellectual Property rights of any Person, Project Co may replace
or modify the infringing or allegedly infringing item so that it is no longer infringing or
subject to the infringement allegation provided that:

0] the modification or replacement is performed without additional cost to Province;
and
(i) the modification or replacement item, when used in conjunction with the Facility,

provides at least the same functionalities, operation, performance, results and
benefit as the original item; and
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(iii) the replacement of an infringing or alleged infringing item pursuant to this Section
9.2(g) will not be a breach of any provision of this Agreement that requires the
license for the item to be perpetual and irrevocable, and to otherwise comply with
the requirements of Section 4.16 [HMI Software Products] or 4.17 [HMI
Customizations], as applicable.

9.3 General Obligation to Pursue Third Person Recovery

If a party (the "Paying Party") has paid to the other party (the "Receiving Party") an amount in respect of
any indemnity, Supervening Event or other liability hereunder (a "Liability Payment"), and the Receiving
Party has a bona fide claim for recovery of any such Liability Payment from a third Person or under any
insurance required pursuant to this Agreement, the Receiving Party will:

€)) as directed by the Paying Party either:

0] promptly make all reasonable efforts to pursue and recover such claim and
provide evidence of such efforts to the Paying Party; or

(i) assign to the Paying Party the right to pursue and recover such claim and, at the
Paying Party’s cost, provide reasonable cooperation in connection with the
pursuit and recovery of such claim; and

(b) if it subsequently recovers, or the Paying Party makes recovery on its behalf, (whether by
payment, discount, credit, saving, relief or other benefit or otherwise) an amount which is
directly referable to the fact, matter, event or circumstances giving rise to the payment of
the Liability Payment, forthwith repay to the Paying Party an amount equal to the lesser
of:

0] an amount equal to the sum recovered (or of the value of the recovery whether
by discount, credit, saving, relief or otherwise) less any out of pocket costs and
expenses properly incurred by the Receiving Party in recovering such sum; and

(i) the Liability Payment,

provided that the Paying Party will be repaid only to the extent that the amount of such
recovery plus the Liability Payment exceeds the total loss or liability of the Receiving
Party in respect of the fact, matter or circumstance giving rise to the Liability Payment.

For greater certainty, the above reference to a “third Person” will not include, in the case where the
Province is the Paying Party, Project Co and Project Co Persons and their respective employees,
directors, officers and agents and will not include, in the case where Project Co is the Paying Party, the
Province and the Province Indemnified Persons.

9.4 Waiver of Remedies

No failure to exercise, and no delay in exercising, any right or remedy under this Agreement will be
deemed to be a waiver of that right or remedy. No waiver of any breach of any provision of this
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Agreement will be deemed to be a waiver of any subsequent breach of that provision or of any similar
provision.

9.5 Remedies Cumulative

Subject to Sections 9.6 [Limitation on Province's Remedies], 9.7 [Limitations on Project Co's Remedies]
and 9.8 [Limits on Monetary Compensation]:

(a) the rights and remedies of the parties under this Agreement are cumulative and are in
addition to and not in substitution for any other rights and remedies available at law or in
equity or otherwise;

(b) a party will not be prevented from enforcing a right or remedy on the basis that another
right or remedy hereunder deals with the same or similar subject matter; and

(c) no single or partial exercise by a party of any right or remedy precludes or otherwise
affects the exercise of any other right or remedy to which that party may be entitled.

9.6 Limitation on Province’'s Remedies
The Province’s remedies in respect of any failure by Project Co:

€)) to achieve Service Commencement by the Target Service Commencement Date or the
Longstop Date will be limited to the Province’s rights pursuant to Section 12.4 [Province
Termination Right] and Section 10.2 [Service Commencement Delay Costs] of Schedule
2 [Design and Construction Protocols]; and

(b) to perform the Services in accordance with this Agreement will be limited to Deductions in
accordance with Schedule 8 [Payments],

provided that nothing in this Section 9.6 [Limitations on Province's Remedies] will limit the Province’s right
to:

(c) claim, on or after a termination of this Agreement, costs, losses, damages and expenses
suffered or incurred by the Province as a result of rectifying or mitigating the effects of
any breach of this Agreement by Project Co except to the extent recovered by the
Province under this Agreement or taken into account to reduce any compensation
payable by the Province pursuant to Schedule 9 [Compensation on Termination];

(d) make a claim for indemnification pursuant to Section 9.1 [Project Co's Obligations to
Indemnify];
(e) deliver to Project Co a Dispute Notice or a notice of default or termination pursuant to

Section 12 [Project Co Events of Default] and pursue all remedies in respect thereof; or

) pursue any other express remedy available to the Province under this Agreement or any
equitable remedy, including injunctive relief and specific performance.
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9.7 Limitation on Project Co’s Remedies

To the extent Project Co has claimed or is entitled to claim for relief or compensation for a Supervening
Event, pursuant to Section 8 [Supervening Events], Project Co may not make any further claim against
the Province for costs, losses, damages or expenses incurred by Project Co, or for any other relief, in
respect of any such events provided that nothing in this Section 9.7 [Limitation on Project Co's Remedies]
will limit Project Co’s right to:

(a) deliver to the Province a Dispute Notice or a notice of default or termination pursuant to
Section 13 [Province Events of Default] and pursue all remedies in respect thereof; or

(b) pursue any other express remedy available to Project Co under this Agreement or any
equitable remedy, including injunctive relief and specific performance.

9.8 Limits on Monetary Compensation

Every right to claim compensation or indemnification or reimbursement under this Agreement will be
construed so that recovery is without duplication to any other amount recoverable under this Agreement.
Neither party will be entitled to make any claim against the other party for compensation, indemnification
or reimbursement other than as provided under this Agreement.

9.9 No Liability for Indirect Losses

Unless specifically allowed in this Agreement, neither party to this Agreement will be liable to the other
party, whether in contract or in tort or on any other basis whatsoever, for any Indirect Losses suffered or
incurred by that other party.

9.10 Province’s Right of Set Off

The Province may set off any amounts owing by Project Co to the Province under this Agreement against
payments due by the Province to Project Co under this Agreement provided that in respect of Termination
Payments payable under Sections 1 [Termination for Province Event of Default or at Province’s Option] or
Section 4 [No-Fault Termination] of Schedule 9 [Compensation on Termination] such set off will be only to
the extent that after any such amount has been set off, such Termination Payment made would be an
amount not less than the Senior Debt.

9.11  Project Co’s Right of Set Off

Project Co may set off any amounts owing by the Province to Project Co under this Agreement against
any payments due by Project Co to the Province under this Agreement.

9.12 Undisputed Amounts and Interest on Disputed Amounts

A party will pay any undisputed portion of any disputed amount payable to the other party in accordance
with this Agreement but any disputed portion or amount will not be payable until the Dispute is resolved in
accordance with the Dispute Resolution Procedure.

If payment of any amount payable under this Agreement is delayed while the matter is in Dispute, upon
resolution of the Dispute, interest will be payable on any amount determined payable pursuant to the
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Dispute Resolution Procedure and will be calculated at the Prime Rate compounded monthly from the
time such amount became payable under this Agreement until paid.

9.13 Interest on Overdue Amounts

If payment of any amount payable under this Agreement is not made when due (including Termination
Payments payable pursuant to Schedule 9 [Compensation on Termination]), interest will be payable on
such amount at the Default Rate and will be calculated from the date due under this Agreement until paid,
compounded monthly. The party to whom payment is owed and overdue will notify the other party at
least monthly of the overdue amount and the accrued interest on that amount.

10. LUMP SUM PAYMENTS AND SERVICE PAYMENT ADJUSTMENTS

10.1 Payments
To the extent a party:

€)) is entitled to payment from the other party under this Agreement, including in respect of a
Change under Section 7 [Changes, Minor Works and Innovation Proposals], a
Supervening Event under Section 8 [Supervening Events] or an indemnification claim
under Section 9 [Indemnities and Limits on Liabilities and Remedies]; or

(b) is entitled to share in a benefit and to receive payment from the other party under this
Agreement, including in respect of a Refinancing Gain under Section 5 [Financing of the
Project], Innovation Proposal under Section 7 [Changes, Minor Works and Innovation
Proposals] or Eligible Change in Law Event under Section 8 [Supervening Events],

the affected or entitled party may make written demand for such payments from time to time after being
entitled to payment and in respect of any Direct Losses, after such Direct Losses have been incurred and
in respect of any shared benefit, after receipt by the other party of the shared benefit, and payment will be
made in accordance with this Section 10 [Lump Sum Payments and Service Payment Adjustments].

If the Province is obligated to compensate, reimburse or otherwise pay Project Co, the Province may in its
discretion make such payment by lump sum payment or by payments that reasonably match the cash
outlays of Project Co.

If Project Co is obligated to compensate, reimburse or otherwise pay the Province, the Province may in its
discretion, require Project Co to make such payment:

(c) by a lump sum payment, up to a maximum lump sum payment of $1,000,000 (Index
Linked) without the consent of Project Co, and any greater amount with the consent of
Project Co, acting reasonably; or

(d) by payments that reasonably match the cash inflows to Project Co or the averted cash
outlays.
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Lump sum payments and payments that reasonably match cash inflows, cash outlays or averted cash
outlays will be due and payable within 30 days of delivery of written demand supported by all relevant
information.

The parties may agree to any other basis for payment.

10.2  Financing of Lump Sum Payment Amounts

If the Province is obligated to compensate, reimburse or otherwise pay Project Co and exercises its
discretion to do so by a lump sum payment in accordance with Section 10.1 [Payments], at the Province’s
request Project Co will use all reasonable efforts to obtain the financing required to make such payment
on the best terms reasonably available and, to the extent that Project Co is able to obtain such financing,
there will be a corresponding increase made to the Service Payments in accordance with Section 10.3
[Adjustments to Service Payments]. The Province will

€)) promptly pay to Project Co an amount equal to the reasonable out-of-pocket expenses
incurred by Project Co in seeking such financing provided that the Province approved
such expenses prior to Project Co incurring them; and

(b) provide concurrent interim financing of any expenditures and costs to be incurred by
Project Co until the earlier of the date on which such financing is obtained or payment is
made pursuant to Section 10.1 [Payments].

The Province acknowledges that the Senior Lenders have no obligation to provide the financing referred
to in this Section 10.2 [Financing of Lump Sum Payment Amounts] or to subordinate or share their
security.

10.3  Adjustments to Service Payments

Subject to the Province’s discretion for the basis of payment under Section 10.1 [Payments] or the
parties’ agreement to another basis for payment under Section 10.1 [Payments], if either party gives
notice to the other party that it wishes the parties to consider whether an entitlement to payment under
this Agreement is more efficiently effected by adjustments (both increases and decreases) to Service
Payments, or if this Agreement requires that an entitlement be effected by such adjustments:

€)) within 10 Business Days after such notice or after the determination that Service
Payments are required to be adjusted, Project Co will give notice to the Province of the
proposed adjustments to be made to the Service Payments to achieve the objectives and
outputs set out in Section 10.3(b) [Adjustments to Service Payments]. Such proposed
adjustments will be ascertained by entering the relevant cost adjustments and losses into
the Financial Model with effect from the relevant date determined in accordance with
Section 10.3(c) [Adjustments to Service Payments];

(b) the adjustments to the calculation of the Service Payments will be determined so that
upon comparing the output of the Financial Model as at the adjustment date (after
updating the Financial Model to reflect actual performance to date) before and after the
proposed adjustments to Service Payments, and taking into account the impact of such
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adjustments on the economics of the Project as reflected in the Financial Model, the
timing of liability for taxation and the time when the adjustments to the Service Payments
will take effect, such comparison of the output from such Financial Model shows that:

(i)

(ii)

the Equity IRR in respect of equity subscribed in and Junior Debt advanced to
Project Co in accordance with the Financial Model prior to the Service Payment
adjustment will be unchanged except to the extent required to reflect:

(A) any material change in the risk profile of the Project arising in connection
with the circumstance giving rise to the adjustment; or

(B) any benefit to the parties including in connection with a Refinancing Gain
or Innovation Proposal; and

Project Co would not, by reason of the effect of the occurrence of the adjustment
or the consequential change in cash flow during the Term as shown in the
Financial Model (as adjusted), be placed, in respect of any of the Senior
Financing Agreements, in a position worse than it would have been in if the
change had not occurred;

(c) the relevant date for adjustments to the Service Payments is:

(i)

(i)

in the case of an adjustment occurring before the Service Commencement Date,
the Service Commencement Date, unless otherwise agreed or specified in
Schedule 6 [Changes, Minor Works and Innovation Proposals]; or

in the case of an adjustment occurring after the Service Commencement Date,
the start of the next Payment Period in the Financial Model falling after the
completion or implementation of the adjustments is achieved,;

(d) if within 10 Business Days after Project Co gives notice of the proposed adjustments the
parties agree that the entitlement to payment should be effected by adjustments to the
Service Payments, or if this Agreement requires that the entitlement be effected by such
adjustments, the parties will implement such adjustments and update the Financial Model
accordingly; and

(e) if completion or implementation of the adjustments is delayed beyond the scheduled date
for completion or implementation by reference to which the Financial Model has been re-
run in accordance with this Section 10.3 [Adjustments to Service Payments] other than
delay resulting from an audit under Section 10.4 [Audit of Financial Model], the date of
adjustment to the Service Payments payable by the Province will be delayed by a period
equal to the delay in the completion or implementation of the required adjustments.

10.4 Audit of Financial Model

Prior to implementing any adjustments to the Service Payments contemplated in Section 10.3
[Adjustments to Service Payments], the Province may, at its own expense, review and audit the revised
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Financial Model prepared by Project Co and Project Co will provide such information as is reasonably
required by the Province to conduct such audit.

11. PROVINCE'S STEP-IN RIGHTS

11.1  Province’'s Step-in Rights
If:

€)) the Province reasonably considers that a breach by Project Co of any obligation under
this Agreement or an Event:

0] is likely to create an immediate and serious threat to the health or safety of any
Inmate or Facility Administrator, any property, the environment or the reputation,
integrity of, or public confidence in, the Facility or any operations related to the
Facility; or

(i) is prejudicial to the ability to carry on Province Activities and the Intended Uses to
a material degree; or

(b) Project Co accumulates Deductions of;
0] $20,000 (Index Linked) or more in any two consecutive month period; or
(i) $50,000 (Index Linked) or more in any six consecutive month period,

then the Province, acting reasonably may either:

(c) if it considers that there is sufficient time and that it is likely that Project Co will be willing
and able to provide assistance, require Project Co by notice to take such steps as are
necessary or expedient to mitigate or rectify such state of affairs including, if applicable
due to breach of any Project Contract or Sub-Contract, suspension of the Project
Contractor or Sub-Contractor, and Project Co will use all reasonable efforts to comply
with the Province's requirements as soon as reasonably practicable; or

(d) if it considers there is not sufficient time, or that Project Co is not likely to be willing and
able to take the necessary steps, take such steps as it considers are appropriate (either
itself or by engaging others) to mitigate or rectify such state of affairs and to ensure
performance of the relevant Services to the standards required by this Agreement (or as
close as possible to those standards as the circumstances permit). The Province will
carry out such steps as quickly as is practicable, and in such manner as will minimize
interference with Project Co’s performance of its obligations under this Agreement.

Project Co will ensure that all Project Contracts and Sub-Contracts permit the Province to exercise its
rights under this Section 11 [Province's Step-In Rights].
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11.2  Province’s Rectification Rights

If the Province gives notice to Project Co under Section 11.1(c) [Province's Step-In Rights] and Project Co
either:

€)) does not confirm, within five Business Days of such notice, or such shorter period as is
appropriate in the case of an emergency, that it is willing to take such steps as are
required in such notice or present an alternative plan to the Province to mitigate, rectify
and protect against such circumstances that the Province may, within a further five
Business Days, accept or reject, acting reasonably; or

(b) fails to take the steps as are referred to or required in such notice or accepted alternate
plan within such time as set out in such notice or accepted alternate plan or within such
time as the Province, acting reasonably, will stipulate,

then the Province may take such steps as it considers necessary or expedient to mitigate, rectify or
protect against such circumstances either itself or by engaging others to take any such steps. Such steps
may include the partial or total suspension of the right and obligation of Project Co to provide the relevant
Services, but only for so long as the circumstances referred to in Section 11.1(a) [Province's Step-In
Rights] subsist. If the circumstances referred to in Section 11.1(a) [Province's Step-In Rights] no longer
subsist or Project Co has proposed a plan acceptable to the Province, acting reasonably, for mitigating,
rectifying and protecting against the circumstances that caused the Deductions thresholds set out in
Section 11.1(b) [Province's Step-In Rights] to have been reached, any suspension of the right and
obligation of Project Co to provide any Services will cease and such right and obligation will once again
be in full force and effect.

11.3  Notice of Facility Change

The Province will notify Project Co of any Facility Change which the Province intends to make pursuant to
the exercise of the Province’s rights under Section 11.1(d) [Province's Step-In Rights] or Section 11.2
[Province's Rectification Rights] and provide Project Co a reasonable opportunity, taking into account all
the circumstances, to comment on the proposed Facility Change. In making such Facility Change, the
Province will reasonably consider comments received in a timely manner from Project Co on the
proposed Facility Change.

11.4  No Effect on Project Co’s Design and Construction Responsibility

The exercise by the Province of any of its rights under this Section 11 [Province's Step-In Rights] will not
reduce or affect in any way Project Co’s responsibility under Section 4.1 [Additional Design
Considerations] of Schedule 2 [Design and Construction Protocols].

11.5 Allocation of Costs for Province Actions

To the extent that any of the circumstances set out in Section 11.1 [Province's Step-In Rights] arise as a
result of any breach by Project Co of its obligations under this Agreement, then Project Co will pay the
Province the amount of all direct costs and expenses reasonably incurred by the Province in exercising its
rights under Section 11.1 [Province's Step-In Rights] or Section 11.2 [Province's Rectification Rights] and
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an additional mark-up of 20% of such costs and expenses in respect of indirect costs and overhead not
otherwise directly attributable to the exercise of such rights. In all other cases, any actions of the
Province under Sections 11.1 [Province's Step-In Rights] and 11.2 [Province's Rectification Rights] will
constitute a Compensation Event.

12. PROJECT CO EVENTS OF DEFAULT

12.1  Project Co Events of Default

For the purposes of this Agreement, "Project Co Event of Default" means any of the following events or

circumstances:

(@)

(b)
()

(d)
()

(f)

(9)

the occurrence of a Project Co Material Breach that is not remedied in accordance with
Section 12.3 [Project Co Material Breach Cure and Remedial Program], including in
accordance with the program for remediation under that Section, or the occurrence of a
Project Co Material Breach for which a program for remediation has not been produced
by Project Co in accordance with Section 12.3 [Project Co Material Breach Cure and
Remedial Program];

the occurrence of a Project Co Insolvency Event;

Project Co abandons the Project, other than pursuant to its right to suspend performance
under Section 13.3 [Project Co’s Options] or due to a Supervening Event;

Service Commencement does not occur on or before the Longstop Date;

at any time after 12 months prior to the Longstop Date it is finally determined pursuant to
the Dispute Resolution Procedure that the Service Commencement Date is not
reasonably expected to occur on or before the Longstop Date;

Project Co breaches Section 16.1 [Limitations on Assignment of Project by Project Co] or
a Change in Control occurs which is prohibited by Section 16.2 [Limitations on Change in
Control];

at any time after the Service Commencement Date Project Co breaches its obligations
under this Agreement (other than as a consequence of a breach by the Province of its
obligations under this Agreement) which results in the criminal conviction or a conviction
under the Workers Compensation Act (British Columbia) against Project Co or any
Project Co Person or the Province (an “H&S Conviction”) except that:

0] an H&S Conviction of Project Co, a Project Co Person or the Province will not
constitute a Project Co Event of Default if, within 90 days from the date of the
H&S Conviction (whether or not the H&S Conviction is subject to an appeal or
any further judicial process), the involvement in the Project of each relevant
Project Co Person is terminated or Project Co takes such other action against
each such Project Co Person as is acceptable to the Province acting reasonably;
and
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(i) in determining whether to exercise any right of termination for a Project Co Event
of Default pursuant to this Section 12.1(g) [Project Co Events of Default] the
Province will:

(A) act in a reasonable and proportionate manner having regard to such
matters as the gravity of the offence and the identity of the Person
committing the act leading to the H&S Conviction; and

(B) give all due consideration, where appropriate, to action other than
termination of this Agreement;

(h) Project Co accumulates Deductions of $1,000,000 (Index Linked) or more in any 12
consecutive month period during the Operating Period;

() if such consent is required under Section 5.3 [Consent Required for Refinancing], Project
Co carries out a Refinancing without the Province’s consent; or

)] Project Co breaches Section 17.3 [Security Sensitive Work],

unless caused by non-compliance by the Province with any provision of this Agreement or any document,
instrument or agreement delivered to Project Co as required under this Agreement or any negligent act or
omission, or any wilful misconduct, of the Province or any Province Person.

12.2 Notification

Project Co will notify the Province of the occurrence, and details, of any Project Co Event of Default and
of any event or circumstance which is likely, with the passage of time or otherwise, to constitute or give
rise to a Project Co Event of Default, in either case promptly when Project Co Has Knowledge of its
occurrence.

12.3  Project Co Material Breach Cure and Remedial Program

After the occurrence of a Project Co Material Breach and while it is subsisting, the Province may serve a
notice on Project Co specifying in reasonable detail the type and nature of the Project Co Material Breach
and:

€)) Project Co will remedy such Project Co Material Breach referred to in such notice (if it is
continuing) within 20 Business Days of such notice; or

(b) if either the Province (as set out in its notice) or Project Co reasonably considers that a
Project Co Material Breach cannot reasonably be remedied within 20 Business Days of
such notice, Project Co will deliver to the Province within 10 Business Days of such
notice a reasonable program (set out, if appropriate, in stages) for remedying the Project
Co Material Breach. The program will specify in reasonable detail the manner in, and the
latest date by, which the Project Co Material Breach is proposed to be remedied.

If Project Co puts forward a program in accordance with Section 12.3(b) [Project Co Material Breach Cure
and Remedial Program], the Province will have 10 Business Days from receipt of the program within
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which to notify Project Co that the Province, acting reasonably, does not accept the program, failing which
the Province will be deemed to have accepted the program. If the Province notifies Project Co that it
does not accept the program as being reasonable, the parties will use all reasonable efforts within the
following five Business Days to agree to any necessary amendments to the program put forward. In the
absence of an agreement within such five Business Days, the question of whether the program (as it may
have been amended by agreement) will remedy such Project Co Material Breach in a reasonable manner
and within a reasonable time period (and, if not, what would be a reasonable program) may be referred
by either party for resolution in accordance with the Dispute Resolution Procedure.

12.4  Province Termination Right
If:

€)) a Project Co Material Breach is not remedied before the expiry of the period referred to in
Section 12.3(a) [Project Co Material Breach Cure and Remedial Program] and no
program has been put forward by Project Co under Section 12.3(b) [Project Co Material
Breach Cure and Remedial Program];

(b) Project Co puts forward a program pursuant to Section 12.3(b) [Project Co Material
Breach Cure and Remedial Program] which has been accepted by the Province
(including after agreement under Section 12.3 [Project Co Material Breach Cure and
Remedial Program] to amendments to the program) or has been determined to be
reasonable pursuant to the Dispute Resolution Procedure and Project Co fails to achieve
any material element of the program or the end date for the program, as the case may
be;

(c) any program put forward by Project Co pursuant to Section 12.3(b) [Project Co Material
Breach Cure and Remedial Program] is rejected by the Province as not being
reasonable, and, if such rejection is disputed by Project Co, the Dispute Resolution
Procedure does not find against that rejection; or

(d) any Project Co Event of Default other than a Project Co Material Breach occurs,

then the Province may (if the Project Co Event of Default continues unwaived and unremedied), subject
to the terms of the Lenders' Remedies Agreement, terminate this Agreement by notice to Project Co. The
right of the Province to terminate this Agreement under this Section 12.4 [Province Termination Right] is
in addition, and without prejudice, to any other right which the Province may have in connection with
Project Co’s defaults hereunder.

For the purposes of Section 12.4(b) [Province Termination Right], if Project Co’s performance of the
program is adversely affected by the occurrence of a Supervening Event or a breach by the Province of
its obligations under this Agreement, then, subject to Project Co complying with the mitigation and other
requirements in this Agreement concerning such events, the time for performance of the program or any
relevant element of it will be deemed to be extended by a period equal to the delay caused by such
events which is agreed by the parties or determined in accordance with the Dispute Resolution
Procedure.
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12.5 The Province’s Costs

Project Co will reimburse the Province for all reasonable costs incurred by the Province in exercising any
of its rights (including any relevant increased administrative expenses, interest expenses during
Construction and actual legal and other expenses) under this Section 12 [Project Co Events of Default].

13. PROVINCE EVENTS OF DEFAULT

13.1 Province Events of Default

For the purposes of this Agreement, "Province Event of Default" means any of the following events or
circumstances:

€)) a failure by the Province to pay any amount due and owing to Project Co under this
Agreement on the due date (which amount is not being disputed in good faith) and the
Province has not remedied such failure to pay within 10 Business Days’ of notice from
Project Co;

(b) except as provided for in Section 13.1(a) [Province Events of Default], a breach, or series
of breaches, by the Province of any term, covenant or undertaking to Project Co, or any
representation or warranty made by the Province to Project Co in this Agreement is
incorrect when made, the consequence of which:

0] has an adverse effect on the performance of the Design, the Construction or the
Services; or

(i) results in any provision of this Agreement being unenforceable against the
Province,

and as a result thereof Project Co is reasonably likely to be materially deprived of the
benefit of this Agreement;

(c) if any material part of the Facility, the portion of the Lands on which the Facility is
situated, or any interest of the Province is expropriated by any Governmental Authority
and as result thereof Project Co is reasonably likely to be materially deprived of the
benefit of this Agreement; or

(d) the Province breaches Section 16.4 [Limitations on Assignment of Project by Province].

13.2 Notification

The Province will notify Project Co of the occurrence, and details, of any Province Event of Default and of
any event or circumstance which is likely, with the passage of time or otherwise, to constitute or give rise
to an Province Event of Default, in either case promptly on the Province Having Knowledge of its
occurrence.
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Project Co’s Options

After the occurrence of a Province Event of Default and while an Province Event of Default is continuing,
Project Co may, at its option exercise one or more of the following, as applicable:

134

(@)

(b)

(©)

(d)

in respect of the Design and the Construction prior to the Service Commencement Date,
suspend performance by it of its obligations under this Agreement until such time as the
Province has demonstrated to the reasonable satisfaction of Project Co that it will
perform and is capable of performing its obligations under this Agreement and the Target
Service Commencement Date, the Longstop Date and the dates for move-in as set out in
the Facility Move-in Schedule will be extended by the time such suspension is in effect;

in the case of a Province Event of Default under Section 13.1(a) [Province Events of
Default], suspend performance by it of its obligations under this Agreement until the
Province has remedied such Province Event of Default and the Target Service
Commencement Date, the Longstop Date and the dates for move-in as set out in the
Facility Move-in Schedule will be extended by the time such suspension is in effect and
such additional time as may be reasonably required to return to normal operations
following such suspension;

in the case of a Province Event of Default under Sections 13.1(a), 13.1(b) or 13.1(c)
[Province Events of Default], serve notice on the Province of the occurrence specifying
details of such Province Event of Default and if the relevant matter or circumstance has
not been rectified or remedied by the Province or otherwise within 20 Business Days of
such notice (or in the case of an Province Event of Default under Section 13.1(b) or
13.1(c) [Province Events of Default] such longer period as is reasonably required for the
Province to rectify or remedy such Province Event of Default as long as the Province is
diligently pursuing such rectification or remedy), Project Co may serve a further notice on
the Province terminating this Agreement with immediate effect; or

in the case of a Province Event of Default under Section 13.1(d) [Province Events of
Default], terminate this Agreement by notice to the Province.

Project Co’s Costs

The Province will reimburse Project Co for all reasonable costs incurred by Project Co in exercising any of
its rights (including any relevant increased administrative expenses, interest expenses during
Construction and actual legal and other expenses) under this Section 13 [Province Events of Default].

14.

141

PROCEDURE ON TERMINATION

Compensation on Termination

If this Agreement is terminated pursuant to its terms, the Province will pay compensation to Project Co in
accordance with Schedule 9 [Compensation on Termination].
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14.2  Transfer to the Province of Assets, Contracts, etc.
On or promptly after the Termination Date:
(a) if prior to the Service Commencement Date:

0] in so far as any transfer will be necessary to fully and effectively transfer property
to the Province, Project Co will transfer to, and there will vest in, the Province (or
any New Project Co as may be appointed by the Province) free from all financial
encumbrances:

(A) such part of the Facility as has been constructed on or has become
affixed to the Lands; and

(B) all construction materials on-hand to be affixed to the Lands or otherwise
used in the Facility; and

(i) if the Province so elects:

(A) the construction plant and equipment will remain available to the
Province or the New Project Co for the purposes of completing the
Design and Construction; and

(B) all other Project related plant and all materials on or near the Lands will
remain available to the Province or the New Project Co for the purposes
of completing the Design and Construction,

subject to payment by the Province of the Design-Builder’s reasonable charges,
and

(b) if the Province so elects, Project Co will cause any or all of the Project Contracts to be
novated or assigned to the Province, provided that:

0] Project Co will not be obligated to assign to the Province any of Project Co’s
rights to claim against the applicable Project Contractor that arose under such
Project Contract prior to the date of such novation or assignment; and

(i) if termination occurs under Section 13.3 [Project Co’s Options] the consent of the
applicable Project Contractor will be required;

(c) Project Co will, or will cause any Material Contract Party to, offer to sell to the Province at
the Fair Market Value, free from any security interest all or any part of the stocks of
material and other assets, road vehicles, spare parts and other moveable property owned
by Project Co or any Material Contract Party and reasonably required by the Province in
connection with the operation of the Facility or the provision of the Services;

(d) Project Co will deliver to the Province (to the extent not already delivered to the
Province):
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(f)

(9)

(h)
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0] all existing designs, plans and other documents produced in connection with the
Facility and in the control of Project Co;

(i) one complete set of existing "as built drawings" showing all alterations made to
the Facility since the commencement of operation of the Facility; and

(iii) one complete set of existing up to date maintenance, operation and training
manuals for the Facility,

subject to reasonable generally applicable third party licensing terms;

Project Co will use all reasonable efforts to ensure that all rights and the benefit relating
to the Project Intellectual Property and the benefit of all warranties in respect of
mechanical and electrical plant and equipment used or made available by Project Co
under this Agreement and included in the Facility but not previously assigned or licensed
to the Province are fully transferrable to the Province, and are assigned, licensed or
otherwise transferred to the Province without transfer cost or any other cost or fees;

to the extent permitted by Law, Project Co will assign to the Province (or any New Project
Co as may be appointed by the Province) all Permits;

Project Co will deliver to the Province all records required to be kept by Project Co
hereunder (Project Co having the right to retain copies thereof) unless such documents
are:

0] required by Law to be retained by Project Co or a Project Contractor or Sub-
Contractor, in which case complete copies will be delivered to the Province; or

(i) privileged from production pending resolution of any outstanding Dispute, in
which case such records will be delivered forthwith upon resolution of such
Dispute, provided that any records that are necessary for the performance of the
Design, the Construction or the Services will be delivered to the Province no later
than the Termination Payment Date; and

Project Co will return to the Province all Confidential Information of the Province within
the possession or control of Project Co or any Project Contractor or Sub-Contractor.

Project Co will ensure that provision is made in all applicable contracts to ensure that the Province will be
in a position to exercise its rights, and Project Co will be in a position to comply with its obligations, under
this Section 14.2 [Transfer to the Province of Assets, Contracts, etc.] without additional payment or
compensation to any Person.

14.3  Transitional Arrangements

Project Co will:
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(d)
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63

on request by the Province, for a period not to exceed three months after the Termination
Date:

0] co-operate fully with the Province and any successor providing to the Province
services in the nature of any of the Services or any part of the Services to
achieve a smooth transfer of the manner in which the Province obtains services
in the nature of the Services and to avoid or mitigate in so far as reasonably
practicable any inconvenience or any risk to the health and safety of the
employees of the Province and members of the public and any inconvenience or
risk to the Facility or its operation; and

(i) continue to provide the Services or any part of the Services required by the
Province and the Province will pay to Project Co a reasonable price for such
services determined with reference to Project Co’s price for such Services prior
to the Termination Date;

subject to Section 14.3(a) [Transitional Arrangements], as soon as practicable following
the Termination Date remove from the Lands all property of Project Co or any Project Co
Person that is not acquired by the Province pursuant to Section 14.2 [Transfer to the
Province of Assets, Contracts, etc.] (or not belonging to the Province) and if it has not
done so within 60 days after any notice from the Province requiring it to do so the
Province may (without being responsible for any loss, damage, costs or expenses)
remove and sell any such property and will hold any proceeds less all costs incurred to
the credit and direction of Project Co;

subject to Section 14.3(a) [Transitional Arrangements], on the Termination Date, deliver
to the Province:

0] all keys, access codes or other devices required to operate the Facility in the
control of Project Co; and

(i) any Project Intellectual Property required to be delivered by Project Co pursuant
to Section 14.2(e) [Transfer to Province of Assets, Contracts, etc.];

subject to Section 14.3(a) [Transitional Arrangements], as soon as practicable after the
Termination Date, vacate, and cause the Project Co Persons to vacate, those parts of the
Facility and such parts of the Lands over which Project Co has control and occupation
and leave the Lands and the Facility in a safe, clean and orderly condition; and

comply with all requirements of Appendix 4C [Handback Requirements].

14.4  Project Co to Cooperate

If the Province wishes to conduct a competition prior to the Expiry Date with a view to entering into an
agreement for the provision of services (which may or may not be the same as, or similar to, the Services
or any of them) following the expiry of this Agreement, Project Co will prior to the Expiry Date co-operate
with the Province fully in such competition process including by:
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(a) providing any information in Project Co’s control or possession which the Province may
reasonably require to conduct such competition except that information which is
commercially sensitive to Project Co or a Project Co Person (and, for such purpose
commercially sensitive means information which would if disclosed to a competitor of
Project Co or a Project Co Person give that competitor a competitive advantage over
Project Co or the Project Co Person and thereby prejudice the business of Project Co or
the Project Co Person); and

(b) assisting the Province by providing any participants in such competition process with
access to the Lands and the Facility provided such access does not affect the Services in
a way that results in any reduction in Service Payments.

Project Co will be entitled to reimbursement for all reasonable out of pocket expenses and internal costs
incurred in connection with the foregoing services.

14.5 Continued Performance

Subject to Project Co’s rights of suspension under Section 13.3(a) and 13.3(b) [Project Co’s Options] and
subject to the provisions of this Section 14 [Procedure on Termination], the parties will continue to
perform their obligations under this Agreement (including the Province continuing to make Service
Payments) notwithstanding the giving of any notice of default or notice of termination

15. DISPUTE RESOLUTION

15.1 Procedure

Except as otherwise provided in this Agreement, any Dispute will be resolved in accordance with, and the
parties will comply with, the Dispute Resolution Procedure set out in Schedule 13 [Dispute Resolution
Procedure].

15.2  Undisputed Amounts

A party will pay any undisputed portion of any disputed amount to the other party in accordance with this
Agreement but any disputed portion or amount will not be payable until the Dispute is resolved as
aforesaid.

16. ASSIGNMENT/CHANGE IN CONTROL

16.1 Limitations on Assighment of Project by Project Co

Project Co will not assign, transfer or otherwise dispose of any interest in this Agreement or a Project
Contract except:

€)) as security, substantially in a form approved by the Province, acting reasonably, prior to
its grant for any loan made to Project Co under any Senior Financing Agreement and
provided the Senior Lenders enter into the Lenders’ Remedies Agreement;
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in connection with the exercise of rights of the Senior Lenders under the Senior Financing
Agreements in accordance with the Lenders’ Remedies Agreement;
not used; or
otherwise:

0] prior to the day (the “Transfer Restriction Date”) that is one year after the
Service Commencement Date, with the written consent of the Province, which
may be given or withheld in the Province’s discretion, and

(i) after the Transfer Restriction Date, with the written consent of the Province,
which will not be unreasonably withheld or delayed,

provided that in the case of an assignment, transfer or disposal permitted by Sections 16.1(b), 16.1(c) or
16.1(d) above the assignee or transferee assumes all the obligations of Project Co under this Agreement.
Notwithstanding any other provision of this Agreement, Project Co will not assign, transfer or otherwise
dispose of any interest in this Agreement or a Material Contract to a Person who is a Restricted Person.

16.2 Limitations on Change in Control

No Change in Control of Project Co will be permitted (whether by Project Co or otherwise) to occur

except:

(@)

(b)

()
(d)

in connection with the exercise of rights of the Senior Lenders under the Senior Financing
Agreements in accordance with the Lenders’ Remedies Agreement;

arising from any bona fide open market transaction in any shares or other securities of
Project Co or of any Partner or of any Holding Company of a Partner effected on a
recognized public stock exchange;

not used; or
otherwise:

0] prior to the Transfer Restriction Date, with the written consent of the Province,
which may be given or withheld in the Province’s discretion; and

(i) after the Transfer Restriction Date, with the written consent of the Province,
which will not be unreasonably withheld or delayed.

Notwithstanding any other provisions of this Agreement:

()
(f)

Project Co will not be, nor will it become at any time, a Restricted Person; and

except as a result of a transaction referred to in (b) above, a Person who is a Restricted
Person will not acquire any ownership interest (whether directly or indirectly) in Project
Co or in any Person that has control of Project Co.
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16.3  Factors Province May Consider

In determining whether to provide its consent under Section 16.1(d) [Limitations on Assignment of Project
by Project Co] or 16.2(d) [Limitations on Change in Control], and without limiting the Province’s discretion
thereunder, it will be reasonable for the Province to refuse its consent if:

€)) the proposed assignee or the new party in control of Project Co, as the case may be, or
any of their Affiliates, is a Restricted Person;

(b) the proposed assignee or the new party in control of Project Co, as the case may be, is,
in the reasonable opinion of the Province, not sufficiently creditworthy taking into account
the nature of the obligations under this Agreement;

(c) the assignment or Change in Control could, in the reasonable opinion of the Province,
have a material adverse effect on the Province or the Project; or

(d) the proposed assignee or the new party in control of Project Co, as the case may be, is,
in the reasonable opinion of the Province, not reasonably capable of performing its
obligations under the Agreement.

16.4 Limitations on Assignment of Project by Province

(a) The Province may, without the consent of Project Co, assign or transfer any of its
interests in and under this Agreement to a Qualified Governmental Entity that executes
and delivers to Project Co an agreement in form and substance satisfactory to Project Co
acting reasonably whereby such assignee or transferee assumes and agrees to observe,
perform and be bound by, all the obligations of the Province under this Agreement.

(b) Except as provided in Section 16.4(a) [Limitations on Assignment of Project by Province],
the Province shall not, without the prior consent of Project Co, which may be withheld in
Project Co’s discretion, assign or otherwise transfer any of its interest in or under this
Agreement.

16.5 Costs of Request for Consent

If Project Co requests consent to an assignment, transfer or disposition pursuant to Section 16.1
[Limitations on Assignment of Project by Project Co] or to a Change in Control pursuant to Section 16.2
[Limitations on Change in Control], Project Co will pay the Province’s reasonable internal administrative
and personnel costs and all reasonable out-of-pocket costs in connection with considering any such
request. At the time of such request, Project Co will make a payment to the Province in the amount of
$35,000 (Index Linked) against its obligation under this Section 16.5 [Costs of Request for Consent] After
the Province renders its decision, the Province will either refund any over payment or invoice Project Co
for any additional amounts owing under this Section 16.5 [Costs of Request for Consent] and Project Co
will promptly pay such amount to the Province.

17. GENERAL
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17.1  Confidentiality

(a) Subject

67

to Section 17.1(b) [Confidentiality], each party will hold in confidence any

Confidential Information received from the other party, except that this Section 17.1
[Confidentiality] will not restrict:

(i)

(i)

Project Co from disclosing or granting access to such information to its
professional advisers and consultants, to the extent necessary, to enable it to
perform (or to cause to be performed) or to enforce its rights or obligations under
this Agreement and provided further that Project Co may, subject to obtaining
confidentiality restrictions similar to those set out in this Agreement:

(A) provide to the Senior Lenders and other potential lenders, equity
providers, underwriters, arrangers, investment dealers, monoline
insurers and their respective advisors such documents and other
information as are reasonably required by them in connection with
raising financing for the Project or complying with the terms of the Senior
Financing Agreements or related agreements; and

(B) provide to a Project Contractor and its advisors, or provide or cause to
be provided to other third parties, Confidential Information which is
necessary to enable Project Co to perform (or to cause to be performed)
its obligations under this Agreement,

and Project Co will remain fully liable for any breach of confidentiality by any
Person to whom Project Co has disclosed or granted access to Confidential
Information pursuant to this Section; and

the Province from disclosing or granting access to such information to any
provincial ministry, Partnerships British Columbia Inc. and any other
Governmental Authority which requires the information in relation to the Project;

(b) Subject to any restrictions on the Confidential Information which are imposed by a third
party that may own any Confidential Information, the obligation to maintain the
confidentiality of the Confidential Information does not apply to Confidential Information:

(i)

(ii)

(i)

(iv)
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(v) that the Province may be entitled to receive from Project Co pursuant to this
Agreement for the operation, maintenance or improvement of the Facility in the
event of, or following, termination of this Agreement.

(c) Without prejudice to any other rights and remedies that the other party may have, each of
the parties agrees that damages may not be an adequate remedy for a breach of
Section 17.1(a) [Confidentiality] and that the other party will, in such case, be entitled to
the remedies of injunction, specific performance or other equitable relief for any
threatened or actual breach of Section 17.1(a) [Confidentiality], subject, in the case of a
claim for any such remedy against the Province, to the provisions of the Crown
Proceeding Act (British Columbia).

17.2 Personal Information

Project Co will, and will require Project Contractors and Sub-Contractors to, only collect, hold, process,
use, store and disclose Personal Information:

€)) with the prior consent of the Province;

(b) to the extent necessary to perform Project Co’s obligations under this Agreement and in
circumstances where the Province itself could collect, hold, process, use, store and
disclose Personal Information if the Province itself performed the Services;

(c) in accordance with applicable Laws, including the Freedom of Information and Protection
of Privacy Act (British Columbia) as if the provisions of such Laws applied directly to
Project Co, the Project Contracts and Sub-Contractors; and

(d) in compliance with provisions of Schedule 21 [Privacy Protection].

Project Co acknowledges that it is a “service provider” as defined in the Freedom of Information and
Protection of Privacy Act (British Columbia).

Project Co will allow the Province on reasonable notice to inspect the measures of Project Co and its
Project Contractors and Sub-Contractors to protect Personal Information.

The Province may from time to time provide guidance to Project Co on the requirements of this Section
17.2 [Personal Information], including the circumstances set out in Section 17.2(b). For greater certainty,
the provisions of this Section 17.2 [Personal Information] that refer to the Freedom of Information and
Protection of Privacy Act (British Columbia) will apply to the Design-Builder and its Sub-Contractors only
to the extent necessary to fulfil the Province’s obligations under the Freedom of Information and
Protection of Privacy Act (British Columbia).

17.3  Security Sensitive Work

17.3.1 Subject to Section 17.3.4, Project Co will not permit any individual engaged by Project Co or a
Project Co Person to:
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(@)

(b)

()

(d)
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perform any Level 1 Security Sensitive Work, unless such individual has successfully
completed a Level 1 Background Check within the one calendar year period prior to the
date on which he or she first performs any Level 1 Security Sensitive Work;

perform any Level 2 Security Sensitive Work, unless such individual:

0] has successfully completed a Level 2 Background Check within the one calendar
year period prior to the date on which he or she first performs any Level 2
Security Sensitive Work; or

(i) has successfully completed a Level 1 Background Check within the one calendar
year period prior to the date on which he or she first performs any Level 2
Security Sensitive Work and is accompanied by an SSW Escort whenever
engaged in the performance of Level 2 Security Sensitive Work;

be designated as a Key Individual (other than Project Co’'s Lead, the Service Provider
Lead or Project Co’s Operating Period Representative), unless such individual has
successfully completed a Level 1 Background Check within the one calendar year period
prior to the earlier of: (i) the date of his or her appointment to such position; or (ii) the date
on which he or she first performs any Level 1 Security Sensitive Work; or

be designated as Project Co’s Lead, Project Co’s Operating Period Representative, the
Service Provider Lead or the Assistant Service Provider Lead, unless such individual has
successfully completed a Level 2 Background Check within the one calendar year period
prior to the earlier of: (i) the date of his or her appointment to such position; or (ii) the date
on which he or she first performs any Level 2 Security Sensitive Work.

For the purpose of this Section 17.3 [Security Sensitive Work], successful completion of a Background
Check means that, in respect of an individual, the relevant searches return no positive hits within any of
the applicable databases or return one or more positive hits which the Province, in its discretion,
determines do not pose a material risk to the Project, the Facility or to the safety and well-being of the
Inmates or any other Province Person.

17.3.2 Throughout the Term, Project Co shall ensure that the applicable Background Check, or
component thereof, is repeated for each individual engaged as a Key Individual and every other individual
engaged by Project Co or a Project Co Person in the performance of Security Sensitive Work: (i) if any
information is received by Project Co that suggests that the risk in respect of such individual has
materially changed; and (ii) at the following intervals:

(@)

(b)
()

relevant databases maintained by the Province of British Columbia, including the
CORNET and JUSTIN databases, once each year;

CPIC criminal record database search, once every 3 years; and

criminal record check in accordance with the Criminal Records Review Act (British
Columbia), once every 5 years.

VANOL1: 3149220: v7

Execution Copy

Okanagan Correctional Centre Project
Project Agreement

Date: March 18, 2014



70

Project Co will remove any individual as a Key Individual and prevent any individual from performing any
Security Sensitive Work who does not successfully complete the applicable periodic Background Checks
within the intervals required pursuant to this Section 17.3.2. Project Co will not permit an individual who
has previously failed a Background Check under this Agreement to be engaged as a Key Individual or to
perform Security Sensitive Work, without the prior written consent of the Province.

17.3.3 Where Project Co is uncertain whether certain Project work constitutes Security Sensitive Work
or the applicable level of the Security Sensitive Work, Project Co may submit a written request for a
determination (an “SSW Request”) to the Province’s Design and Construction Representative, or the
Province’s Operating Period Representative, as applicable, at least 30 Business Days prior to the date on
which such work is scheduled to commence. Each SSW Request shall include:

(a) a detailed description of the nature of the work, including the primary location at which
the work will be performed;

(b) the date on which the work is scheduled to commence;

(c) the potential for supervised or unsupervised contact or communication with Inmates;
(d) the potential for the direct or indirect passing of contraband to Inmates; and

(e) such other information as the Province may reasonably request.

The Province will review each SSW Request and shall provide a written response confirming whether the
work described in the SSW Request is Security Sensitive Work (including the applicable level of Security
Sensitive Work) within 3 Business Days after receipt of the complete SSW Request. The Province’s
determination with respect to an SSW Request shall be final and binding and shall not be subject to
review pursuant to Schedule 13 [Dispute Resolution Procedure].

17.3.4 Notwithstanding Sections 17.3.1 to 17.3.3, where the occurrence of:
(a) a Service Failure;

(b) Malicious Damage or other damage to, or failure of, a Maintained Element, that poses a
material risk to human safety or to Facility security; or

(c) a Supervening Event,

requires performance of Security Sensitive Work and such work can only be undertaken by an
individual(s) who has not been previously subjected to the required Background Check, or whose
Background Check has expired, the Province may in its discretion:

(d) expedite the performance of a Level 1 Background Check for such individual(s);

(e) require that Project Co provide an SSW Escort(s) to accompany such individual(s) while
engaged in the performance of Security Sensitive Work; and/or
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) provide an escort to accompany such individual(s) while engaged in the performance of
Security Sensitive Work.

17.3.5 Where required pursuant to this Section 17.3 [Security Sensitive Work], the Province will
administer and perform the following database searches at no cost to Project Co:

€)) all Level 1 Background Checks; and

(b) all searches of the relevant databases maintained by the Province of British Columbia
which are required as part of a Level 2 Background Check.

In order to obtain a Level 1 Background Check or a search of the relevant databases maintained by the
Province of British Columbia in connection with a Level 2 Background Check, Project Co shall:

(c) provide the following information to the Contact Person at least 10 Business Days before
the date on which the applicable Background Check is required:

0] the name(s) of the individual(s) to be screened;

(i) all consents required in relation to the performance of the applicable Background
Checks, in accordance with the applicable Province Policies and Procedures and
Section 17.2 [Personal Information];

(iii) all consents required for the disclosure of the results of such Background Checks
to Project Co;

(iv) the Province’s form of “Criminal History Consent Form for Security Clearance of
Contractors and Volunteers at Provincial Correctional Centers”, a copy of which
is included in the Disclosed Data, completed and signed by each individual to be
screened; and

(v) a legible colour copy of a piece of government issued photo identification for
each individual to be screened; and

(d) ensure an orderly flow of Background Check requests, taking into account both the
resources available to the Province to conduct such checks and the requirements of the
Project Schedule.

Project Co shall be solely responsible to administer, arrange and pay for all CPIC criminal record
database searches and all criminal record checks in accordance with the Criminal Records Review Act
(British Columbia), required to complete Level 2 Background Checks for individuals employed by Project
Co and any Project Co Persons.

17.3.6 Within 3 Business Days after receipt of all information required pursuant to Section 17.3.5 in
respect of an individual, the Province shall advise Project Co whether such individual has either
successfully or unsuccessfully completed: (i) the Level 1 Background Check; or (ii) the applicable portion
of the Level 2 Background Check, as applicable, and Project Co and the Project Co Persons are entitled
to rely upon such advice from the Province.

17.3.7 Where an individual is required to successfully complete a Level 2 Background Check, Project Co
shall provide the results of all CPIC criminal record database searches and all criminal record checks in
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accordance with the Criminal Records Review Act (British Columbia), in respect of the applicable
individual, to the Province promptly following receipt from the local police detachment or background
check provider. The Province shall review such results and advise Project Co within 3 Business Days
after receipt whether the applicable individual has either successfully or unsuccessfully completed the
Level 2 Background Check and Project Co and the Project Co Persons are entitled to rely upon such
advice from the Province.

17.3.8 Under no circumstances will the Province be obligated to escort individuals engaged by Project
Co or a Project Co Person in the performance of any Design, Construction, Services or other activities at
the Facility. Where the Province agrees, in its discretion, to escort an individual engaged by Project Co or
a Project Co Person in the performance of any Design, Construction, Services or other activities at the
Facility, the availability of qualified Province Persons to provide such escorts shall depend on the
operational requirements of the Facility and any delay caused by, or unavailability of, a qualified Province
Person to provide such escort shall not constitute a Supervening Event, or otherwise entitle Project Co to
compensation or any other relief pursuant to this Agreement.

17.3.9 Project Co shall ensure that an SSW Escort:

€)) does not escort more than one person (or such other number of persons as may
designated in writing by the Province’s Representative) at a time;

(b) verifies that each Escorted Person(s) has successfully completed a Level 1 Background
Check in accordance with the requirements of Section 17.3.1(b)(ii) and 17.3.2 [Security
Sensitive Work]; and

(c) maintains direct visual and auditory contact with the Escorted Person(s) for whom he or
she is responsible at all times while such person is engaged in in the performance of
Level 2 Security Sensitive Work.

17.3.10 Project Co shall be responsible for the safety and conduct of all SSW Escorts and Escorted
Persons. The Province will provide appropriate control over Inmate movements. Project Co shall not
interfere with the Province’s management of Inmates.

17.4 Public Communications

Unless expressly provided in this Agreement or otherwise required by any Laws (but only to that extent),
neither party will make or permit to be made any public announcement or disclosure whether for
publication in the press, radio, television or any other medium of any Confidential Information or any
matters relating thereto, without the consent of the other party (which will not be unreasonably withheld or
delayed). The parties will comply with Schedule 16 [Communication Roles].

17.5 Law of Agreement

This Agreement will be deemed to be made pursuant to the laws of the Province of British Columbia and
the laws of Canada applicable therein and will be governed by and construed in accordance with such
laws.
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17.6 Attornment

For the purposes of any legal actions or proceedings brought by any party hereto against the other party,
the parties hereby irrevocably submit to the exclusive jurisdiction of the courts of the Province of British
Columbia and acknowledge their competence and the convenience and propriety of the venue and agree
to be bound by any judgment thereof and not to seek, and hereby waive, review of its merits by the courts
of any other jurisdiction.

17.7  Entire Agreement, Waivers and Consents in Writing

This Agreement and the instruments and documents to be executed and delivered pursuant to it
constitute the entire agreement between the parties, expressly superseding all prior agreements and
communications (both oral and written) between any of the parties hereto with respect to all matters
contained herein or therein, and except as stated herein or the instruments and documents to be
executed and delivered pursuant hereto, contains all the representations and warranties of the respective
parties. In addition:;

(a) no waiver of any provision of this Agreement; and
(b) no consent required pursuant to the terms of this Agreement,

is binding or effective unless it is in writing and signed by the party providing such waiver or consent.

17.8 Notices

Any notice or communication required or permitted to be given under this Agreement will be in writing and
will be considered to have been sufficiently given if delivered by hand or transmitted by electronic
transmission to the address or electronic mail address of each party set out below:

if to the Province:

Ministry of Technology Innovation and Citizens’ Services
c/o Workplace Development Services 3rd Floor

W341 - 4000 Seymour Place

Victoria, BC V8W 9V1

Attention: Deputy Minister or Associate Deputy Minister,
Citizens’ Services

With an electronic copy for information purposes only to:
E-mail
E-mail
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if to Project Co:

Plenary Justice Okanagan Limited Partnership
400 Burrard Street, Suite 2000

Commerce Place

Vancouver, BC V6C 3A6

Attention:
Tel:

Fax:
E-mail:

or to such other address or electronic mail address as any party may, from time to time, designate in the
manner set out above. Any such notice or communication will be considered to have been received:

€)) if delivered by hand during business hours (and in any event, at or before 3:00 pm local
time in the place of receipt) on a Business Day, upon receipt by a responsible
representative of the receiver, and if not delivered during business hours, upon the
commencement of business hours on the next Business Day; and

(b) if delivered by electronic transmission during business hours (and in any event, at or
before 3:00 pm local time in the place of receipt) on a Business Day, upon receipt, and if
not delivered during business hours, upon the commencement of business hours on the
next Business Day provided that:

0] the receiving party has, by electronic mail or by hand delivery, acknowledged to
the notifying party that it has received such notice; or

(i) within 24 hours after sending the notice, the notifying party has also delivered a
copy of such notice to the receiving party by hand delivery.

17.9 Further Assurances

The parties will do, execute and deliver, or will cause to be done, executed and delivered, all such further
acts, documents (including certificates, declarations, affidavits, reports and opinions) and things as the
other may reasonably request for the purpose of giving effect to this Agreement or for the purpose of
establishing compliance with the representations, warranties and obligations of this Agreement.

17.10 Counterparts

This Agreement may be executed in any number of counterparts, each of which will be deemed to be an
original, and this has the same effect as if the signatures on the counterparts were on a single copy of this
Agreement so that it will not be necessary in making proof of this Agreement to produce or account for
more than one such counterpart.
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17.11 No Partnership, etc.

Nothing contained in this Agreement nor any action taken pursuant hereto or thereto will be deemed to
constitute the Province and Project Co a partnership, joint venture or any other similar such entity.

17.12 Survival

Notwithstanding any other provision of this Agreement, the provisions of Section 6.16 [Third Party Liability
Insurance as an Uninsurable Risk], Section 8 [Supervening Events] (if and to the extent a Compensation
Event relates to a claim made by a third party against Project Co after the Termination Date), Section 9
[Indemnities and Limits on Liabilities and Remedies], Section 14 [Procedure on Termination], Section 15
[Dispute Resolution], Section 17.1 [Confidentiality], Section 17.2 [Personal Information], Appendix 4C
[Handback Requirements], Schedule 9 [Compensation on Termination] and Schedule 13 [Dispute
Resolution Procedure] will survive the expiry or any earlier termination of this Agreement.
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and year first

above written.

SIGNED on behalf of HER MAJESTY

THE QUEEN IN RIGHT OF THE

PROVINCE OF BRITISH COLUMBIA

by a duly authorized representative of

the MINISTER OF TECHNOLOGY INNOVATION
AND CITIZENS SERVICES in the

presence of;

(Witness)

Associate Deputy Minister, Ministry of Technology,
Innovation and Citizens’ Services
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PLENARY JUSTICE OKANAGAN LIMITED
PARTNERSHIP, by its general partner, PLENARY
JUSTICE OKANAGAN GP INC.

Per:

Name:

Title:
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SCHEDULE 1

DEFINITIONS AND INTERPRETATION

1. DEFINITIONS
In this Agreement:

“Actual Coverage Amount” has the meaning set out in Section 3.12 [Increase in Amount of Coverage] of
Schedule 5 [Insurance Requirements];

“Additional Irrecoverable Tax” means GST or PST incurred by Project Co in respect of the supply of
any property or service to the Province which is consumed, used or supplied, or to be consumed, used or
supplied, exclusively by Project Co in the course of carrying out the Design or Construction or performing
the Services to the extent that Project Co is unable to recover or be credited with input tax credits,
refunds, rebates or exemptions for such GST or PST that Project Co would have recovered or been
credited with prior to the applicable Change in Law;

“Additional Recoverable Tax” means GST or PST incurred by Project Co in respect of the supply of any
property or service to the Province which is consumed, used or supplied, or to be consumed, used or
supplied, exclusively by Project Co in the course of carrying out the Design or Construction or performing
the Services to the extent that Project Co is able to recover or be credited with input tax credits, refunds,
rebates or exemptions for such GST or PST that Project Co would not have recovered or been credited
with prior to the applicable Change in Law;

"Adjusted Energy Targets" mean the Design and Construction Energy Targets, as adjusted pursuant to
Section 2.3 [Adjustment to Energy Targets] or Section 2.7 [Retest Period Adjustment to Energy Targets]
of Appendix 2D [Energy], as applicable;

“Adjusted Estimated Market Value” means the Estimated Market Value:
(a) less an amount, without duplication, equal to the aggregate of:

(1) any Re-Bidding Costs; and

(2) any other amounts that the Province is entitled to set-off or deduct under this
Agreement,
(b) plus an amount, without duplication, equal to the aggregate of:
(2) any Insurance Proceeds and Insurance Receivables;
(2) any accrued but unpaid amounts owing and payable by the Province to Project

Co under this Agreement;

3) all credit balances on any bank account held by or on behalf of Project Co on the
date the Estimated Market Value is calculated; and
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(4)

any other amounts that are owing to Project Co (and that Project Co is entitled to
retain),

to the extent that any of the above amounts have not been included in calculating the Estimated Market
Value and, in the case of (b)(1) and (b)(3) above, the Province has received or been assigned such
amounts and is entitled to retain them;

“Adjusted Highest Compliant Bid Price” means the Highest Compliant Bid Price:

(@)

(b)

less an amount, without duplication, equal to the aggregate of:

1)
(2)

3)

any Re-Bidding Costs; and

any other amounts that the Province is entitled to set-off or deduct under this
Agreement; and

an amount equal to all reasonable costs and expenses incurred by the Province,
during the period commencing on the day following the Termination Date and
ending on the Termination Payment Date (or, as the case may be, the date on
which it is agreed or determined that no Termination Payment is payable by the
Province under this Agreement), to carry out and perform (or to procure the
carrying out and performance of), in the manner and to the standards
contemplated by this Agreement, the obligations, responsibilities, activities and
work that would, but for the termination of this Agreement, have been the
responsibility and obligation of Project Co under this Agreement (including,
without limitation, the rectification and mitigation of all defaults by Project Co
occurring prior to such termination);

plus an amount, without duplication, equal to the aggregate of:

1)
(@)

(3)

(4)

any Insurance Proceeds and Insurance Receivables;

any accrued but unpaid amounts owing and payable by the Province to Project
Co under this Agreement;

all credit balances on any bank account held by or on behalf of Project Co on the
date that the highest priced Compliant Bid is received or, if no Compliant Bid is
received on the final date for submission of bids pursuant to the Re-Bidding
Process; and

any other amounts that are owing to Project Co (and that Project Co is entitled to
retain),

to the extent that any of the above amounts has not been taken into account in the relevant Compliant Bid
and, in the case of (b)(1) and (b)(3) above, the Province has received or been assigned such amounts
and is entitled to retain them,;
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"Adjusting Period' means the 12 month period commencing on the first day of the calendar month
immediately following the month in which the 6 month anniversary of the Service Commencement Date
occurs;

“Administration Consultation Group” has the meaning set out in Section 4.2(a) [Design Process] of
Schedule 2 [Design and Construction Protocols];

“Administration Consultation Protocol” means the protocols set out in Appendix 2C [Administration
Consultation Protocol];

"Admission & Discharge", “Admitting and Discharge” or "A&D" has the meaning set out in Section
4.7.2.3 [Interior Building Components] of Schedule 3 [Design and Construction Specifications];

“Affiliate” in respect of a Person means any other Person that, directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such first Person where
“control” means, with respect to the relationship between or among two or more Persons, the possession,
directly or indirectly or as trustee, personal representative or executor, of the power to direct or cause the
direction of the affairs or management of a Person, whether through the ownership of voting securities, as
trustee, personal representative or executor, by statute, contract, credit arrangement or otherwise,
including the ownership, directly or indirectly, of securities having the power to elect a majority of the
board of directors or similar body governing the affairs of such Person;

“Agreed Proportions” means the following relative proportions of the different types of Regulated Energy
included in Energy Consumption, as may be modified from time to time, by agreement between the
Province and Project Co:

(a) Gas ; and
(b) Electricity

“Agreement” means this agreement including any recitals, schedules and appendices to this agreement,
as amended, supplemented or restated from time to time;

“AIR” means an active infrared device commonly used in outdoor security applications that uses heat
sensing as a means of detecting motion and activating an alarm;

“Allowable Capital Expenditure” means the Capital Expenditure incurred by Project Co as a direct
consequence of a Relevant Works Change in Law;

“Ancillary Software Service Agreement” means: (a) an agreement for the provision of services
(including maintenance services and technical support services) relating to a COTS Software Product, an
HMI Software Product or an HMI Customization; and (b) an escrow agreement (if entered into by Project
Co in its discretion) for Source Code Materials relating to a COTS Software Product or an HMI Software
Product.
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“Annual Energy Targets” for an Energy Year mean the amounts determined pursuant to Section 3.2
[Annual Energy Targets] of Appendix 2D [Energy], as adjusted pursuant to Section 3.3 [Adjustment to
Annual Energy Targets] of Appendix 2D [Energy];

“Annual Service Plan” has the meaning set out in Section 3.9 [Annual Service Plans] of Schedule 4
[Services Protocols and Specifications];

“Applicant” has the meaning set out in Section 8.1 [Supervening Events];

“Archaeological Report” means the report entitled Archaeological Report prepared by Summit
Environmental Consultants dated December 1999, and included in the Disclosed Data;

“Architect” means DGBK Architects, which has been engaged by the Design-Builder to undertake the
Design;

"Area of Interest" or "AOI" means the area described in Section 3.4.5.2(3) [Safety and Security] of
Schedule 3 [Design and Construction Specifications];

“Asset Register” has the meaning set out in Section 6.3 [Asset Register] of Schedule 2 [Design and
Construction Protocols];

“Assistant Service Provider Lead” means the assistant to the Service Provider Lead;

“Availability Condition” means, with respect to a Functional Unit, Maintained Equipment within the
Functional Unit and normal access routes are in a state or condition that:

€)) allow safe and convenient access and egress to all persons who are entitled to enter,
leave, occupy or use it, using normal access routes; and

(b) is complete, operational, safe, functional and fit for its intended use (as contemplated in
the Room Data Sheets), and meets all other requirements of this Agreement including
the requirements of Schedules 3 [Design and Construction Specifications] and Schedule
4 [Services Protocols and Specifications] specifically applicable to the relevant Functional
Unit;

“Average Unit Cost” for a type of Regulated Energy, during a period, means the average cost to the
Province of each Gigajoule of the applicable type of Regulated Energy purchased by the Province for the
Facility during the applicable period, calculated by dividing:

(a) all amounts paid or payable by the Province in respect of the supply of the particular type
of Regulated Energy, for the Facility, during the applicable period; by

(b) the Energy Consumption, for the applicable type of Regulated Energy, during the
applicable period.

“Avoidable Costs”, when used in relation to an event or circumstance, means all costs and expenditures

which:
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(a) are saved or avoided as a result of the event or circumstance or its effects; or

(b) if Project Co acted reasonably and in accordance with this Agreement (including Section
2.5 [General Duty of Project Co to Mitigate]), would have been saved or avoided as a
result of the event or circumstance or its effects;

“Background Check” means a Level 1 Background Check or a Level 2 Background Check, as
applicable;

“Backup CCTV System” means the system set out in Section 9.8.5.1(2)(jj) [Electronic Safety & Security]
of Schedule 3 [Design and Construction Specifications];

“Base Case Project IRR” means 5.92% being the Nominal internal rate of return for the Project
calculated on an after tax basis at the level of Project Co in accordance with the Financial Model as
shown in Cell S60 of the “Summary” Sheet;

“Base Date” means March 1, 2014
“Beneficiary” has the meaning set out in Section 9.2 [Conduct of Third Person Claims];

"BMS Reporting Requirements" as set forth in Part 7 [Building Management System (BMS) Reporting
Requirements] of Appendix 4D [Plant Services];

“BNC” means a bayonet type of coaxial cable connector;

"Building Management System" or “BMS” means the computerized building management system for
the Facility;

“Building Systems” means the interacting or interdependent mechanical, electrical and other system
components that comprise a building such as structural, roofing, side wall, plumbing, HVAC, water,
sanitary sewer and electrical systems;

“Business Day” means a day other than a Saturday, Sunday or statutory holiday in British Columbia;
“CaGBC” means the Canada Green Building Council;

“Capital Expenditure” means an expenditure related to the Project which is treated as a capital
expenditure in accordance with GAAP;

“Capital Payment” means the sum for each Payment Period set out in Table 1 [Capital Payments] of
Appendix 8C [Service Payments];

“Card Access System” means the system set out in Section 9.8.2.1 [Electronic Safety & Security] of
Schedule 3 [Design and Construction Specifications];

“Category 1 Equipment” has the meaning set out in Appendix 2E [Equipment and Furniture] of Schedule

2 [Design and Construction Protocols];
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“Category 2 Equipment” has the meaning set out in Appendix 2E [Equipment and Furniture] of Schedule
2 [Design and Construction Protocols];

“Category 3 Equipment” has the meaning set out in Appendix 2E [Equipment and Furniture] of Schedule
2 [Design and Construction Protocols];

“Category 4 Equipment” has the meaning set out in Appendix 2E [Equipment and Furniture] of Schedule
2 [Design and Construction Protocols];

"CEA Report" means the Canadian Environmental Assessment Screening Report and Project Registry
(CEAR#12-01-67318) included in the Disclosed Data;

"Cell" means the Inmate cells meeting the requirements described in Schedule 3 [Design and
Construction Specifications];

“Certificate of Service Commencement” has the meaning set out in Section 12.3 [Application for
Certificate of Service Commencement] of Schedule 2 [Design and Construction Protocols];

"Certified Protection Professional" means a professional who has demonstrated his or her competency
in the area of security solutions and best-business practices through an intensive qualification and testing
program certified by ASIS International;

“Change” means a Facility Change or a Services Change as the context requires;

“Change Certificate” means a certificate issued by the Province describing and authorizing a Change,
the value or method of valuation of the Change, and in the case of a Facility Change occurring prior to the
Service Commencement Date the adjustment, if any, to the Project Schedule (including the Target
Service Commencement Date);

“Change Directive” means a written instruction which is issued on a form designated as a “Change
Directive Form” and signed by the Province’s Representative directing Project Co to immediately proceed
with a Change, pending the finalization and issuance of a Change Certificate for that Change;

“Change in Control” means with respect to a Person any direct or indirect change in the ownership or
control of any legal, beneficial or equitable interest in any or all of the shares, units or equity in the Person
(including the control over the exercise of voting rights conferred on equity share capital, unit interests or
equity interests or the control over the right to appoint or remove directors, a general partner or other
managers), including changes arising from assignment or transfer of existing shares, units or equity,
issuance of new shares, units or equity or amalgamation, merger, consolidation, amendment of a limited
partnership certificate or other reorganization, or any other direct or indirect change which results in a
Person or group of Persons, other than the equity holders of the entity immediately prior to the change,
directly or indirectly:

(a) controlling the composition of the majority of the board of directors of the entity or of a
general partner or manager of the entity;
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(b)

()

(d)

controlling the decisions made by or on behalf of the Person, including by controlling the
voting power of the board of directors or by controlling the voting power of any class of
shareholders or equity holders of any of the entity, a general partner of the entity or a
manager of the entity or otherwise;

holding equity (either beneficially or otherwise) of that entity with a subscribed value
(taking into account contributions to be made in the case of a limited partnership) of more
than one half of the subscribed value (taking into account contributions to be made in the
case of a limited partnership) or equity (either beneficially or otherwise) of that entity with
more than one half of the voting rights; or

having the ability to direct or cause the direction of the management, actions or policies
of the entity;

“Change in Law” means the coming into effect in Canada after the Financial Submission Date of:

(@)
(b)

any new Law; or

any modification (including repeal) of any Law existing on such date,

which is binding on Project Co or the Province, but excluding in each such case:

()

(d)

()

any lawful requirements of any Governmental Authority (unless resulting from a Change
in Law);

any change in the interpretation of any legislation other than a judgment of a relevant
Court which changes binding precedent in British Columbia;

any new Law or modification arising from or in any way connected to or having
substantially the same effect as any Law which as of the Financial Submission Date:

(1) had been introduced as a Bill in the Legislative Assembly of British Columbia or
the Parliament of Canada or in a draft statutory instrument published or issued by
a Governmental Authority; or

(2) had been published in the Canada Gazette or in a draft bill as part of a
Governmental Authority discussion or consultation paper;

“Change Mark-Up” has the meaning set out in Section 1.10 [Mark-Up on Changes] of Schedule 6
[Changes, Minor Works and Innovation Proposals];

“Change Report” means a written report prepared by Project Co in response to a Preliminary Change
Instruction, containing the information described in Section 1.6 [Change Report Contents] of Schedule 6
[Changes, Minor Works and Innovation Proposals];

“Change Report Costs” has the meaning set out in Section 1.5(b)(3)(A) [Delivery of Change Report] of

Schedule 6 [Changes, Minor Works and Innovation Proposals];
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“Charge” means any charge, mortgage, lien, pledge, judgment, execution, security interest, restriction,
claim or encumbrance of any nature whatsoever, including any claims of the Worker's Compensation
Board, Canada Revenue Agency, Employment Standards Branch or other Governmental Authority;

"Code" means the current version of British Columbia Building Code;

"Commissioning Plan" has the meaning set out in Section 11.3 [Commissioning Plan] of Schedule 2
[Design and Construction Protocols];

“Communications and ESCS” or “ESCS and Communications” means the systems as described in
Section 9.7 [Communications] and Section 9.8.1 [Electronic Safety & Security] of Schedule 3 [Design and
Construction Specifications];

“Communications Service Entrance Room” has the meaning set out in Section 9.7.2.2(3)
[Communications] of Schedule 3 [Design and Construction Specifications];

“Compensation Event” means any of the following events or circumstances if and to the extent that it
interferes adversely with, or causes a failure of, the carrying out of the Design, the Construction or the
Services, causes an Unavailability Event or causes Direct Losses to Project Co:

(@)
(b)
()
(d)

()

(f)

(9)

(h)

breach by the Province of any of its obligations under this Agreement;
breach of any representation or warranty by the Province under this Agreement;
misconduct of the Province, a Province Person or other Facility Administrator;

a negligent act or omission of the Province, a Province Person or a Facility Administrator,
except to the extent attributed to the Province solely by virtue of the principle of non-
delegable duty;

the existence of Undisclosed Environmental Liabilities;

a Permit which is the obligation of the Province to obtain or maintain is declared invalid or
defective by a court of competent jurisdiction;

the existence as at the Effective Date of any encumbrance enforceable against or
affecting the Lands or the Facility other than the Encumbrances;

a material change to the terms of the Transfer of Administration and Control or the
creation, after the Effective Date, by the Province or the Landlord of any Encumbrances
affecting the Lands which have a material adverse effect on Project Co’s ability to
perform the Design, Construction or Services;

the discovery of any human remains, relics or other articles or structures of historical,
antiquarian or archaeological interest on or adjacent to the Lands, except as may be
disclosed in the Archaeological Report;
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0

(k)

()

(m)

(n)

(0)

(p)

(a)

(r)

(s)

(t)

(u)

a claim asserting infringement of aboriginal rights or aboriginal treaty rights or aboriginal
titte by any first nation(s), but not including any Protest Action resulting from or in
connection with any such claim (provided that, for certainty, the exclusion of any such
Protest Action from this paragraph (j) shall not prejudice any otherwise valid claim that
Project Co may have as a result of the occurrence of a Compensation Event referred to
in paragraph (k) or (I) of this definition

subject to Section 8.15 [Allocation of Risks of Participants and Trespassers], a Protest
Action during the Construction Period;

a Protest Action during the Operating Period;

lawful or unlawful strike, lockout, work-to-rule or other dispute by Public Sector
Employees or by the employees of any contractor (other than Project Co) engaged by the
Province to provide services in the Facility;

the actions referred to in Section 11.5 [Allocation of Costs for Province Actions] as
constituting a Compensation Event;

the event referred to in Section 8.6(d)(2) [Parties' Entitlements Upon Occurrence of a
Force Majeure Event];

the event referred to in Section 5.13 [Inspection] of Schedule 2 [Design and Construction
Protocols];

the event referred to in Section 8.4(e)(ii) [Project Co’s Entitlement Upon Occurrence of a
Relief Event];

Project Co's compliance with a direction of the Province under Section 2.3 [Interim
Decision] of Schedule 13 [Dispute Resolution Procedure] or Project Co’s implementation
of a Change Certificate under Section 1.14(b) [Disagreement on Change Report] of
Schedule 6 [Changes, Minor Works and Innovation Proposals] when the matter in dispute
is subsequently resolved, or settled, in Project Co's favour;

the execution of works, other than usual or reasonably expected works, on the Site or in
respect of the Facility not forming part of this Agreement by the Province or any person
permitted to execute such works by the Province or any Province Person;

a failure by the Province to implement Good Industry Practice for the Province FM
Services in accordance with measures identified by Project Co pursuant to Part 7
[Province FM Services] of Schedule 4 [Services Protocols and Specifications];

if part of the Facility or part of the portion of the Lands on which the Facility is situated or
any interest of the Province is expropriated by any Governmental Authority and such
expropriation is not a Province Event of Default as set out in Section 13.1(c) [Province
Events of Default];
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(v) without limiting paragraph (t) of this definition, a failure by the Province or any Province
Person (having regard to the interactive nature of the activities of the Province and
Project Co) to take commercially reasonable steps to perform, or cause to be performed,
the Province FM Services in a manner which minimizes undue interference with Project
Co’s performance of the Service;

(w) a material failure of the Minister of Aboriginal Affairs and Northern Development Canada
to comply with its obligations, as outlined in the document entitled “Procedure for
Obtaining a Minister’s Consent to Construction”, a copy of which is included in the
Disclosed Data; and

x) any other event which is expressly stated in this Agreement to constitute a Compensation
Event,

except to the extent that any of such events or circumstances arise (directly or indirectly) as a result of: (i)
any wrongful act or omission, negligent act or omission or wilful misconduct; (ii) any breach in the
performance or observance of any of Project Co’s obligations under this Agreement; or (iii) an act or
omission, of or by Project Co or any Project Co Person;

“Compliant Bid” means a bid, proposal or other submission pursuant to a competitive process which
meets the reasonable criteria that the Province requires the party making the submission to meet as part
of the Re-Bidding Process, which unless otherwise agreed by Project Co and the Province will include:

€)) compliance with the New Project Agreement terms;

(b) the financial ability to pay the proposed capital sum as a single, lump sum payment to be
made as of the date of the New Project Agreement and the financial ability to comply with
the New Project Agreement terms for the price proposed;

(c) such party is experienced in maintaining and operating a facility similar to the Facility or
providing services similar to the Design and Construction or Services, as applicable;

(d) the technical solution proposed by such party is capable of delivery and such party is
technically capable of delivering and maintaining the Project or the remainder thereof, as
the case may be;

(e) such party is not a Restricted Person; and
) such party is not Project Co or any of its Affiliates;

“Computerized Maintenance Management System” or “CMMS” has the meaning set out in Section
9.7.9 [Communications] of Schedule 3 [Design and Construction Specifications];

“Confidential Information” means Personal Information, and information of a party that the party has
designated as confidential at the time of disclosure and which is supplied, or to which access is granted,
to or on behalf of the other party (whether before or after the Effective Date), either in writing, or in any
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other form, directly or indirectly pursuant to discussions with the other party and includes all analyses,
compilations, studies and other documents whether prepared by or on behalf of a party which contain or
otherwise reflect or are derived from such designated information;

“Confidential Speech Privacy” as defined by ASTM E1130 means that speech cannot be understood;

“Construction” means everything (other than Design) required to achieve Service Commencement,
including the construction of the Facility, temporary works and the supply of all labour and materials,
construction equipment, management, supervision and support of any kind or nature whatsoever required
for the construction of the Facility and the supply, installation, testing and commissioning of all
Equipment;

“Construction CGL Policy” has the meaning set out in Section 1.1 [Wrap-Up Liability Insurance] of
Schedule 5 [Insurance Requirements];

“Construction Period” means the period commencing on the Effective Date and ending on the Service
Commencement Date;

“Construction Period Joint Committee” has the meaning set out in Section 1.7(a) [Construction Period
Joint Committee] of Schedule 2 [Design and Construction Protocols];

"Construction Period Payment" has the meaning set out in Section 1 [Construction Period Payment
Amounts] of Appendix 8B [Construction Period Payments];

“Construction Property Policy” has the meaning set out in Section 1.2 [Course of Construction
Coverage] of Schedule 5 [Insurance Requirements];

“Contact Person” means the person designated by the Province from time to time as the “Contact
Person”;

“Contingency/Crisis Management Plan” has the meaning given in Section 3.14.1 [Contingency
Planning and Crisis Management] of Schedule 4 [Services Protocols and Specifications];

“Contingent Funding Liabilities” means direct or indirect liabilities or contingent liabilities, if any, of the
Partners in respect of financial obligations owed to Project Co, to the General Partner, to any party under
the Junior Debt or the Senior Lenders under the Senior Financing Agreements, such as, for example, the
amount a Partner has agreed to contribute to Project Co, promissory notes, obligations to fund reserve
accounts, guarantees, letters of credit in respect of deferred equity, subordinated debt or equity bridge
loans;

“Contraband Control Policy and Procedures” refers to the ‘Security and Control’ chapter of the Adult
Custody Policy, included in the Province Policies and Procedures, as supplemented or amended from
time to time and provided to Project Co in writing;

“Contract Year” means each of:
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(a) the period from the Effective Date to the next March 31st;
(b) each subsequent period of 12 calendar months commencing on April 1st; and

(c) the period from the April 1st immediately prior to the Termination Date to and including
the Termination Date;

“Coordinating Registered Professional” has the meaning ascribed to it in the British Columbia Building
Code;

“CORNET"” means the corrections network maintained by the BC Corrections Branch;

“Cost to Date” as at a date means in respect of the Eligible Costs, the total amounts incurred by Project
Co to construct the Project (including the amount of any holdback required under the Builders Lien Act
(British Columbia), excluding GST);

“COTS Software Product” means a generally commercially available, off-the-shelf software product that
is not owned by Project Co or a Project Contractor, but does not include HMI Software Products or HMI
Customizations;

“COTS Software License Agreement” has the meaning set forth in Section 4.13(b) [Intellectual
Property];

“CPIC” means Canadian Police Information Centre;

“Critical” has the meaning given in Appendix 8D [Response Time and Rectification Period
Requirements];

“Critical Event” means an Event which, if not corrected, is likely to deteriorate into an Emergency Event,
or which is causing or is likely to cause, significant operational problems;

“Cumulative Allowable Capital Expenditure” means the cumulative amount of the Allowable Capital
Expenditure from time to time during the Term,;

“Dayroom” has the meaning given in Section 4.7.2.8(2) [Interior Building Components] of Schedule 3
[Design and Construction Specifications];

“Debt” of any Person at any date means, without duplication:

(a) all obligations of such Person for borrowed money;

(b) all obligations of such person evidenced by bonds, debentures, notes or other similar
instruments;

(c) all obligations of such person to pay the deferred purchase price of property or services,

except trade accounts payable arising in the ordinary course of business;
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(d) all obligations of such person under leases which are or should be, in accordance with
GAAP, recorded as capital leases in respect of which such person is liable, except leases
arising in the ordinary course of business;

(e) all obligations of such Person to purchase securities (or other property) which arise out of
or in connection with the sale of the same or substantially similar securities (or property);

) all deferred obligations of such Person to reimburse any bank or other Person in respect
of amounts paid or advanced under a letter of credit or other similar instrument;

(9) all Debt (as otherwise defined in this definition) of others secured by a Charge on any
asset of such Person, provided such Debt (as otherwise defined in this definition) is
assumed by such Person; and

(h) all Debt (as otherwise defined in this definition) of others guaranteed directly or indirectly
by such Person or as to which such Person has an obligation substantially the economic
equivalent of a guarantee;

"DEC" has the meaning given in Section 8.1.8.2 [Interior Construction] of Schedule 3 [Design and
Construction Specifications];

“Deduction” means a deduction from a Service Payment, calculated in accordance with Schedule 8
[Payments], or under Schedule 2 [Design and Construction Protocols] or Schedule 4 [Services Protocols
and Specifications] for Deductions specified in those Schedules;

“Deduction Period” means the calendar month that is two months prior to the relevant Payment Period,;
“Default Rate” on any day means per annum over the Prime Rate;

“Defect” means any defect or fault, including omission, in the Facility which occurs due to a failure by
Project Co to comply with the Design and Construction obligations under this Agreement;

“Deficiency” has the meaning set out in Section 9.4(b) [Retention of Security for Deficiency] of Schedule
10 [Lenders’ Remedies Agreement];

"Deficiency Deadline" has the meaning set out in Section 12.4 [Correction of Deficiencies] of Schedule 2
[Design and Construction Protocols];

“Demand Charge” means an amount charged by a provider of electricity to the Facility for the highest
rate of electricity consumption in connection with the Facility within the billing period used by the provider
of electricity;

“Demand Maintenance” means ad hoc and responsive unscheduled Maintenance;

“Demand Requisition” means any request for service, report of a Service Failure, report of an
Unavailability Event or any other report or inquiry made to the Help Desk;
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"Demarcation Boundary" means the boundary described in Section 3.4.5.6. [Safety and Security] of
Schedule 3 [Design and Construction Specifications];

“Design” means everything required for the design of the Facility except for any design that is expressly
excluded from Project Co’s responsibility under this Agreement;

“Design and Construction Energy Targets” mean of gas per year and of electricity
per year;

“Design and Construction Protocols” means the provisions of Schedule 2 [Design and Construction
Protocols];

“Design and Construction Representative” means the Province’s Design and Construction
Representative or Project Co’s Design and Construction Representative, as applicable;

“Design and Construction Specifications” mean the provisions of Schedule 3 [Design and Construction
Specifications];

"Design Capacity" has the meaning given in Section 3.3.1 [Design Capacity] of Schedule 3 [Design and
Construction Specifications];

“Design Professionals” means the Architect, the Architect's subconsultants and the design consultants
engaged directly by the Design-Builder or Project Co, including engineers and technical experts, who
provide services with respect to the Design;

"Design Service Life" or “DSL” means the period of time for which a component, device or system is
expected to function at its designated capacity without major repairs;

“Design Temperature” means the temperature described in 9.4.1.1(1) [Heating, Ventilation and Air
Conditioning] of Schedule 3 [Design and Construction Specifications];

“Design-Build Agreement” means the design and construction agreement between Project Co and the
Design-Builder, a certified copy of which has been delivered by Project Co to the Province, as amended,
supplemented or replaced from time to time in accordance with this Agreement;

“Design-Builder” means PCL Constructors Westcoast Inc. or any assignee or replacement permitted
under this Agreement;

“Design-Builder’s Commissioning Lead” means the individual set out in that capacity in Schedule 17
[Key Individuals];

“Design-Builder’s Construction Lead” means the individual set out in that capacity in Schedule 17 [Key
Individuals];

“Design-Builder’s Design Lead” means the individual set out in that capacity in Schedule 17 [Key
Individuals];
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“Design-Builder’s Project Lead” means the individual set out in that capacity in Schedule 17 [Key
Individuals];

“Design-Builder’s Technology Lead” means the individual set out in that capacity in Schedule 17 [Key
Individuals];

“Development Changes” has the meaning given in Section 5.1 [Development Changes] of Schedule 6
[Changes, Minor Works and Innovation Proposals];

“Development Change Record” has the meaning given in Section 5.2 [Alternate Process] of Schedule 6
[Changes, Minor Works and Innovation Proposals];

“Development Change Record Confirmation” has the meaning given in Section 5.3 [Opportunity to
Object] of Schedule 6 [Changes, Minor Works and Innovation Proposals];

“Development Change Register” has the meaning given in Section 5.6 [Reconciliation] of Schedule 6
[Changes, Minor Works and Innovation Proposals];

“Diesel Fuel Services Payment” means the amount applicable to a Payment Period as set out in
Schedule 4 [Services Protocols and Specifications], to be paid by the Province to Project Co in respect of
the costs incurred by Project Co in carrying out the Services described therein in a preceding Payment
Period;

“Direct Losses” means in respect of a condition, event or omission, without duplication, all damages,
losses, liabilities, penalties, fines, assessments, claims (including by third parties), actions, costs
(including increased Capital Expenditures), expenses (including the reasonable cost of legal or
professional services), proceedings, demands and charges, whether arising under statute, contract or at
common law, which result directly from such condition, event or omission:

€)) net of related Insurance Proceeds and Insurance Receivables and any amount which the
relevant party would have recovered (in respect of such condition, event or omission) if it
had complied with the requirements of this Agreement or any policy of insurance
maintained or required to be maintained under this Agreement;

(b) excluding any Indirect Losses, except to the extent included in a third party claim; and
(c) in the case of Project Co, without limiting the foregoing:
(2) including the full amount of the related loss or reduction of any Service

Payments; and
(2) net of Avoidable Costs related to such condition, event or omission,

and in calculating any amount of any additional Capital Expenditure, labour or similar cost claimed by
Project Co under this definition of “Direct Losses”, Project Co will be entitled to add to such amounts the
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mark-ups referred to in Section 1.8 [Valuation of and Payment for Changes] of Schedule 6 [Changes,
Minor Works and Innovation Proposals];

“Disclosed Data” means any information, data and documents made available or issued to Project Co or
any Project Contractor or Sub-Contractor in connection with the Project by or on behalf of the Province,
including the Geotechnical Report any information relating to the Lands or the requirements of any
Governmental Authority, whether before or after the execution of this Agreement;

“Discriminatory Change in Tax Law” means a Change in Law which results in the imposition of Taxes
or a change in Taxes which specifically apply to discriminate against:

€) the Project or other similar corrections-related projects procured and contracted on a
public-private partnership basis similar to the Project;

(b) Project Co and its Partners or Persons that have contracted on similar corrections-related
projects procured and contracted with the Province or other statutory or public body on a
public-private partnership basis similar to the Project;

(c) the design, provision, operation or maintenance of corrections facilities and not to other
types of facilities; or

(d) Persons holding shares or other evidences of ownership in Persons whose principal
business is contracting on other similar corrections-related projects procured and
contracted on a public-private partnership basis similar to the Project and not other
Persons;

“Dispute” means any disagreement, failure to agree or other dispute between the Province and Project
Co arising out of or in connection with this Agreement, including in respect of the interpretation, breach,
performance, validity or termination of this Agreement, whether in the law of contract or any other area of
law;

“Dispute Notice” has the meaning set out in Section 1.2 [Dispute Notice] of Schedule 13 [Dispute
Resolution Procedure];

“Dispute Resolution Procedure” has the meaning set out in Section 1.1 [Procedure] of Schedule 13
[Dispute Resolution Procedure];

“Distribution” means without duplication or double counting:

€)) whether in cash or in kind, any:
(2) distribution to Partners or other distribution in respect of equity interests in
Project Co;
(2) redemption or purchase of any equity interest in Project Co or reduction of

partnership capital or the amount of a Partner’s contribution stated in the limited
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3)

(4)

(5)

(6)

partnership certificate or any other reorganization or variation to partnership
capital;

payment in respect of Junior Debt (whether of fees, principal, interest including
capitalized interest and interest on overdue interest, breakage costs, or otherwise
and whether or not such items are included or excluded from the definition of
Junior Debt);

payment, loan, contractual arrangement, including any management agreement
or payment in respect thereof, or transfer of assets or rights, in each case to the
extent made or entered into after the Effective Date and not in the ordinary
course of business or not on commercially reasonable terms including to any
current or former Partner, or any current or former Affiliate of any current or
former Partner;

conferral of any other benefit which is not conferred and received in the ordinary
course of business or is not conferred or received on commercially reasonable
terms, including to any current or former Partner, any current or former Affiliate of
any current or former Partner or Project Co; and

other payment to any current or former Partner, any current or former Affiliate of
any current or former Partner or Project Co howsoever arising and whether made
pursuant to the terms of an agreement or otherwise or by way of gift or in respect
of any equity interest in Project Co or other securities of or interests in Project Co
if, in any such case, such payment would not have been made were it not for the
occurrence of any Refinancing or Change in Control; or

(b) the early release of any reserves or any Contingent Funding Liabilities, the amount of
such release being deemed to be a gain for the purposes of any calculation of
Refinancing Gain,

and where any such Distribution is not in cash, the equivalent cash value of such Distribution will be
calculated. A Distribution will be calculated in a manner that is consistent with the calculation of the
Threshold Equity IRR in the Financial Model;

“District Energy System” means the geothermal energy system provided by Senkulmen Ultilities Limited;

“Door Control System” or “DCS” has the meaning set out in Section 9.8.2.2 [Electronic Safety &
Security] of Schedule 3 [Design and Construction Specifications];

“Draft Reinstatement Plan” has the meaning set out in Section 6.4 [Project Co's Obligations — Material

Damage or Destruction];

“Effective Date” means the date of this Agreement;
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“Elevator Availability” means, in respect of each elevator in the Facility, the amount of time that such
elevator was available during a measured period expressed as a percentage and calculated as follows:

(Total Time — Down Time) x 100 / Total Time
Where:

Down Time is the number of hours that such elevator was unavailable for normal use other than
times during which Scheduled Maintenance was performed on such elevator in accordance with
the Annual Service Plan in effect; and

Total Time is the total number of hours during the measured period;
“Eligible Change in Law Event” means the occurrence of a:

(a) Relevant Change in Law;

(b) Relevant Works Change in Law;

(c) Discriminatory Change in Tax Law; or

(d) Input Tax Recoverability Change in Law.

“Eligible Costs” means all hard and soft Construction costs in the Design-Build Agreement (including
furnishings, furniture and equipment and any PST on these costs), bid development costs and Project Co
setup costs during construction. Eligible Costs do not include financing fees, interest during construction
and GST;

“Emergency Evacuation Plan” has the meaning set out in Section 3.9.6 [Design Redundancy] of
Schedule 3 [Design and Construction Specifications];

“Emergency Event” means an Event which presents a clear and present threat to human life safety,
Facility security; and/or irreparable damage or destruction of equipment systems, buildings or any other
asset and/or a material breach of binding regulatory requirements and/or standards;

“Emergency Generator” means the emergency generator described in Section 9.6.3.1 [Electrical]] of
Schedule 3 [Design and Construction Specifications];

“Emergency Operations Centre” or “EOC” has the meaning set out in Section 3.6.1.1 [Operations &
Control Posts] of Schedule 3 [Design and Construction Specifications];

"Employee Information” means written details related to employees employed by Project Co or any of
the Project Contractors or Sub-Contractors whose work (or any part of it) is work undertaken for the
purposes of the Project, including:

(a) the staffing plan and total number of such employees;
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(b) the employment costs for such employees;

(c) the amount or severance payable to such employees used in the calculation of any
Employee Payment and all relevant information used in determining such amounts; and

(d) any other information that the Province may reasonably require in relation to the
calculation of Employee Payments;

“Employee Payments” means any liability that has been reasonably incurred by Project Co arising as a
result of termination of this Agreement under collective agreements, employment agreements or under
any other agreements with employees of Project Co, including severance (whether accrued or not),
vacation pay and sick pay accrued but excluding any Distribution;

“Encumbrances” means those Charges against the Lands permitted under Schedule 7 [Lands];
“Energy” means electricity, geothermal, steam, gas, oil, coal and any other fossil-based fuel;

“Energy Consumption” for a specified period means the total number of Gigajoules of a type of
Regulated Energy actually consumed in connection with the Facility during that period, excluding only:

€)) the Regulated Energy consumed in connection with “process loads”, as defined by
ANSI/ASHRAE 90.1 (Energy Standard for New Buildings), associated with the large
workshop (6.103) and the two small workshops (6.104); and

(b) the Regulated Energy consumed by the Greenhouse,
each of which are to be separately metered.

“Energy Gainshare” means the amounts calculated in accordance with Section 4.1 [Energy Gainshare]
of Appendix 2D [Energy];

“Energy Management Plan” has the meaning set out in Section 3.13 [Energy Management Plan] of
Schedule 4 [Services Protocols and Specifications];

"Energy Modeling" means use of a software based computer model that analyzes a building's energy
related features in order to project the energy consumption of a given design;

“Energy Painshare” means the amounts calculated in accordance with Section 4.2 [Energy Painshare] of
Appendix 2D [Energy];

“Energy Year” means:

€)) the 12 month period beginning on the day after the Test Period (or the Retest Period,
where Section 2.6 [Retest Period] of Appendix 2D [Energy] applies);

(b) each subsequent period of 12 months during the Term; and
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(c) the period of less than 12 months from the end of the previous Energy Year to the
Termination Date;

“Entrance Room” means a room where both public and private network service cables enter the building;

“Environmental and Sustainability Services” means the environmental and sustainability services
described in Appendix 4H [Environmental Sustainability Services];

“Environmental Credit” means any income, credit, right, benefit or advantage relating to environmental
matters including type and level of emissions, means of production of Energy, input sources and
compliance with any Environmental Laws, provided, however, that in respect of Section 3.6 [LEED Gold
Certification] of Schedule 2 [Design and Construction Protocols] the credits or points required to achieve
LEED Gold Certification are excluded from this definition;

“Environmental Laws” means all Laws relating to the protection of human health and all plant, animal,
land, water and air resources that may be affected by the Project;

“Environmental Leave Area” has the meaning set out in Section 4.1.3.2(1)(d) [Location and Siting] of
Schedule 3 [Design and Construction Specifications];

“Environmental Management Plan” has the meaning set out in Section 3.12 [Environmental
Management Plan and System] of Schedule 4 [Services Protocols and Specifications];

“Environmental Management System” or “EMS” has the meaning set out in Section 3.12.2
[Environmental Management Plan and System] of Schedule 4 [Services Protocols and Specifications];

“Equipment” means collectively the Category 1 Equipment, the Category 2 Equipment, the Category 3
Equipment and the Category 4 Equipment;

“Equipment Committee” means the committee established pursuant to Section 3.5 [Equipment
Committee] of Appendix 2E [Equipment and Furniture];

“Equipment List” means the list of Equipment set out in Appendix 3G [Furniture Fixtures & Equipment
List];

“Equity IRR” means Project Co's Nominal blended equity internal rate of return calculated on an after tax
basis at the level of Project Co in accordance with the Financial Model as shown in Cell S51 of the
“Summary” tab, having regard to Distributions made and projected to be made;

“ESCS” means Electronic Security Communications System as further described in Section 3.5
[Electronic Security Communication System (ESCS)] of Schedule 3 [Design and Construction
Specifications];

“ESCS Central Time Server” means a computer server that reads time from a reference master clock
source and distributes this information to all other computer clients on the ESC network to ensure that
time is synchronized and consistent on all systems;
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"ESCS Data Network" means the network specified in Section 9.8.9 [Electronic Safety & Security] of
Schedule 3 [Design and Construction Specifications];

“ESCS Network Equipment” means equipment that is utilized by the ESCS that is connected to the
telecom cable plant;

“ESCS Software” has the meaning set out in Section 9.8.1.9(1) [Electronic Safety & Security] of
Schedule 3 [Design and Construction Specifications];

“Escalation Factor” for the purpose of Section 2.8 [Failure to Achieve Energy Targets after Retest
Period] of Appendix 2D [Energy], means 2.5% in respect of electricity and 2.5% in respect of gas;

“Escorted Person” means a Person engaged in the performance of Level 2 Security Sensitive Work
who:

(a) has not been previously subjected to a Level 2 Background Check, or whose Level 2
Background Check has expired; and

(b) is accompanied by an SSW Escort while engaged in in the performance of Level 2
Security Sensitive Work;

“Estimated Market Value” means the amount (calculated as at the day following the Termination Date)
determined to be the Fair Market Value of a New Project Agreement pursuant to Section 3.2
[Determination of Adjusted Estimated Market Value] or 3.3 [Determination by Valuator] of Schedule 9
[Compensation on Termination];

“Event” means an incident or state of affairs affecting the Availability Condition of a Functional Unit or
requiring Services to be performed or both;

"Excess Energy Consumption" for a specified period means the amount by which the actual Energy
Consumption for that period exceeds the applicable Adjusted Energy Target, if any, provided that under
no circumstances will Excess Energy Consumption be a negative number;

“Excusing Event” means any of the following events or circumstances if it occurs on or after the Service
Commencement Date and interferes adversely with, or causes a failure of, the performance of the
Services or causes an Unavailability Event:

€)) Scheduled Maintenance (including Life Cycle Requirements) performed in accordance
with the Annual Service Plan, except that:

(2) improperly performed Scheduled Maintenance and the effects thereof will not
constitute an Excusing Event; and

(2) if the Scheduled Maintenance continues beyond the period or duration set out in
the Annual Service Plan, the Excusing Event will terminate at the end of the
period or duration set out in the Annual Service Plan;
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(b)

(©)

(d)

()

()
(9)

(h)

(i)

0

the carrying out by Project Co of Minor Works required by the Province in accordance
with this Agreement;

failure by any Utility Company, local authority or other like body to perform works or
provide services required to be provided by them in a reasonably timely manner or any
unreasonable interference with the Services by any such body as a result of maintenance
or other work;

failure of Ultilities which the Province is responsible for providing to the Facility under this
Agreement, except to the extent that Project Co is required, pursuant to the terms of this
Agreement, to have provided redundant or backup capacity for such Utility supply;

compliance by Project Co with an order or direction by police, fire officials or any
comparable public authority having the legal authority to make such order or give such
direction;

a Change in Law;

the outbreak or effects of any Medical Contamination, Lockdown or riot, to the extent it
does not constitute a Compensation Event;

without prejudice to any obligation of Project Co to provide stand-by power facilities and a
fuel reserve in accordance with the Design and Construction Specifications or the Service
Protocols and Specifications, failure or shortage of power or fuel to supply power;

any other event which is expressly stated in this Agreement to constitute an Excusing
Event, and

the event referred to in Section 1.11 [Effect on the Project Schedule or Delays to
Services] of Schedule 6 [Changes, Minor Works and Innovation Proposals],

except to the extent that any of such events or circumstances arise (directly or indirectly) as a result of: (i)
any wrongful act or omission, negligent act or omission or wilful misconduct; (ii) any breach in the
performance or observance of any of Project Co’s obligations under this Agreement; or (iii) an act or
omission, of or by Project Co or any Project Co Person;

“Exempt Refinancing” means:

(@)

(b)

a change in taxation or change in accounting treatment pursuant to changes in Laws or
GAAP or International Financial Reporting Standards;

the exercise of rights, waivers, consents and similar actions which relate to day to day
administrative and supervisory matters that are solely in respect of:

(1) breach of representations, warranties, covenants or undertakings;
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()

(d)

()
(f)

(2)

(3)
(4)
(5)

(6)

(7)

(8)

(9)

movement of monies between the Project Accounts (as defined in the Senior
Financing Agreements) in accordance with the terms of the Senior Financing
Agreements;

late or non-provision of information or consents;
amendments to Project Contracts;

approval of revised technical and economic assumptions for financial model runs
(to the extent required for forecasts under the Senior Financing Agreements);

restrictions imposed by the Senior Lenders on the dates at which the financing
provided by the Senior Lenders under the Senior Financing Agreements can be
advanced to Project Co under the Senior Financing Agreements, and which are
given as a result of any failure by Project Co to ensure that the Design and the
Construction are carried out in accordance with the Project Schedule and which
are notified in writing by Project Co or the Senior Lenders to the Province prior to
being given;

changes to milestones for drawdown set out in the Senior Financing Agreements
and which are given as a result of any failure by Project Co to ensure that the
Design and the Construction are carried out in accordance with the Project
Schedule and which are notified in writing by Project Co or the Senior Lenders to
the Province prior to being given;

failure by Project Co to obtain any consents from Governmental Authorities
required by the Senior Financing Agreements; or

voting by the Senior Lenders and the voting arrangements between the Senior
Lenders in respect of the levels of approval required by them under the Senior
Financing Agreements;

an amendment, variation or supplement of an agreement approved by the Province as
part of any Change;

a sale of Junior Debt or Units in Project Co by Partners or, in the case of Junior Debt,
Affiliates of Partners or securitization of the existing rights or interests attaching to Junior
Debt or Units in Project Co;

a Qualifying Bank Transaction;

a conversion of Units into Junior Debt or of Junior Debt into Units, provided that the total
principal amount of all Junior Debt outstanding immediately following the conversion plus
amounts paid to Project Co by way of subscription for Units outstanding immediately

following the conversion does not exceed the total amounts paid to Project Co by way of
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subscription for Units outstanding immediately prior to the conversion plus the total
principal amount of all Junior Debt outstanding immediately prior to the conversion; or

(9) a secondary transaction in the bond market;
“Expiry Date” means September 30, 2046;

“Facility” means the buildings, related structures, utility connections, landscaping and other
improvements to be constructed by Project Co pursuant to this Agreement, and for greater certainty
includes all Life Cycle Components;

“Facility Administrator” means the Province, Province Persons (excluding Inmates), visitors and
volunteers using or present at the Facility;

“Facility Administration” means the area described in Section 4.7.2.4 [Interior Building Components] of
Schedule 3 [Design and Construction Specifications];

“Facility Change” means a change, including an addition, deletion, alteration, substitution or otherwise,
to Project Co’s Design or Construction obligations under this Agreement, or a Renovation;

“Facility Condition Report” has the meaning set out in Section 2.3.2 [Joint Technical Review] of
Schedule 4 [Services Protocols and Specifications];

“Facility Maintenance Payment” means the sum for each Payment Period set out in Table 3 [Facility
Maintenance Payments] of Appendix 8C [Service Payments];

“Facility On-Call Procedures” means the Province’s On-Call Procedures, as supplemented or amended
from time to time and provided to Project Co in writing;

“Facility Operation Variances” means any material variances between the actual use and operation of
the Facility by the Province and the Province's Baseline Assumptions regarding the use and operation of
the Facility, provided, that under no circumstances, will any variance caused by, or resulting from, an act
or omission of any Project Co Person constitute a Facility Operation Variance;

"Facility Threat and Risk Assessment" has the meaning set out in Section 3.8 [Threat and Risk
Assessments] of Schedule 2 [Design and Construction Protocols];

“Fair Market Value” means the amount at which an asset or a liability would be exchanged in an arm’s
length transaction between informed and willing parties, other than in a forced or liquidation sale;

“Finance Parties” has the meaning set out in the Note Indenture;
“Financial Close” means March 18, 2014;

“Financial Model” means Project Co’s financial model for the Project attached as Schedule 15 [Financial
Model], a copy of which is attached to this Agreement in electronic format, as updated or amended from
time to time in accordance with the terms of this Agreement;
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“Financial Submission Date” means December 3, 2013;

“Fire Alarm System” has the meaning set out in Section 9.6.10 [Electrical] of Schedule 3 [Design and
Construction Specifications];

“Fire, Life and Safety Emergency Plan” means the plan set out in Section 3.9.1.11 [Annual Service
Plans] of Schedule 4 [Services Protocols and Specifications];

“Five Year Maintenance Plan” has the meaning set out in Section 3.10 [Five Year Maintenance Plan] of
Schedule 4 [Services Protocols and Specifications];

“Food Services” or “Food Services Area” means the area set out in Section 4.7.2.11 [Interior Building
Components] of Schedule 3 [Design and Construction Specifications];

"Food Services Consultant" means a consultant specializing in the design of commercial kitchens;
“Force Majeure Event” means the occurrence after the Effective Date of:
(a) war, civil war, armed conflict, or terrorism;

(b) nuclear, radioactive, chemical or biological contamination, except to the extent that such
contamination arises or is contributed to, directly or indirectly, as a result of any wilful
misconduct, negligent act or omission or non-compliance with the terms of this
Agreement by Project Co or a Project Co Person;

(c) earthquake or tidal wave;

(d) flood, except to the extent that such flood arises or is contributed to, directly or indirectly,
as a result of any wilful misconduct, negligent act or omission or non-compliance with the
terms of this Agreement by Project Co or a Project Co Person; or

(e) pressure waves caused by devices traveling at supersonic speeds;

which directly causes a party to be unable to comply with all or a material part of its obligations under this
Agreement;

"Functional Programme" means the written document to inform the development of a building as found
in Appendix 3A [Functional Programme] of Schedule 3 [Design and Construction Specifications];

“Functional Unit” means a room, space or system which is specified as such in Appendix 8A [Functional
Units, Priority Levels and Unit Deduction Amounts] to Schedule 8 [Payments];

“GAAP” means generally accepted accounting principles in effect in Canada including the accounting
recommendations published in the Handbook of the Canadian Institute of Chartered Accountants;

“General Partner” means Plenary Justice Okanagan GP Inc., in its capacity as general partner of Project
Co (unless the context otherwise requires), or any successor or assignee permitted under this agreement;
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“Geotechnical Report” means the report entitled Geotechnical Report, prepared by Golders Associates,
dated June 8, 2012 and included in the Disclosed Data;

"GHG Emission Design Target" means the project quantity of Greenhouse Gas emissions as
determined by the projected energy consumption for the Facility expressed as a quantity of Greenhouse
Gas Equivalent of carbon dioxide per annum. The GHG Emission Design Target for the Facility shall be
12.5 kg CO2e/m2/year.

“GHG Emissions” means the aggregate of all Greenhouse Gas emissions from the Facility, including all
direct emissions from stationary combustion sources (such as boilers) and indirect emissions from
consumption of Regulated Energy, on an annualized basis, but excluding Greenhouse Gas emissions
produced by Emergency Generator and the Greenhouse;

“Gigajoule” or “GJ” means the international unit of energy being 1,000,000,000 joules;

“Good Industry Practice” means using standards, practices, methods and procedures to a good
commercial standard, conforming to Law and exercising that degree of skill and care, diligence, prudence
and foresight which would reasonably and ordinarily be expected from a qualified, skilled and
experienced person engaged in a similar type of undertaking under the same or similar circumstances;

“Governmental Authority” means any federal, provincial, territorial, regional, municipal or local
governmental authority, quasi-governmental authority, Court, government or self-regulatory organization,
commission, board, tribunal, organization, or any regulatory, administrative or other agency, or any
political or other subdivision, department or branch of any of the foregoing, having jurisdiction in any way
over or in respect of any aspect of the performance of this Agreement or the Project;

“Graphic Command Centre” or “GCC” means the graphic displays and control devices of systems
described in Schedule 3 [Design and Construction Specifications] including a fire alarm control panel, a
fire alarm graphic annunciator, a fire alarm colour graphic computer and an elevator status/control panel;

“Graphic User Interface” or “GUI" means a software program that uses computer graphic capabilities to
facilitate user friendly control of a system;

“Greenhouse” means the greenhouse described in Section 7.2.3 [Exterior Horizontal Enclosures] of
Schedule 3 [Design and Construction Specifications];

“Greenhouse Gas” has the meaning given in the Greenhouse Gas Reduction Targets Act (British
Columbia);

"Greenhouse Gas Equivalent" means the measure used to compare the emissions from various
greenhouse gases based on their global warming potential expressed as a carbon dioxide equivalent for
a gas derived by multiplying the tons of the gas by the associated global warming potential relative to
carbon dioxide;
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“Grounds Maintenance and Landscaping Services” means the Services and requirements described
in Appendix 4B [Roads, Grounds Maintenance and Landscaping Services];

“GST” means the goods and services tax imposed pursuant to Section IX of the Excise Tax Act (Canada);
“H&S Conviction” has the meaning set out in Section 12.1(g) [Project Co Events of Default];
“Handback Amount” means Project Co’s estimate of the cost of carrying out the Handback Works Plan;

“Handback Certificate” has the meaning given in Section 3.2.1.1 [Notice from the Province] of Appendix
4C [Handback Requirements];

“Handback Holdback” has the meaning given in Section 2.1.1.1(4) [Performance of Handback Work] of
Appendix 4C [Handback Requirements];

“Handback Requirements” means the requirements for the condition of the Facility on the Expiry Date,
as described in Appendix 4C [Handback Requirements];

“Handback Survey” has the meaning given in Section 1.3 [Handback Survey] of Appendix 4C [Handback
Requirements];

“Handback Works” has the meaning given in Section 1.4.1.1 [Results of Survey] of Appendix 4C
[Handback Requirements];

“Handback Works Plan” has the meaning given in Section 1.4.1.2 [Results of Survey] of Appendix 4C
[Handback Requirements];

“Has Knowledge” or “Have Knowledge” or “Having Knowledge” means, under circumstances in which
a reasonable person would take cognizance of it:

€)) for an individual, when information is acquired by the individual;
(b) for a corporation, when information has come to the attention of:
(1) a director or officer of the corporation; or
(2) a senior employee of the corporation with responsibility for matters to which the

information relates,

(c) for a partnership other than a limited partnership, when any partner Has Knowledge
under the other Sections of this definition or under this Section (c) or Section (d) below
for any partner that is itself a partnership or when any member of a director-level or
officer-level or similar position of the partnerships or a senior employee of the partnership
with responsibility for matters to which the information relates; or

(d) for a limited partnership, when any general partner Has Knowledge under the other
Sections of this definition or under this Section (d) or Section (c) above for any partner
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that is itself a partnership or when any member of a director-level or officer-level or
similar position of the partnerships or a senior employee of the partnership with
responsibility for matters to which the information relates;

(e) for the Province, when information has come to the attention of:
(2) a director or officer of the Province;
(2) a senior employee of the Province with responsibility for matters to which the

information relates; or

3) the Province’s Design and Construction Representative or Operating Period
Representative;

“Hazardous Substance” means any hazardous waste, hazardous product, contaminant, toxic substance,
deleterious substance, dangerous good, pollutant, waste, reportable substance, and any other substance,
in respect of which the storage, manufacture, handling, disposal, treatment, generation, use, transport,
remediation or release into or presence in the environment is prohibited, controlled or regulated under
Environmental Laws;

“Health Services” or “Healthcare Services” means the area described in Section 4.7.2.5 [Interior
Building Components] of Schedule 3 [Design and Construction Specifications];

“Health Services Inpatient Cells” means the area described in Section 4.7.2.5(13) [Interior Building
Components] of Schedule 3 [Design and Construction Specifications];

“Help Desk” means the contact point to be established by Project Co in respect of the Help Desk
Services for the notification of Demand Requisitions, the occurrence of Events and other matters arising
in relation to the provision of Services;

“Help Desk Report” means any Demand Requisition, request for Services, report of a Service Failure or
Unavailability Event or any other enquiry or report made to the Help Desk by a Facility Administrator or
automatically generated by the BMS or the CMMS;

“Help Desk Services” means the services and requirements described in Appendix 4F [Help Desk
Services];

“High Service Failure” means a Service Failure which has been designated in Schedule 4 [Services
Protocols and Specifications] or in Schedule 8 [Payments] as a High Service Failure;

“Highest Compliant Bid Price” means the price offered by the Person making the Compliant Bid (if any)
with the highest bid price;

“HMI Customization” means a configuration, customization, enhancement (including new functionalities),
modification, addition or derivative work to or from an HMI Software Product or HMI Documentation
(including a configuration, customization or enhancement of the graphical user interface or PLC
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programming, of the HMI Software Product) for use of the HMI Software Product or HMI Documentation
at or in connection with the Facility and that is provided or procured by Project Co, a Project Contractor or
a Sub-Contractor for use in connection with the Facility;

“HMI Customization Deliverable” has the meaning set forth in Section 4.17 [HMI Software Products];
“HMI Customization Enhancement” has the meaning set forth in Section 4.17 [HMI Customizations];
“HMI Customization License” has the meaning set forth in Section 4.17 [HMI Customizations];

“HMI Customization License Agreement” has the meaning set forth in Section 4.17 [HMI Software
Products];

“HMI Customization License Covenant” means the standard form written covenant attached as
Schedule 20 [HMI License Covenant];

“HMI Documentation” means the generally commercially available documentation (including user
manuals and training materials) relating to an HMI Software Product, including required documentation
specified in the Project Contracts and all updates to the documentation, provided or procured by Project
Co, a Project Contractor or a Sub-Contractor for use in connection with the Facility;

“HMI Software Enhancement” has the meaning set forth in Section 4.16 [HMI Software Products];
“HMI License Agreement” has the meaning set forth in Section 4.16 [HMI Software Products];

“HMI License Covenant” means the standard form written covenant attached as Schedule 20 [HMI
License Covenant];

“HMI Service Provider” means an independent contractor or subcontractor engaged by or on behalf of
Project Co or the Province to assist Project Co or the Province to exercise its rights and perform its
obligations in connection with HMI Software or HMI Customizations;

“HMI Software License” has the meaning set forth in Section 4.16 [HMI Software Products];

“HMI Software Product” means a generally commercially available, off-the-shelf human-machine
interface (HMI), man-machine interface (MMI) or graphical user interface (GUI) software solution that
provides a means for people to operate, control, provide input to, and receive information from the
Communications and ESCS and the associated equipment, as described in Section 9.7 [Communication]
and Section 9.8.1 [Electronic Safety & Security] of Schedule 3 [Design and Construction Specifications],
including all generally commercially available fixes, corrections, patches, modifications, additions,
improvements, upgrades, updates, new versions and new releases to or of the software product, provided
or procured by Project Co, a Project Contractor or a Sub-Contractor for use in connection with the Facility;

“HMI Vendor” means a Project Contractor, Sub-Contractor or other Person from whom Project Co, a
Project Contractor or a Sub-Contractor procures an HMI Software Product or an HMI Customization for
use in connection with the Facility;
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“Holding Cells” means a Cell, meeting the applicable requirements of Schedule 3 [Design and
Construction Specifications], used for temporary confinement of Inmates in order to assist with orderly
movement control and to allow for separation of incompatible Inmates within the Facility;

“Holding Company” means, with respect to a corporation, another corporation of which the first
corporation is a “subsidiary” as defined in the Business Corporations Act (British Columbia), as at the
date of this Agreement;

“Housekeeping Functions” means the ongoing performance and management of routine cleaning and
custodial maintenance as described in Schedule 4 [Services Protocols and Specifications].

“Incident Command/Board Room” means the room described in Section 9.8.1.19(2) [Electronic Safety
& Security] of Schedule 3 [Design and Construction Specifications];

“Incident Control Centre” or “ICC” has the meaning set out in Section 3.6.1.3 [Operations & Control
Posts] of Schedule 3 [Design and Construction Specifications];

“Incident Control Post” or “ICP” has the meaning set out in Section 3.6.1.4 [Operations & Control Posts]
of Schedule 3 [Design and Construction Specifications];

“Income Tax” means any tax imposed on the income of a Person by any Canadian (whether federal,
provincial or otherwise) Governmental Authority;

“Indemnifier” has the meaning set out in Section 9.2 [Conduct of Third Person Claims];

“Indenture Trustee” means BNY Trust Company of Canada, as indenture trustee for and on behalf of the
Senior Lenders under the Senior Financing Agreements, or any successor, assignee or replacement
permitted under this Agreement;

“Independent Certifier” has the meaning set out in Section 2.1 [Appointment] of Schedule 2 [Design and
Construction Protocols];

"Independent Energy Consultant” means the independent energy consultant engaged by Project Co, in
accordance with Section 2.3 [Adjustment to Energy Targets] of Appendix 2D [Energy], or his or her
replacement;

“Index Linked”, with respect to an amount at any time, means that the amount is adjusted as at each
April 1% commencing April 1, 2014 by:

(a) multiplying it by the Inflation Index as at the immediately preceding January; and
(b) dividing it by the Inflation Index as at the Base Date;

“Indicative Design” has the meaning given in Section 2.3.1 [Indicative Design] of Schedule 3 [Design
and Construction Specifications];
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“Indirect Losses” means any loss of revenue, loss of profits, loss of use, loss of contract, loss of
goodwill, loss of production, loss of business, loss of business opportunity or any exemplary, punitive or
special damages or any consequential or indirect loss or damages of any nature claimed, suffered or
allegedly suffered by:

€)) Project Co or any Project Co Person (other than a Person who is a Project Co Person
solely by virtue of being an invitee of Project Co or any Project Co Person); or

(b) the Province or any Province Person (other than a Person who is a Province Person
solely by virtue of being an invitee of the Province or any Province Persons) or a
Province Indemnified Person,

and shall be deemed not to include any loss of Service Payments or other amounts expressly payable by
the Province to Project Co under this Agreement;

“Inflation Index” means the Consumer Price Index, for All-items in British Columbia as published by
Statistics Canada, or, if such index in its present form becomes unavailable, such similar index as may be
agreed by the parties, acting reasonably or failing agreement as determined by the Dispute Resolution
Procedure;

“Infringement Allegation” means a proven or unproven allegation or claim that the creation, possession,
provision or Use of Project Intellectual Property misappropriates, infringes or violates the Intellectual
Property or other rights of any person.

“Informational Questions” has the meaning given in Section 5.11.1.2 [Province Satisfaction System] of
Schedule 4 [Services Protocols and Specifications];

“Initiating Party” has the meaning set out in Section 1.6(b)(2) [Arbitration] of Schedule 13 [Dispute
Resolution Procedure];

“Inmate” means an individual incarcerated at the Facility;

“Inmate Access Mode” has the meaning set out in Section 9.8.1.17(1)(f) [Electronic Safety & Security] of
Schedule 3 [Design and Construction Specifications];

“Inmate Housing” means the area described in Section 4.7.2.8 [Interior Building Components] of
Schedule 3 [Design and Construction Specifications];

“Innovation Proposal” has the meaning set out in Section 3.1 [Innovation and Value Engineering] of
Schedule 6 [Changes, Minor Works and Innovation Proposals];

"Input Tax Recoverability Change in Law" means a Change in Law, other than a Discriminatory
Change in Tax Law, which results in Additional Irrecoverable Tax or Additional Recoverable Tax;
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“Insurance Proceeds” means the amount of any insurance proceeds received by a Person in respect of
a claim made under any policy of insurance required to be maintained under this Agreement, other than
any policy of insurance maintained by the Province solely for the benefit of the Province;

“Insurance Receivables” means the amount of any insurance proceeds which a Person is entitled to
receive pursuant to policies of insurance required to be maintained under this Agreement, other than any
policy of insurance maintained by the Province solely for the benefit of the Province, but which have not
been received;

“Insurance Trust Agreement” means the agreement to be entered into between the Province, the
Indenture Trustee, Project Co and the Insurance Trustee in the form set out in Appendix 5B [Insurance
Trust Agreement], as amended, supplemented or replaced from time to time in accordance with this
Agreement;

“Insurance Trustee” means BNY Trust Company of Canada, as insurance trustee under the Insurance
Trust Agreement, or any successor, assignee or replacement permitted thereunder;

"Insuring Party" has the meaning set out in Section 3.11 [Failure to Insure] of Schedule 5 [Insurance
Requirements];

“Intellectual Property” means any or all of the following and all rights, arising out of or associated
therewith:

(a) national, international and foreign patents, utility models, mask works, and applications
therefor and all reissues, divisions, renewals, extensions, provisionals, continuations and
continuations-in-part thereof;

(b) inventions (whether patentable or not), invention disclosures, improvements, trade
secrets, proprietary information, confidential information, trade or business names, know-
how, technology, technical data and customer lists, product formulations and
specifications, and all documentation relating to any of the foregoing throughout the
world;

(c) copyrights, copyright registrations and applications therefor, and all other rights
corresponding thereto throughout the world;

(d) industrial designs, integrated circuit topography rights and any registrations and
applications therefor throughout the world;

(e) rights in any internet uniform resource locators (URLS), domain names, trade names,
logos, slogans, designs, common law trade-marks and service marks, trade-mark and
service mark registrations and applications therefor throughout the world;

) data bases and data collections and all rights therein throughout the world;
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(9) moral and economic rights of authors and inventors, however denominated, throughout
the world; and

(h) any similar or equivalent rights to any of the foregoing anywhere in the world;

“Intended Uses” means the uses for the Facility as described in the Design and Construction
Specifications;

“Intercom System” or “INT” or has the meaning set out in Section 9.8.3 [Electronic Safety & Security] of
Schedule 3 [Design and Construction Specifications];

“Invoicing Date” means

(a) in respect of the Payment Period in which the Service Commencement Date occurs; the
Service Commencement Date;

(b) in respect of the Payment Period that falls after the month in which the Service
Commencement Date occurs, if the Service Commencement Date falls after the date that
is 10 Business Days prior to such Payment Period; the Service Commencement Date;

(c) in respect of the Payment Period that falls after the month in which the Service
Commencement Date occurs, if the Service Commencement Date falls on or before the
date that is 10 Business Days prior to such Payment Period; a minimum of 10 Business
Days prior to such Payment Period;

(d) in respect of all other Payment Periods; a minimum of 10 Business Days prior to such
Payment Period;

“ISO 14001 Certification” means certification for an environmental management system according to the
guidelines established by the International Organization for Standardization;

“Joint Technical Review” has the meaning set out in Section 2.3.1 [Joint Technical Review] of Schedule
4 [Services Protocols and Specifications];

“Junior Debt” means indebtedness owing by Project Co to any of its Partners or Affiliates of Partners
which ranks subordinate in all respects to the Senior Debt, excluding:

€)) all amounts not actually paid to Project Co by cash advance, rights entitling Project Co to
a cash advance, or other consideration;

(b) all fees, including commitment fees, standby fees or other fees, paid or to be paid by
Project Co, other than to any Partner or any Affiliate of a Partner; and

(c) capitalized interest, and interest on overdue interest;

“JUSTIN” means the justice information system maintained by the Province of British Columbia;
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“Key Individuals” has the meaning set out in Section 2.8 [Key Individuals];
“Landlord” means the Her Majesty the Queen in Right of Canada;
“Lands” means collectively:

€)) Lot 236-1, CLSR Plan No. 100816; and

(b) Lot 236-2, CLSR Plan No. 100816.

“Laundry Services” means the area described in Section 4.7.2.12 [Interior Building Components] of
Schedule 3 [Design and Construction Specifications];

“Laws” means all laws (including the common law), statutes, regulations, treaties, judgments and decrees
and all official directives, by-laws, rules, consents, approvals, authorizations, guidelines, orders and
policies of any Governmental Authority having the force of law from time to time, including, for greater
certainty, those related to the issuance of Permits, and any building codes;

“LEED” means CaGBC's Leadership in Energy & Environmental Design;

“LEED Canada” means CaGBC's Leadership in Energy & Environmental Design (LEED) Green Building
Rating System for New Construction & Major Renovations LEED Canada — NC2009;

“LEED Gold Certification” means the award of a LEED Gold certification from the CaGBC under LEED
Canada,;

“LEED Project Checklist” means the LEED project checklist generally in accordance with the CaGBC
requirements;

“LEED Rating System” means LEED Canada;

“Lender Endorsements” means the endorsements set out in Appendix 5A [Lenders Endorsements] of
Schedule 5 [Insurance Requirements];

“Lenders’ Remedies Agreement” means the agreement between the Province, the Senior Lenders and
Project Co in the form set out in Schedule 10 [Lenders’ Remedies Agreement], as amended,
supplemented or replaced from time to time in accordance with this Agreement;

“Lenders’ Technical Advisor” means the Person appointed by the Senior Lenders from time to time to
advise the Senior Lenders on technical matters, including with respect to certain conditions precedent to
advances under the Senior Financing Agreements;

“Level 1 Background Check” means a search of all relevant databases maintained by the Province of
British Columbia, including the CORNET and JUSTIN databases;

“Level 1 Security Sensitive Work” means all or any part of the Design, Construction, Services or any
other obligations of Project Co pursuant to the Project Agreement which: (i) the Province designates as
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“Level 1 Security Sensitive Work” by giving not less than 15 Business Days advance notice or in
response to an SSW Request; or (ii) requires or permits any individual engaged by Project Co or a
Project Co Person to:

(@)
(b)
()
(d)

()

(f)

access all, or a material part, of the design of the Facility;
access all, or a material part, of the design of the ESCS or the ESCS Data Network;
access, control or modify any part of the ESCS or the ESCS Data Network;

access an area of the Facility which is located inside the SLC Secure Zone or in any
other non-public space;

access an area of the Facility which will be located inside the SLC Secure Zone or in any
other non-public space, once the Facility is completed; or

have contact, or communicate directly or indirectly, with an Inmate under the direct
supervision of a Province Person employed as a corrections officer at the Facility,

but excluding the design, manufacture or transportation of any Equipment or components to be
incorporated into the Facility where such work: (i) does not require or permit access to shop drawings or
other design information which is sufficient to expose the overall security scheme of the Facility or of a
major component, system or structure of the Facility; and (ii) does not provide opportunity to conceal
contraband for later retrieval;

“Level 2 Background Check” means:

(@)

(b)

()

a search of all relevant databases maintained by the Province of British Columbia,
including the CORNET and JUSTIN databases;

a CPIC criminal record database search, including the central repository for criminal
records in Canada, the vulnerable sector database and the local indices, such as the
police reporting and occurrence system (PROS), the police records information
management environment (PRIME), the police information retrieval system (PIRS) and
the law enforcement information portal (LEIP), of the police agency co-ordinating the
check; and

a criminal record check in accordance with the Criminal Records Review Act (British
Columbia);

“Level 2 Security Sensitive Work” means:

(@)

all or any part of the Design, Construction, Services or any other obligations of Project Co
pursuant to the Project Agreement which the Province designates as “Level 2 Security
Sensitive Work” by giving not less than 90 days advance notice or in response to an
SSW Request; and
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(b) all or any part of the Services or any other obligations of Project Co pursuant to the
Project Agreement which permits any individual engaged by Project Co or a Project Co
Person the opportunity to:

0] enter the SLC Secure Zone, during the Operating Period, without the direct
supervision of a Province Person employed as a corrections officer at the
Facility; or

(i) have contact with, communicate directly or indirectly with or pass contraband

directly or indirectly to, an Inmate without the direct supervision of a Province
Person employed as a corrections officer at the Facility.

Without limiting the foregoing, any individual: (i) engaged in the performance of the Services at the
Facility on more than 12 days in any calendar month; or (ii) acting as an SSW Escort for an Escorted
Person, shall be deemed to be performing Level 2 Security Sensitive Work;

“Liability Payment” has the meaning set out in Section 9.3 [General Obligation to Pursue Third Person
Recovery];

“Licence” has the meaning set out in Section 1.1 [Grant of Licence over Site] of Schedule 7 [Lands];

“Life Cycle Component” means each component of plant, equipment or other items to be supplied,
installed, constructed and commissioned as part of the Facility as described in the Life Cycle Report and,
for greater certainty, does not include improvements, furniture and equipment installed by a tenant of the
Facility;

“Life Cycle Costs” means all costs incurred to satisfy the Life Cycle Requirements;

“Life Cycle Payment” means the sum for each Payment Period set out in Appendix 8C [Service
Payments], Table 2 [Life Cycle Payments] of Schedule 8 [Payments];

“Life Cycle Plan” has the meaning set out in Section 3.11.1 [Life Cycle Plan] of Schedule 4 [Services
Protocols and Specifications];

“Life Cycle Report” has the meaning set out in Section 4.6 [Life Cycle Report] of Schedule 2 [Design and
Construction Protocols];

“Life Cycle Requirements” means the replacement and refurbishment of all Life Cycle Components by
Project Co as contemplated in this Agreement;

“Life Cycle Schedule” has the meaning set out in Section 3.7 [Life Cycle Schedule] of Schedule 4
[Services Protocols and Specifications];

“Limited Partner” means Plenary Justice Okanagan LP Inc. and each other Person that is admitted as a
limited partner of Project Co pursuant to its partnership agreement, in each case in its capacity as a
limited partner of Project Co and including its successors and assignees permitted under this Agreement;
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“Liquid Market” means that there are sufficient willing parties (being at least two parties each of whom is
capable of submitting a Compliant Bid in a Re-Bidding Process and each of whom deals with the
Province at arm’s length) in the market for agreements in Canada for the provision of services under
public private partnerships or other basis similar to this Agreement for the price that is likely to be
achieved through a competitive process to be a reliable indicator of the Fair Market Value of a New
Project Agreement, provided that any entity controlled and established by the Senior Lenders specifically
for the purposes of this Project will not be counted for the purpose of determining whether there are
sufficient willing bidders in the market;

“Living Units" has the meaning set out in Section 4.7.2.8(3) [Interior Building Components] of Schedule 3
[Design and Construction Specifications];

“Lock” means a “time bomb”, “logic bomb”, “back door”, “drop-dead device” or any other disabling or
limiting code, design or routine that may be used to interrupt, lock, disable, erase, limit the functionality of,
limit or prevent access to or Use of, or otherwise adversely affect, or facilitate unauthorized access to, a
software product or related documentation or any computer system, hardware, software, or equipment on
which the software product or documentation is installed or operated or any related data;

“Lockdown” means a circumstance whereby:

(a) the Inmates at the Facility, or within one or more Living Units, are confined to their Cells;
and
(b) the Province directs Project Co to temporarily suspend the performance of all, or a

material part, of the Design, Construction or Services,
in response to a declared emergency, riot, outbreak, pandemic, labour disruption or other major disaster;
“Longstop Date” means September 30, 2017, as adjusted in accordance with this Agreement;

“Long Stop Return Date” has the meaning set out in Section 3.10 [Long Stop Return Date] of Schedule
8 [Payments];

“Low Service Failure” means

(a) a Service Failure which has been designated in Schedule 4 [Services Protocols and
Specifications] or in Schedule 8 [Payments] as a Low Service Failure; and

(b) a Service Failure which has not been designated as a Medium Service Failure or High
Service Failure;

“Main CER” has the meaning set out in Section 9.7.2.2(5) [Communications] of Schedule 3 [Design and
Construction Specifications];

“Main ESCS Room” has the meaning set out in Section 9.7.2.2(4) [Communications] of Schedule 3
[Design and Construction Specifications];
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“Main Telecom/ESC Room” means a main distribution room in a building that is used to terminate
structured cabling and house telecom equipment;

“Maintained Elements” means, for purposes of Schedule 4 [Services Protocols and Specifications],
(including all appendices thereto), all elements of the Facility and Site constructed or installed pursuant to
this Agreement including:

€)) the Building Systems;
(b) the Site Improvements; and
(c) the Maintained Equipment,
but does not include Equipment other than Maintained Equipment;

“Maintained Equipment” means Category 1 Equipment and Category 4 Equipment and any other
equipment incorporated into the Facility and Site as building fabric, fixtures and fittings;

“Maintenance” means commissioning, testing, servicing, maintenance, repair, renewal or replacement of
the Maintained Elements;

“Maintenance Access Times” means the times set out in the Annual Service Plan during which Project
Co may perform Maintenance Services;

“Maintenance and Stores” means the area described in Section 4.7.2.13 [Interior Building Components]
of Schedule 3 [Design and Construction Specifications];

“Maintenance Services” means Demand Maintenance and Scheduled Maintenance;

“Malicious Damage” means any damage to, or destruction of, the Facility or any part thereof, which
requires Repair and which is caused by the malicious, intentional, wilful, negligent or careless conduct of
one or more Facility Administrators or Inmates;

“Material Contract Party” means a party to a Material Contract, other than Project Co;
“Material Contracts” means:
€)) the Project Contracts; and

(b) any agreement for products, services or management to Project Co between Project Co
and a current or former Affiliate of Project Co or a current or former Partner of Project Co;

“Material Project Contractor Collateral Agreement” means the agreement to be entered into between
the Province, a Material Contract Party and Project Co in the form set out in Schedule 11 [Material Project
Contractor Collateral Agreement], as amended, supplemented or replaced from time to time in
accordance with this Agreement;
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“Medical Contamination” means a disease carrying agent which cleaning and prevention of infection or
contamination techniques in use in accordance with Good Industry Practice and this Agreement cannot
substantially prevent or cannot substantially remove with the result that:

(a) it is unsafe to admit Inmates or staff to the relevant area or to use the area for the
purpose for which it is intended; and

(b) the area cannot be made safe for the admission of Inmates or staff;

“Medium Service Failure” means a Service Failure which has been designated in Schedule 4 [Services
Protocols and Specifications] or in Schedule 8 [Payments] as a Medium Service Failure;

“Minister’s Consent to Construct” means the written authorization from the Minister of Aboriginal Affairs
and Northern Development Canada required prior to commencement of construction;

“Minor Works” means a Change that is requested by the Province at any time after the Service
Commencement Date with a value that does not exceed $50,000, Index Linked, unless otherwise agreed
by the Province;

“Minor Works Rates” has the meaning set out in Section 2.1 [Minor Works Rates] of Schedule 6
[Changes, Minor Works and Innovation Proposals];

“Mock-Ups” has the meaning given in Section 4.4(b) [Mock Ups and Prototype Rooms] of Schedule 2
[Design and Construction Protocols];

“Move-in Schedule” has the meaning given in Section 9.6 [Move-In Schedule] of Schedule 2 [Design
and Construction Protocols];

"Neighbourhoods" means the neighbourhoods described in Section 4.7.2.8(3)(n) [Interior Building
Components] of Schedule 3 [Design and Construction Specifications];

“Net Change Value” has the meaning set out in Section 1.9(a) [Net Change Value] of Schedule 6
[Changes, Minor Works and Innovation Proposals];

“Net Present Value” means the aggregate of the discounted values, calculated as of the estimated date
of the Refinancing, of each of the relevant projected Distributions, in each case discounted using the
Threshold Equity IRR;

“Network Threat and Risk Assessment” has the meaning set out in Section 3.8 [Threat and Risk
Assessment] of Schedule 2 [Design and Construction Protocols];

“New Project Agreement” means an agreement on substantially the same terms and conditions as this
Agreement (including any agreements entered into pursuant to this Agreement as at the Termination
Date) but with the following amendments:

(a) if this Agreement is terminated prior to the Service Commencement Date, the extension

of the Target Service Commencement Date and the Longstop Date by such reasonable
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period as is agreed by the Province and the New Project Co to meet such extended
Target Service Commencement Date and Longstop Date;

(b) any accrued Deductions pursuant to Schedule 8 [Payments] will be cancelled;

(c) the term of such agreement will be equal in length to the term from the Termination Date
until the date on which the Operating Period would otherwise have expired;

(d) the Province may not terminate such agreement for reasons which arose prior to the
Termination Date so long as the New Project Co is using all reasonable efforts to remedy
any breach of this Agreement that arose prior to the Termination Date and which is
capable of being remedied; and

(e) any other amendments as may be specified by the Province that do not adversely affect
any compensation which would otherwise be payable to Project Co pursuant to Schedule
9 [Compensation on Termination];

“New Project Co” means the Person who has entered into or who will enter into the New Project
Agreement with the Province;

“New Service Provider Start Date” means
(a) the Service Commencement Date; or

(b) if any Service Provider is replaced by a new Service Provider after the Service
Commencement Date, the date on which the Services begin to be provided by the
replacement Service Provider or, if earlier, the date on which they were first due to be
provided;

“New Service Provider Transition Period” has the meaning set out in Section 2.15 [Transition Periods —
Service Failures] of Schedule 8 [Payments];

NIC” means Noise Isolation Class which is a single-number rating derived from measured values of noise
reduction between two enclosed spaces that are connected by one or more paths;

“Noise Criteria” or “NC” means a single numerical index used to define the maximum allowable noise in
a given space;

“Nominal” means calculated in nominal terms at current prices recognizing adjustment for indexation in
respect of forecast inflation;

“Non-Insuring Party” has the meaning set out in Section 3.11 [Failure to Insure] of Schedule 5
[Insurance Requirements];

“Normal Speech Privacy” as defined by ASTM E1130 means that a concentrated effort is required to
understand intruding speech.
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“Note Indenture” means the note indenture dated as of the Effective Date between Project Co, the
General Partner and the Indenture Trustee, and any indentures supplemental thereto;

“Notice of Intention to Arbitrate” has the meaning set out in Section 1.6(a) [Arbitration] of Schedule 13
[Dispute Resolution Procedure];

“Notice of Objection to Arbitration” has the meaning set out in Section 1.6(b) [Arbitration] of Schedule
13 [Dispute Resolution Procedure];

“Notice of Province Funded Rectification” has the meaning set out in Section 2.2 [Classification of an
Event] of Schedule 8 [Payments];

“Notifying Party” has the meaning set out in Section 3.12 [Increase in Amount of Coverage] of
Schedule 5 [Insurance Requirements];

"Occupying Period" means the period commencing on the Service Commencement Date and ending on
the last day of the calendar month in which the 6 month anniversary of the Service Commencement Date
occurs;

“Open Systems Interconnection” or “OSI” means a standard for computer networks and communication
protocaols;

“Operating Period” means the period between the Service Commencement Date and the Termination
Date;

“Operating Period Joint Committee” means the committee established pursuant to Section 2.2
[Operating Period Committee] of Schedule 4 [Services Protocols and Specifications];

“Operating Period Representative” has the meaning set out in Section 2.1 [Operating Period
Representatives] of Schedule 4 [Services Protocols and Specifications];

“Operating Period Review Procedure” has the meaning set out in Appendix 41 [Operating Period
Review Procedure] of Schedule 4 [Services Protocols and Specifications];

“Operating Period Submittal” has the meaning set out in Section 2.1 [General Requirements for
Operating Period Submittals] of Appendix 4l [Operating Period Review Procedure];

“Operating Period Submittal Schedule” has the meaning set out in Section 1.3 [Operating Period
Submittal Schedule] of Appendix 41 [Operating Period Review Procedure];

“Operation Control Post” or “OCP” has the meaning set out in Section 3.6.1.6 [Operations & Control
Posts] of Schedule 3 [Design and Construction Specifications];

“Operational Policies and Procedures” means Project Co's operating policies and procedures as
described in Schedule 4 [Services Protocols and Specifications];
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“Outdoor Recreation Courtyard” means the area described in Section 4.7.2.8(2)(f) [Interior Building
Components] of Schedule 3 [Design and Construction Specifications];

“Outputs Summary Sheet” means the sheet labelled “Summary” in the Financial Model;
“Outside Plant” or “OSP” means cabling outside of buildings;

“Paging System” or “PA System” or “PA” has the meaning set out in Section 9.8.7.1 [Electronic Safety &
Security] of Schedule 3 [Design and Construction Specifications];

“Participant” has the meaning set out in Section 8.14(a) [Responsibility for Participants and
Trespassers];

“Partner” means each of the General Partner and each Limited Partner;

“Paying Party” has the meaning set out in Section 9.3 [General Obligation to Pursue Third Person
Recovery];

“Payment Adjustment Report” has the meaning set out in Section 6.1(g) [Invoicing and Payment
Arrangements] of Schedule 8 [Payments];

“Payment Period” means a calendar month;

“Penticton Airport Rainfall Intensity-Duration-Frequency Curve” means the rainfall intensity-duration
curve included in Penticton Bylaw No. 2004-81 detail drawing No. S-S31;

“Performance Indicators” means the performance indicators identified as such in Schedule 4 [Services
Protocols and Specifications];

“Performance Monitoring Program” means the performance monitoring system, equipment and
procedures in place for monitoring performance of the Services as more particularly described in
Section 5.1 [Project Co Performance Monitoring] of Schedule 4 [Services Protocols and Specifications];

“Performance Monitoring Report” has the meaning set out in Section 5.2.1 [Periodic Reporting] of
Schedule 4 [Services Protocols and Specifications];

“Perimeter Intrusion Detection Systems” or “PIDS” has the meaning set out in Section 9.8.6.1
[Electronic Safety & Security] of Schedule 3 [Design and Construction Specifications];

“Permanent Repair” means Rectification where a Temporary Repair has been permitted and carried out
pursuant to Section 2.11 [Temporary Repairs] of Schedule 8 [Payments];

“Permanent Repair Proposal” has the meaning set out in Section 2.11(a)(2) [Temporary Repairs] of
Schedule 8 [Payments];
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“Permits” means all permissions, consents, approvals, certificates, permits, licences, statutory
agreements, zoning and by-law amendments and variances, and authorizations required from any
Governmental Authority, and all necessary consents and agreements from any third parties, needed to
carry out the Project in accordance with this Agreement, including the Minister's Consent to Construct,
the CEA Report, the SARA Permit and the Wildlife Act Permit;

“Permitted Debt” means:

(a) trade or other similar indebtedness incurred in the ordinary course of business (unless
being contested in good faith and with appropriate proceedings with an adequate reserve
therefor in accordance with GAAP having been placed on the Project Co’s books and

records);

(b) Taxes and governmental charges, salaries, related employee payments and trade
payables;

(c) contingent liabilities relating to the endorsement of negotiable instruments received in the

normal course of business or incurred with respect to any Permit, Project Contract or this
Agreement; and

(d) Debt incurred by way of Partner Loans,
but does not include any Senior Debt;

“Persistent Breach” means a breach or series of breaches by Project Co of any term, covenant or
undertaking to the Province (other than a breach for which Deduction could be made) which, due to the
fact that such breach has:

€)) continued for 60 days or more after notice thereof from the Province to Project Co; or
(b) occurred 3 or more times in the previous 12 months,

demonstrates either a persistent inability, or a persistent unwillingness, to comply with its obligations
under this Agreement;

“Person” means an individual, legal personal representative, corporation, body corporate, firm,
partnership, trust, trustee, syndicate, joint venture, limited liability company, association, unincorporated
organization, union or Governmental Authority;

“Personal Alarm Transmission System” or “PATS” has the meaning set out in 9.8.6.2 [Electronic Safety
& Security] of Schedule 3 [Design and Construction Specifications];

“Personal Information” means ‘personal information’ as defined in the Freedom of Information and
Protection of Privacy Act (British Columbia), which is collected, acquired, obtained by Project Co or the
Province in relation to or in the course of providing the Design, the Construction or the Services under this
Agreement, and includes any information about an identifiable individual other than contact information,
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which is the name, position name or title, business telephone number, business address, business email
or business fax number of the individual, or as otherwise defined in the Freedom of Information and
Protection of Privacy Act (British Columbia);

“Pest Control Services” means the Services and requirements described in Part 14 [Pest Control] of
Appendix 4D [Plant Services];

“PIR” means passive infrared device commonly used in the security industry that uses heat sensing as a
means of detecting motion and activating an alarm;

“Planned Refinancing” means a Refinancing that is identified as a Planned Refinancing in Schedule 19
[Planned Refinancing] but only to the extent and amount of a Planned Refinancing Gain for that
Refinancing;

“Planned Refinancing Gain” means the extent and amount that a Refinancing Gain arising from a
Planned Refinancing was fully taken into account and set out in the calculation of the Service Payments
or other payments hereunder and expressly set out in Schedule 19 [Planned Refinancing] as of the
Effective Date;

“Plans” means the Start-up Plan, the Annual Service Plan, the Five Year Maintenance Plans, the
Lifecycle Plan and the Environmental Management Plan;

“Plant Services” means all of the services and requirements described in Appendix 4D [Plant Services],
including Demand Maintenance and Scheduled Maintenance;

“Plant Services Information Management” means the plant service information management described
in Part 9 [Plant Services Information Management System] of Appendix 4D [Plant Services];

“Pod” has the meaning given in Section 4.7.2.8(2)(a) [Interior Building Components] of Schedule 3
[Design and Construction Specifications];

"Pod Lobby" has the meaning given in Section 4.7.2.8(5)(e) [Interior Building Components] of Schedule 3
[Design and Construction Specifications];

"Pod Support" has the meaning given in Section 4.7.2.5(14)(a) [Interior Building Components] of
Schedule 3 [Design and Construction Specifications];

“Power Factor” means a ratio of the real power to the apparent power;

“Power Factor Surcharge” means an amount charged by a provider of electricity to the Facility when the
ratio of usable power consumption to reactive power consumption in connection with the Facility is below
a set amount;

“Preliminary Change Instruction” has the meaning set out in Section 1.3 [Preliminary Change
Instruction] of Schedule 6 [Changes, Minor Works and Innovation Proposals];
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“Preliminary Estimate” has the meaning set out in Section 1.5(b)(1) [Delivery of Change Report] of
Schedule 6 [Changes, Minor Works and Innovation Proposals];

“Pre-Refinancing Equity IRR” means the Equity IRR calculated immediately prior to the Refinancing but
without taking into account the effect of the Refinancing and using the Financial Model as updated
(including as to the performance of the Project) so as to be current immediately prior to the Refinancing;

“Prime Rate” means the annual rate of interest announced by Canadian Imperial Bank of Commerce (or
its successor), or any other Canadian chartered bank agreed to by the parties, from time to time as its
“prime” rate then in effect for determining interest rates on Canadian dollar commercial loans made by it
in Canada;

“Principal Insured Risk” means a risk that would be insured against by policies for the insurance
referred to in any of Sections 1 [Construction-Related Insurance Requirements] and 2 [Operation and
Maintenance-Related Insurance Requirements] of Schedule 5 [Insurance Requirements];

“Priority Level” for a Functional Unit means the priority assigned to that Functional Unit in Appendix 8A
[Functional Units, Priority Levels and Unit Deduction Amounts];

“Private Branch Exchange” or “PBX"” means a telephone exchange that serves a particular institution or
business, as opposed to one that a common carrier or telephone company operates for many businesses
or for the general public;

"Programme Services" has the meaning given in Section 4.7.2.7 [Interior Building Components] of
Schedule 3 [Design and Construction Specifications];

“Project” means the design, construction, financing, testing, commissioning, maintenance and life cycle
rehabilitation of the Facility and all other works and ancillary services in accordance with this Agreement;

“Project Agreement” means that certain agreement entitled “Project Agreement” and made between the
Province and Project Co as of the 18th day of March, 2014, with respect to the design, construction,
financing, maintenance and life cycle rehabilitation for the Facility, as the same may be amended,
supplemented or replaced from time to time;

"Project Co" means Plenary Justice Okanagan Limited Partnership, by its general partner, Plenary
Justice Okanagan GP Inc. (unless the context otherwise requires);

“Project Co Commissioning” means Project Co’s commissioning activities to be carried out at the
Facility prior to the issuance of the Certificate of Service Commencement;

“Project Co Commissioning Tests” means all commissioning tests required by the Commissioning Plan;
“Project Co Event of Default” has the meaning set out in Section 12.1 [Project Co Events of Default];
“Project Co Hazardous Substances” means those Hazardous Substances for which Project Co is

responsible pursuant to Schedule 7 [Lands];
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“Project Co Insolvency Event” means any of the following events:

€)) a receiver, receiver manager or encumbrance holder taking possession of or being
appointed over, or any distress, execution or other process being levied or enforced
upon, the whole or any material part of the assets of Project Co; or

(b) any proceedings with respect to Project Co being commenced under the Companies’
Creditors Arrangement Act (Canada), and if such proceedings are commenced against
Project Co and are disputed by Project Co, such proceedings are not discontinued,
withdrawn, dismissed or otherwise remedied within 30 Business Days of such
proceedings being instituted; or

(c) Project Co making an assignment for the benefit of its creditors, being declared bankrupt
or committing an act of bankruptcy, becoming insolvent, making a proposal or otherwise
taking advantage of provisions for relief under the Bankruptcy and Insolvency Act
(Canada), or similar legislation in any jurisdiction, or any other type of insolvency
proceedings being commenced by or against Project Co under the Bankruptcy and
Insolvency Act (Canada), or similar legislation in any jurisdiction and, if proceedings are
commenced against Project Co and are disputed by Project Co, such proceedings are
not stayed, dismissed or otherwise remedied within 30 Business Days of such
proceedings being instituted; or

(d) Project Co ceasing to carry on business;
“Project Co Material Breach” means:

(a) a failure by Project Co to pay any amount due and owing to the Province under this
Agreement on the due date (which amount is not being disputed in good faith) and
Project Co has not remedied such failure to pay within 10 Business Days following notice
from the Province;

(b) a failure by Project Co to:

(2) maintain the policies of insurance required to be maintained by Project Co under
this Agreement;

(2) maintain such policies on the terms required under this Agreement (including a
failure to comply with its obligation under Schedule 5 [Insurance Requirements]
to name the Province as an insured party); or

€)) provide evidence to the Province as required by the terms of this Agreement that
such policies have been taken out, maintained, paid for and renewed in
accordance with the terms of this Agreement;

(c) a Persistent Breach;
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(d)

()

(f)

except as provided for in (a) through (c) above, a breach, or series of breaches, by
Project Co of any agreement, covenant or undertaking made to the Province (other than
a breach for which a Deduction could be made) or any representation or warranty made
by Project Co to the Province in this Agreement (or any ancillary certificate, statement or
notice issued hereto) being incorrect when made, the consequence of which is:

(1) a risk to the safety of the public;
(2) a risk of material liability of the Province to third Persons;

3) an adverse effect on the performance of the Design, the Construction or the
Services and as a result thereof that the Province is reasonably likely to be
materially deprived of the benefit of this Agreement; or

(4) any material provision of this Agreement being unenforceable against Project Co;

a breach by Project Co of Section 5 [Financing of the Project], other than a breach by
Project Co of Section 5.3 [Consent Required for Refinancing] or Section 5.4 [Refinancing
Process]; or

any other fact or circumstance designated as a “Project Co Material Breach” under this
Agreement, including those specified in Sections 8.4 [Failure to Comply with Work Safe
BC Requirements] and 9.3 [Failure to Update Project Schedule] of Schedule 2 [Design
and Construction Protocols];

“Project Co Operating CGL Policy” has the meaning set out in Section 2 [Operation and Maintenance
Related Insurance Requirements] of Schedule 5 [Insurance Requirements];

“Project Co Person” means:

(@)
(b)

()

any director, officer, employee or agent of Project Co in each case acting as such;

any Project Contractor, any Sub-Contractor and any representative, advisor (including
any legal and financial advisor) or contractor of Project Co, in any such Person’s capacity
as a provider of services, work or materials directly or indirectly to Project Co in
connection with the Project; or

any invitee of Project Co or any of the Project Co Persons referred to in (a) or (b) above
who enters upon the Lands;

“Project Co’s Additional Observer” has the meaning set out in Section 1.6 [Project Co’s Additional
Observer] of Schedule 2 [Design and Construction Protocols];

“Project Co’s Communications Lead” means the individual listed in that capacity in Schedule 17 [Key

Individuals];
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“Project Co’s Corrections Advisor” means the individual listed in that capacity in Schedule 17 [Key
Individuals];

“Project Co’s Design and Construction Representative” has the meaning set out in Section 1.1
[Appointment of Representatives] of Schedule 2 [Design and Construction Protocols];

“Project Co’s Lead” means the individual listed in that capacity in Schedule 17 [Key Individuals];

“Project Co’s Operating Period Representative” means the Operating Period Representative
designated by Project Co in accordance with Section 2.1.1 [Operating Period Representative] of
Schedule 4 [Services Protocols and Specifications];

“Project Co’s Quality Consultant” has the meaning set out in Section 7.3 [Project Co’s Quality
Consultant] of Schedule 2 [Design and Construction Protocols];

“Project Co’s Rights” has the meaning set out in Section 8.13 [Equivalent Project Relief];

“Project Contractor” means the Design-Builder or any Service Provider and “Project Contractors”
means any 2 or more of them;

“Project Contractor Breakage Costs” means the amount payable by Project Co to a Project Contractor
under the terms of a Project Contract as a direct result of the termination of such Project Contract as a
consequence of the termination of this Agreement but reduced (without duplication) to the extent that:

(a) Project Co, the Project Contractors and any Sub-Contractors fail to take all reasonable
steps to mitigate such amount;

(b) such amount relates to any agreements or arrangements entered into by Project Co, the
Project Contractors or the Sub-Contractors other than in the ordinary course of business
and on commercial arm’s length terms

(c) such amount is a Distribution; and

(d) such amount includes any loss of overhead or profit of the Service Providers or their Sub-
Contractors relating to any period or costs after the Termination Date (except to the
extent they are properly included in any reasonable commercial breakage fee set out in
the applicable Project Contract or Sub-Contract);

“Project Contracts” means the Design-Build Agreement and the Services Contract;

“Project Intellectual Property” means the Intellectual Property which is created, brought into existence,
acquired, licensed or used by Project Co, any Project Contractor, any Sub-Contractor or any other third
party, directly or indirectly, for the purposes of the Design or Construction of the Facility, the maintenance,
improvement or testing of the Facility, or otherwise for the purposes of this Agreement but does not
include the Financial Model. For greater certainty, Project Intellectual Property includes the design of the
Facility as described in Schedule 2 [Design and Construction Protocols], all of the documents and
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information listed in Section 5.22 [Project Records] of Schedule 2 [Design and Construction Protocols],
and the ESCS Software;

“Project Risk Premium” means (being the difference between being
the linear interpolation of the yields as determined by the parties at financial close on the Government of
Canada 5.75% Bond maturing 2033 and the Government of Canada 5.00% Bond maturing 2037,

“Project Schedule” has the meaning set out in Section 9.1 [Initial Project Schedule] of Schedule 2
[Design and Construction Protocols];

“Property Loss” means any and all direct physical loss or damage to the Facility resulting from any one
cause, howsoever caused;

“Proposal Extracts (Design and Construction)” means the provisions of Appendix 2G [Proposal
Extracts (Design and Construction)] of Schedule 2 [Design and Construction Protocols];

“Proposal Extract (Services)” means the provisions of Appendix 4A [Proposal Extracts (Services)] of
Schedule 4 [Services Protocols and Specifications];

“Protest Action” means any civil disobedience, protest action, riot, civil commoation, blockade or
embargo, if and to the extent that it interferes adversely with Project Co’s or a Project Co Person’s access
to the Site or the Facility, including any action taken or threatened to be taken, by any Person or Persons
protesting or demonstrating against:

(a) the carrying out of any part of the Project (including the construction of the Facility); or
(b) the construction or operation of corrections facilities in general,
occurring after the Effective Date,

but excluding: (i) any lawful or unlawful strike (including a general strike in British Columbia), lockout, go-
slow or other labour dispute occurring after the Effective Date affecting generally the whole or a
significant section of the construction, building maintenance or facilities management industry; or (i) any
other strike, lockout or industrial relations dispute or job action by, of or against workers carrying out any
part of the Design, Construction or Services.

“Province” means Her Majesty the Queen in Right of the Province of British Columbia, as represented by
the Minister of Technology, Innovation and Citizens’ Services;

“Province Activities” means any activities carried on or to be carried on by the Province, or other
Persons permitted by the Province, in the Facility, related to the provision of corrections services;

“Province Crisis Management Plan Policy” refers to the ‘Emergency Situations’ chapter of the Adult
Custody Policy, included in the Province Policies and Procedures, as supplemented or amended from
time to time and provided to Project Co in writing;
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“Province Event of Default” has the meaning set out in Section 13 [Province Events of Default];

“Province Facility Orientation Course” means the Special Custodial Training in Adult Institutions Policy
and Procedures Manual, as supplemented or amended from time to time and provided to Project Co in
writing;

“Province FM Services” means all services and activities, provided or performed at the Facility by or on
behalf of the Province from time to time, including food services, and laundry/linen services;

“Province Funded Rectification” means
(a) each Property Loss of more than $10,000; or
(b) each Malicious Damage of more than $1000.00,

that occurs during the Operating Period and that is not ordinary maintenance, planned capital
replacement or normal wear and tear, and does not include the cost of making good faulty or improper
material, faulty or improper workmanship, or faulty or improper design provided, however, that included in
such cost are:

(1) the cost of making good resultant damage to the Facility; and
the cost, without duplication, of

. debris removal

. prevention of ingress/egress

. civil authority access interruption

. off premises service interruption

. contamination clean-up or removal
. joint loss agreement

. NO co-insurance

. firefighting expenses

. valuable papers

10. professional fees

11. by-laws including increased costs of construction and demolition.

O©CoO~NOOT,WNPE

“Province Indemnified Person” means:
€)) the Province’s Representatives in their capacity as such under this Agreement;

(b) any agent or professional advisor (including legal and financial advisors) of the Province
(excluding Project Co, Project Co Person, and any person for whom Project Co is in law
responsible); and

(c) any minister, elected representative, official, director, officer or employee of the Province,
or of any person falling within subsection (b) of this definition.

“Province Person” means:

(a) any director, officer, employee or agent of the Province;
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(b) any representative, advisor (including any legal and financial advisor) of the Province or
any contractor or subcontractor (of any tier) of the Province, in any such Person’s
capacity as a provider of services directly or indirectly to the Province in connection with
the Project or the Facility, other than Project Co, Project Contractors or Sub-Contractors;
or

(c) any invitee of the Province or any of the Province Persons referred to in (a) or (b) above
who enters upon the Lands;

“Province Policies and Procedures” means the following policies and procedures, or portions of policies
or procedures where only a portion is indicated, of the Province as at the Effective Date, copies of which
have been provided to Project Co:

(a) BC Climate Action Plan;

(b) BC Energy Plan;

(c) Energy Efficient Buildings Strategy;

(d) Energy Efficient Buildings: A Plan for BC;

(e) Contractor Environmental Responsibilities Package;

) Adult Custody Policy; and

(9) Province Crisis Management Plan Policy;
including, as applicable from time to time, any amendments of those policies and any additional policies;
“Province Property” means

€)) the Facility;

(b) all boilers, pressure vessels, electrical and mechanical machines installed in the Facility;
and
(c) all materials, equipment, supplies or other property, whether owned or leased by the

Province, and which are located at, attached to, or form part of the Facility,

but does not include any property, materials, equipment, supplies or other property owned or leased by
Project Co. no matter where located;

“Province Satisfaction Report” has the meaning given in Section 5.11.2.2 [Province Satisfaction
System] of Schedule 4 [Services Protocols and Specifications];

“Province Satisfaction System” has the meaning given in Section 5.11 [Province Satisfaction System]
of Schedule 4 [Services Protocols and Specifications];
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"Province's Baseline Assumptions" means the permitted assumptions, as set out in the Disclosed
Data, upon which the Design and Construction Energy Targets were based;

“Province’s Design and Construction Representative” has the meaning set out in Section 1.1
[Appointment of Representatives] of Schedule 2 [Design and Construction Protocols];

"Province’s Environmental Policy" means the Province's environmental policy;

“Province’s Operating Period Representative” means the Operating Period Representative designated
by the Province in accordance with Section 2.1.1 [Operating Period Representative] of Schedule 4
[Services Protocols and Specifications];

“Provincial Taxes” means any and all taxes, levies, imposts, duties, fees, withholdings, assessments,
deductions or charges whatsoever, excluding Provincial sales tax, imposed, assessed, levied or collected
by the Province of British Columbia, together with interest thereon and penalties with respect thereto;

“Prudent Coverage Amount” has the meaning set out in Section 3.12 [Increase in Amount of Coverage]
of Schedule 5 [Insurance Requirements];

“PST” means the Tax imposed pursuant to the Provincial Sales Tax Act (British Columbia);

“Public Sector Employees” means those unionized Persons employed by the Province and engaged at
the Facility;

“Qualified Governmental Entity” means any of the following:

€)) the Province of British Columbia, or any ministry or department of the Province of British
Columbia; and’

(b) any person having the legal capacity, power and authority to become a party to and to
perform the Province’s obligations under this Agreement, the duties, obligations and
liabilities of which are guaranteed by the Province of British Columbia or any ministry or
department of the Province of British Columbia.

“Qualified Insurers” means reputable insurers of good standing in Canada, the United States, the United
Kingdom, Europe or Australia having a credit rating of (1) A- or better with AM BEST or (2) the equivalent
thereof by any other recognized insurance rating agency;

“Qualifying Bank Transaction” means:

(a) the disposition by a Senior Lender to a Qualifying Institution of any of its rights or
interests in the Senior Financing Agreements;

(b) the grant by a Senior Lender to a Qualifying Institution of any rights of participation in
respect of the Senior Financing Agreements; or
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the disposition or grant by a Senior Lender to a Qualifying Institution of any other form of
benefit or interest in either the Senior Financing Agreements or the revenues or assets of
Project Co, whether by way of security or otherwise;

“Qualifying Institution” means any of the following, provided it is not a Restricted Person, and provided
none of its Affiliates is a Restricted Person for any reason other than by reason of section (d) of the
definition of Restricted Person:

(@)

(b)

()

(d)

()

(f)

a bank listed in Schedule I, 1l or Il of the Bank Act (Canada);

a Canadian trust company, insurance company, investment company, pension fund or
other institution which manages at least $500 million in securities, including entities
wholly owned by any of the foregoing;

a bank regulated by the Board of Governors of the Federal Reserve System of the United
States, a U.S. bank, saving and loan institution, insurance company, investment
company, employee benefit plan or other institution that has or manages at least $500
million in assets and would be a “qualified institutional buyer” under U.S. securities
legislation, including entities wholly owned by any of the foregoing;

an institution which is recognised or permitted under the law of any member state of the
European Economic Area (“EEA”) to carry on the business of a credit institution pursuant
to Council Directive 2000/12/EC relating to the taking up and pursuit of the business of
credit institutions or which is otherwise permitted to accept deposits in the United
Kingdom or any other EEA member state;

an institution which is recognized or permitted under the law of any member state of the
Organization for Economic Cooperation and Development (in this definition, the “OECD”)
to carry on within the OECD member states the business of a credit institution, insurance
company, investment company or pension fund and which has or manages at least $500
million in assets, including entities wholly owned by any such institution; or

any other institution consented to in writing by the Province as a “Qualifying Institution”.

“Qualifying Refinancing” means any Refinancing that will give rise to a Refinancing Gain greater than
zero that is not an Exempt Refinancing or a Planned Refinancing, except to the extent that any Planned
Refinancing gives rise to a Refinancing Gain over and above the Planned Refinancing Gain, and in such
case only to the extent of such additional Refinancing Gain;

“Quality Assurance Plan” has the meaning set out in Section 7.5 [Quality Assurance Plan] of Schedule 2
[Design and Construction Protocols];

“Quality Assurance Program” has the meaning set out in Section 7.4 [Quality Assurance Program] of
Schedule 2 [Design and Construction Protocols];
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“Quality System” means an organizational structure, procedures, processes and resources necessary to
implement a comprehensive, planned and systematic program, designed and implemented by Project Co
pursuant to this Agreement, to ensure that the standards of quality control, quality management and
quality assurance required by this Agreement are achieved by Project Co in every material aspect of the
Design and Construction;

“Rated Questions” has the meaning given in Section 5.11.1.2 [Province Satisfaction System] of
Schedule 4 [Services Protocols and Specifications];

“Re-Bidding Costs” means the reasonable costs incurred by the Province in connection with the Re-
Bidding Process or the calculation of the Estimated Market Value;

“Re-Bidding Process” means the process by which the Province requests bids from parties interested in
entering into a New Project Agreement, evaluates the responses from such of those parties that submit
Compliant Bids and enters into a New Project Agreement with a New Project Co in accordance with
Section 3 [Termination for Project Co Event of Default: Re-Bidding Process] of Schedule 9
[Compensation on Termination];

“Re-Bidding Process Monitor” means a third party appointed by Project Co pursuant to Section 2.10
[Appointment of Re-Bidding Process Monitor] of Schedule 9 [Compensation on Termination];

“Receiving Party” has the meaning set out in Section 9.3 [General Obligation to Pursue Third Person
Recovery];

“Reception” means the area described in Section 4.7.2.1 [Interior Building Components] of Schedule 3
[Design and Construction Specifications];

“Rectification” means, following the occurrence of an Event, making good the Event so that the subject
matter of the Event complies with the levels of performance required pursuant to this Agreement,
including (a) restoring all functional capability and (b) ensuring that all affected Functional Units comply
with the Availability Condition; “Rectify” and “Rectified” will be construed accordingly;

“Rectification Period” for an Event means the amount of time specified as such for that Event in
Appendix 8D [Response Time and Rectification Period Requirements] of Schedule 8 [Payments] and in
each case measured:

€)) in the case of an Event that is classified as a Routine Event in accordance with Schedule
1 [Definitions and Interpretation], from 8 am on the Business Day immediately following
the day on which the Event is reported to the Help Desk or is otherwise reported to or
discovered by Project Co;

(b) in the case of an Event that is not classified as a Routine Event in accordance with
Schedule 1 [Definitions and Interpretation], from the time that the Event is reported to the
Help Desk or is otherwise reported to or discovered by Project Co;
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()

in the case of an Event that has not been Rectified within one or more earlier
Rectification Periods, from the end of the immediately preceding Rectification Period;

“Referee” has the meaning set out in Section 1.4 [Fast Track Referee Process] of Schedule 13 [Dispute
Resolution Procedure];

“Referee Agreement” has the meaning set out in Section 1.4 [Fast Track Referee Process] of Schedule
13 [Dispute Resolution Procedure];

“Referee Notice” has the meaning set out in Section 1.4 [Fast Track Referee Process] of Schedule 13
[Dispute Resolution Procedure];

“Refinancing” means:

(@)

(b)

(©)

(d)

()

(f)

Project Co incurring, creating, assuming or permitting to exist any Debt other than
Permitted Debt;

any transaction in which the Province, with the consent or at the request of agreement of
Project Co, grants rights to any Person under an agreement similar to the Lenders’
Remedies Agreement or any other agreement that provides for step-in rights or similar
rights to such Person, other than the Lenders’ Remedies Agreement entered into on the
Effective Date any amendment, variation, novation, supplement or replacement of any
Senior Debt or Senior Financing Agreement or any refinancing of Senior Debt;

the exercise of any right, or the grant of any waiver or consent, under any Senior
Financing Agreement;

the disposition of any rights or interests in, or the creation of any rights of participation in
respect of, the Senior Financing Agreements or Senior Debt or the creation or granting of
any other form of benefit or interest in the Senior Financing Agreements, the Senior Debt
or the contracts, revenues or assets of Project Co whether by way of security or
otherwise;

the execution and delivery by Project Co or any of its Partners of any agreement or
instrument relating in any way to the financing of the Project or the Design, Construction
and Services, other than the Senior Financing Agreements, instruments relating to the
Junior Debt and the partnership agreement governing Project Co; or

any other arrangement put in place by Project Co or another Person which has an effect
which is similar to any of (a) through (f) above or which has the effect of limiting Project
Co’s ability to carry out any of the actions referred to in (a) through (d) above,

but excluding any financing pursuant to Section 10.2 [Financing of Lump Sum Payment Amounts];

“Refinancing Gain” means an amount equal to the greater of zero and [(A - B) - C], where:
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A = the Net Present Value of Distributions (calculated on an after tax basis at the level of Project
Co in a manner consistent with the Financial Model) immediately prior to the Refinancing (taking
into account all effects (including the costs and expenses of the Province pursuant to Section [e])
of the Refinancing and using the Financial Model as updated (including as to the performance of
the Project) so as to be current immediately prior to the Refinancing) to be made over the
remaining term of this Agreement following the Refinancing;

B = the Net Present Value of Distributions (calculated on an after tax basis at the level of Project
Co in a manner consistent with the Financial Model) projected immediately prior to the
Refinancing (but taking into account only those effects of the Refinancing that were fully reflected
in the Financial Model as of the Effective Date and no other effects (including the costs and
expenses of the Province pursuant to Section [e]) of the Refinancing, and using the Financial
Model as updated (including as to the performance of the Project) so as to be current immediately
prior to the Refinancing) to be made over the remaining term of this Agreement following the
Refinancing; and

C = any adjustment required to raise the Pre-Refinancing Equity IRR to the Threshold Equity IRR
calculated as a single payment to be paid as a Distribution on the date of the Refinancing;

“Registered Professional of Record” has the meaning ascribed to it in the British Columbia Building
Code;

“Regulated Energy” means electricity and gas;

“Reinstatement Plan” has the meaning set out in Section 6.4(c) [Project Co's Obligations —Material
Damage or Destruction];

“Reinstatement Works” has the meaning set out in Section 6.4(a) [Project Co's Obligations —Material
Damage or Destruction];

“Relevant Change in Law” means a Change in Law (other than a Discriminatory Change in Tax Law):

€)) which affects the Correction Act (British Columbia); or

(b) which specifically applies to

(2) the Project or corrections related projects whose design, construction, financing,
maintenance and service provision are procured on a public-private partnership
basis similar to that of the Project;

(2) Project Co, its Partners or Project Contractors or Persons that have contracted
on similar corrections related projects procured and contracted with the Province
or other statutory or public body on a public-private partnership basis similar to
the Project; or
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3) Persons holding shares or other evidences of ownership in Persons whose
principal business is contracting on other similar corrections-related projects
procured and contracted on a public-private partnership basis similar to the
Project and not other Persons; or

(c) which principally affects or principally relates to the provision or operation of corrections
facilities or premises,

and compliance with which would require a variation (as applicable) in the design, quality, scope,
methodology or cost of the Design, the Construction or the Services;

“Relevant Works Change in Law” means a Change in Law during the Operation Period (other than a
Relevant Change in Law or a Discriminatory Change in Tax Law) which causes Project Co to incur
Capital Expenditures to perform works affecting the Facility (being any work of alteration, addition,
demolition or extension or variation in the quality or function of the Facility) which is not work which
Project Co would otherwise be required to perform under this Agreement;

“Relief Event” means any of the following events or circumstances if and to the extent it interferes
adversely with, or causes a failure of, the carrying out of the Design, the Construction or the Services or
causes an Unavailability Event:

€)) fire, explosion, lightning, storm (including snow storm), flood, bursting or overflowing of
water tanks, apparatus or pipes, ionising radiation, earthquake or any act of God similar
to the foregoing, in each case to the extent it does not constitute a Force Majeure Event;

(b) during the Construction Period, failure by any Utility Company, local authority or other like
body to perform works or provide services required to be provided by them in a
reasonably timely manner or any unreasonable interference with the Construction by any
such body as a result of maintenance and other work;

(c) lawful or unlawful strike, lockout, work-to-rule, job action or other labour dispute generally
affecting the construction, building maintenance or facilities management industry or a
significant sector thereof;

(d) any delay of more than 3 days in respect of any critical path matter in the Project
Schedule caused by compliance by Project Co with an order or direction by police, fire
officials, medical health officer or any comparable public authority having the legal
authority to make such order or give such direction;

(e) a Change in Law during the Construction Period;

) unreasonable delay in the payment of any Insurance Receivables;

(9) accidental loss or damage to the Facility or any roads servicing the Site;

(h) blockade or embargo falling short of a Protest Action or Force Majeure Event;

VANOL1: 3149521: v7
-57-

Execution Copy

Okanagan Correctional Centre Project
Schedule 1 — Definitions and Interpretation
Date: March 18, 2014



0] failure or shortage of fuel or transport; and
()] any other event which is stated in this Agreement to constitute a Relief Event,

except to the extent that any of such events or circumstances arise (directly or indirectly) as a result of: (i)
any wrongful act or omission, negligent act or omission or wilful misconduct; (ii) any breach in the
performance or observance of any of Project Co’s obligations under this Agreement; or (iii) an act or
omission, of or by Project Co or any Project Co Person;

“Remaining Useful Life” means the remaining period of time which a component, device or system is
expected to function at its designated capacity without major repairs;

“Remediation Plan” has the meaning set out in Section 2.3.3 [Joint Technical Review] of Schedule 4
[Services Protocols and Specifications];

“Renovation” means an alteration of the Facility, or an addition, re-construction or demolition of a portion
of the Facility, undertaken at any time after the Service Commencement Date other than pursuant to the
Life Cycle Requirements;

“Repair” means a repair to the Facility undertaken at any time after the Service Commencement Date,
except for the completion of Deficiencies and other than pursuant to the Life Cycle Requirements;

“Reporting Error” has the meaning set out in Section 5.6.1 [Reporting Errors] of Schedule 4 [Services
Protocols and Specifications];

“Representative” means, as the case may be, a Design and Construction Representative or Operating
Period Representative;

“Respond” and “Response” means:

(a) with respect to all Services, the appropriate Project Co Person attending the location of
the Event, making the location, and all affected locations safe, in accordance with Good
Industry Practice, and providing a plan acceptable to the Province, acting reasonably, for
the Rectification of the Event; and

(b) with respect to routine matters for all Services, means either the foregoing or a verbal or
electronic response from the Help Desk confirming the details of the Event and providing
a plan acceptable to the Province, acting reasonably, for the Rectification of the Event.

“Responding Party” has the meaning set out in Section 1.6(b)(2) [Arbitration] of Schedule 13 [Dispute
Resolution Procedure];

“Response Time” for an Event means the amount of time specified as such for that Event in Appendix
8D [Response Time and Rectification Period Requirements], during which Project Co must Respond, and
in each case calculated from the time that the Event is reported to the Help Desk or is otherwise reported
to or discovered by Project Co;
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“Restricted Person” means any person who (or any member of a group of persons acting together, any

one of which):

(@)

(b)

()

(d)

()

(f)

has, directly or indirectly, its principal or controlling office in a country that is subject to
any economic or political sanctions imposed by Canada for reasons other than its trade
or economic policies;

has as any part of its business illegal manufacture, sale, distribution or promotion of
narcotic substances or arms, or is or has been involved in the promotion, support or
carrying out of terrorism;

in the case of an individual, he or she (or in the case of a legal entity, any of the members
of the board of directors or its senior executive managers) has been sentenced to
imprisonment or otherwise given a custodial sentence (other than a suspended sentence)
for any criminal offence (other than minor traffic offences or misdemeanours) less than 5
years prior to the date at which the determination of whether the person falls within this
definition is being made;

has as its primary business the acquisition of distressed assets or investments in
companies or organizations which are or are believed to be insolvent or in a financial
standstill situation or potentially insolvent;

is subject to any material claim of the Province in any proceedings (including regulatory
proceedings) which have been concluded or are pending at the time at which the
determination of whether the person falls within this definition is being made and which
(in respect of any such pending claim, if it were to be successful) would, in the Province's
view, in either case, be reasonably likely to materially affect the ability of Project Co to
perform its obligations under this Agreement; or

has been convicted of an offence under the Proceeds of Crime (Money Laundering) and
Terrorist Financing Act (Canada), or has been convicted of the commission of a money
laundering offence or a terrorist activity financing offence under the Criminal Code
(Canada).

"Retest Period" has the meaning set out in Section 2.6 [Retest Period] of Appendix 2D [Energy];

“Reverberation time, RTg"“ means the length of time required for sound to decay 60 decibels from its

initial level:

“Return Date” has the meaning set out in Section 3.3(d) [Notice Requirements] of Schedule 8

[Payments];

“Reviewed Drawings and Specifications” has the meaning set out in Section 5(a) [Reviewed Drawings
and Specifications] of Appendix 2B [Review Procedure];
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“Roads, Grounds or Landscape Maintained Elements” means all roads, grounds and landscaping at
the Facility and Site;

“Roads, Grounds or Landscape Maintained Services” means the Services described in Part 2 [Roads,
Grounds and Landscape Maintenance Services] of Appendix 4B [Roads, Grounds and Landscape
Maintenance Services];

“Room Data Sheets” means the room data sheets prepared by Project Co pursuant to Section
4.2 [Design Process] of Schedule 2 [Design and Construction Protocols] and in accordance with
Appendix 2B [Review Procedure];

"Room Information Sheets" means the room information sheets included in the Disclosed Data;

“Routine Event” means an Event which is not an Emergency Event or a Critical Event, and is not likely,
even if not corrected, to deteriorate into an Emergency Event or a Critical Event;

“Sally Port” means the spaces described in Section 3.7.1.1(1) [Facility Access Control] of Schedule 3
[Design and Construction Specifications];

"SARA Permit" means Permit SARA PYR-2014-0255 issued pursuant to the Species At Risk Act, S.C.
2002, c.29, with respect to the Lands;

“Scheduled Maintenance” means planned and preventive Maintenance;

"Secure Emergency Perimeter" has the meaning given in Section 3.4.5.4 [Safety and Security] of
Schedule 3 [Design and Construction Specifications];

"Secure Perimeter" has the meaning given in Section 3.4.5.4 [Safety and Security] of Schedule 3
[Design and Construction Specifications];

“Secure Vehicle Yard” means the area described in Section 4.2.3.3(9) [Building Configuration and
Circulation] of Schedule 3 [Design and Construction Specifications];

“Secure Vestibule” has the meaning given in Section 3.7 [Facility Access Control] of Schedule 3 [Design
and Construction Specifications];

“Security and Central Control” means the area described in Section 4.7.2.2 [Interior Building
Components] of Schedule 3 [Design and Construction Specifications];

“Security and Surveillance Post” or “SSP” has the meaning set out in Section 3.6.1.5 [Operations and
Control Posts] of Schedule 3 [Design and Construction Specifications];

"Security Level Classification" means the level of security to which the Facility or portion of the Facility
shall be designed to;

“Security Sensitive Work” means Level 1 Security Sensitive Work or Level 2 Security Sensitive Work, as
applicable;
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“Segregation and Observation Unit” or "S&OU" has the meaning given in Section 4.7.2.9 [Interior
Building Components] of Schedule 3 [Design and Construction Specifications];

“Self-Insure” or “Self-Insurance” means the management and funding by the Province of Property
Losses using its own personnel and financial resources, including where applicable managing financial
recovery from responsible third parties who may have caused such losses, with or without the use of, or
reliance on, third party claims adjusters, contingency accounts, financial assistance from its shareholder,
government disaster financial assistance, and all without reliance on any policy of commercial insurance
or reinsurance;

“Senior Debt” means:

€)) all amounts outstanding, including interest and default interest accrued, from Project Co
to the Senior Lenders under the Senior Financing Agreements, provided that default
interest will not include any increased interest, fees or penalty amounts payable by
Project Co for any reason other than a failure by Project Co to pay any amount when
due;

(b) cost of early termination of interest rate or currency hedging arrangements and other
breakage costs or make whole amounts payable by Project Co to the Senior Lenders as
a result of a prepayment under the Senior Financing Agreements; and

(c) all other fees, costs and expenses for which Project Co is responsible under the Senior
Financing Agreements;

“Senior Debt Service Amount” means, for any period, the principal and interest payable by Project Co to
the Senior Lenders in the normal course (which, for greater certainty, does not include breach or default
circumstances) under the Senior Financing Agreements;

“Senior Financing Agreements” means:

€)) the Note Indenture;
(b) the security agreements entered into pursuant to the Note Indenture;
(c) each Note Purchase Agreement (as defined in the Note Indenture) dated as of the

Effective Date, certified copies of each of which have been delivered by Project Co to the
Province, and as amended from time to time in accordance with the terms of this
Agreement.

“Senior Lenders” means lenders to whom Senior Debt is owed;
“Senior Loan Life Cover Ratio” has the meaning given in the Note Indenture;

“Services Change” means a change, including an addition, deletion, alteration, substitution or otherwise,
to Project Co’s Services obligations under this Agreement;
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“Service Commencement” means that all of the following have been achieved in relation to the Facility:

(@)

(b)

()

(d)

()

(f)

(9)

(h)

the Architect has certified that "substantial performance" of the Facility, as defined in
the Builders' Lien Act (British Columbia), has been achieved;

Project Co has delivered professional letters of assurance, a covering letter and a Code
report from an architect or professional engineer licensed to practice in the Province of
British Columbia, in substantially the same manner and form as would be required to
obtain an occupancy permit under the Code, as required by the applicable Minister’s
Consent(s) to Construct and in accordance with Good Industry Practice. The letters of
assurance, covering letter and Code report shall:

(1) describe Code compliances and any associated equivalencies;

(2) include signed and sealed assurances from the Coordinating Registered
Professional and from each Registered Professional of Record as required by the
“Procedure for Obtaining a Minister's Consent to Construct” document included
in the Disclosed Data; and

3) certify that the Facility is safe and ready to be occupied by Province Persons and
Inmates.

Project Co has delivered to the Province a Life Cycle Report as required by Section 4.6
[Life Cycle Report] of Schedule 2 [Design and Construction Protocols];

Project Co has delivered to the Province a report from the commissioning agent retained
by Project Co under Section 11 [Commissioning] of Schedule 2 [Design and Construction
Protocols] confirming completion of all commissioning activities scheduled in the
Commissioning Plan to be completed before Service Commencement;

Project Co has delivered to the Province a Start-up Plan as required by Part 3 [Operating
Period Plans] of Schedule 4 [Services Protocols and Specifications];

Project Co has completed the training of Province staff as required by Section 11.2
[Equipment and Systems Operation and Training] of Schedule 2 [Design and
Construction Protocols];

Project Co has delivered to the Province written confirmation as required by Section 3.7
[LEED Project Checklist] of Schedule 2 [Design and Construction Protocols]; and

Project Co has delivered to the Province a report, in a form and with a content acceptable
to the Province acting reasonably, from the qualified environmental professional(s)
retained by Project Co, certifying that Project Co has: (i) complied with the requirements
of Section 3.5 [Permits for the Design and Construction] of Schedule 2 [Design and
Construction Protocols] in respect of all environmental Permits applicable to the Design
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and Construction; and (ii) fulfilled all applicable mitigation obligations required by such
environmental Permits to be completed prior to Service Commencement,

and there are no unresolved written objections issued by the Fire Commissioner of Canada with
respect to occupancy of the Facility by Province Persons or Inmates;

“Service Commencement Date” means the later of:

€)) the date when all criteria for Service Commencement that have not been waived have
been satisfied as certified by the Independent Certifier in accordance with Schedule 2
[Design and Construction Protocols];

(b) September 30, 2016; and
(c) the last Target Service Commencement Date;

“Service Commencement Deficiencies” has the meaning set out in Section 12.1 [Deficiency List] of
Schedule 2 [Design and Construction Protocols];

“Service Failure” means any failure by Project Co, other than an Unavailability Event, to provide the
Services in accordance with this Agreement and in particular in accordance with Schedule 4 [Services
Protocols and Specifications], and includes a failure to satisfy any Performance Indicator;

“Service Failure Deduction” means a Deduction which may be made in respect of a Service Failure;

“Service Payment” means the sum calculated in accordance with Section 1.1 [Service Payment] of
Schedule 8 [Payments];

“Service Provider” means Honeywell Limited or any assignee or replacement permitted under this
Agreement;

“Service Provider Lead” means the individual set out in that capacity in Schedule 17 [Key Individuals];

“Services” means everything other than Design and Construction that Project Co is required to do to
satisfy its obligations under this Agreement, including the Plant Services, the Help Desk Services, the
Utility Management Services, the Roads, Grounds and Landscape Maintenance Services, the Life Cycle
Requirements and any Reinstatement Works;

“Services Change” means a change, including an addition, deletion, alteration, substitution or otherwise,
to Project Co’s Services obligations under this Agreement;

“Services Contract” means the agreement between Project Co and the Service Provider, a certified copy
of which has been delivered by Project Co to the Province, as amended, supplemented or replaced from
time to time in accordance with this Agreement;

“Services Protocols and Specifications” means the provisions of Schedule 4 [Services Protocols and
Specifications];
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“Setup, Testing and Commissioning Computer” or “STCPC” means a computer used to perform setup
and programming functions of ESC systems;

“Short Term Holding Unit” means the Living Unit described in Section 1.5.3.3(4) [Programme
Components] of Appendix 3A [Functional Programme];

“Signage Plan” means a plan outlining the location, size, content and method of fixing all signs,
advertisements, banners or posters in and around the Site;

“Site” means the Lands;

“Site Improvements” means all on-Site works and infrastructure, such as a stormwater detention pond,
sanitary sewer, water line, street and related works and highway improvements;

"SLC Nonsecure” has the meaning set out in Section 3.4.2 [Safety and Security] of Schedule 3 [Design
and Construction Specifications];

“SLC Secure” has the meaning set out in Section 3.4.2 [Safety and Security] of Schedule 3 [Design and
Construction Specifications];

“SLC Secure Zone” means the area described in Section 3.4.5.2(1) [Safety and Security] of Schedule 3
[Design and Construction Specifications];

“Snow Ploughing and Removal Services Payment” means the amount applicable to a Payment Period
as set out in Schedule 4 [Services Protocols and Specifications], to be paid by the Province to Project Co
in respect of the costs incurred by Project Co in carrying out the Services described therein in a preceding
Payment Period;

“Source Code Materials” means in relation to an item of computer software (including an HMI
Customization): (a) a complete copy of the source code (human readable code) for the software item
stored on CD ROM or other commercially available permanent media; and (b) all developer
documentation (including instructions, programmer specifications, notes, explanations, general flow-
charts, input and output layouts, field descriptions, volumes and sort sequences, data dictionaries, file
layouts, calculation formulae, details of algorithms and software or developer’s tools) as may be
reasonably necessary to permit a reasonably skilled programmer having a reasonable level of experience
with the relevant computer environment and software applications to understand and Use the Source
Code Materials to maintain, modify and enhance the software item and compile and generate a machine-
executable (object code) and acceptable form of the software item from the source code;

“Special Management Unit” or “SMU” means the area described in Section 4.7.2.6 [Interior Building
Components] of Schedule 3 [Design and Construction Specifications];

“SSW Escort” means a Project Co Person who has: (i) successfully completed a Level 2 Background
Check; and (ii) been authorized by the Province to act as an escort for Escorted Persons;

"SSW Request” has the meaning set out in Section 17.3.3 [Security Sensitive Work];
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“Staff Services” means the area described in Section 4.7.2.10 [Interior Building Components] of
Schedule 3 [Design and Construction Specifications];

"Staffing Plan” means the plan described in Section 3.9.1.2 [Annual Service Plans] of Schedule 4
[Services Protocols and Specifications];

“Start-up Plan” has the meaning in Section 3.8.1 [Start-up Plan] of Schedule 4 [Services Protocols and
Specifications;

“STC” means Sound Transmission Class which is a single number rating of the effectiveness of a
material or construction assembly to retard the transmission of airborne sound;

“Structured Cabling System” has the meaning set out in Section 9.7.2 [Communications] of Schedule 3
[Design and Construction Specifications];

“Sub-Contract” means any contract entered into by a Project Contractor (except Project Contracts), or a
sub-contractor of a Project Contractor of any tier, with one or more Persons in connection with the
carrying out of Project Co’s obligations under this Agreement, as amended or replaced from time to time;

“Sub-Contractor” means any Person that enters into a Sub-Contract;

“Sub-Contractor Termination Notice” has the meaning set out in Section 5.9 [Replacement of Non-
Performing Service Provider or Sub-Contractor] of Schedule 4 [Services Protocols and Specifications];

“Sub Telcom/ESCS Rooms” has the meaning set out in Section 9.7.2.2(6) [Electrical] of Schedule 3
[Design and Construction Specifications];

“Submittal Schedule” has the meaning set out in Section 2(a) [Submittal Schedule] of Appendix 2B
[Review Procedure];

“Submittals” has the meaning set out in Section 1 [Submittals] of Appendix 2B [Review Procedure];
“Suitable Substitute Project Co” has the meaning given to it in the Lenders’ Remedies Agreement

“Supervening Event” means any of a Compensation Event, Relief Event, Excusing Event, Force Majeure
Event or Eligible Change in Law Event;

“Supervening Event Notice” has the meaning set out in Section 8.2 [Procedures Upon the Occurrence
of a Supervening Event];

“Surveillance Control” means the designated location for security personnel to control access, monitor
alarms, view live real time events related to access to the site and associated buildings and direct security
staff to address security related events;

“Surveyed Element” has the meaning given in Section 5.11.1.1 [Province Satisfaction System] of
Schedule 4 [Services Protocols and Specifications];
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“Synchronized Clock System” means the system described in Section 9.6.8.1 [Electrical] of Schedule 3
[Design and Construction Specifications];

“Table 8B-1" means Table 1 attached to Appendix 8B [Construction Period Payments];

“Target Service Commencement Date” means September 30, 2016 unless, updated in accordance with
Schedule 2 [Design and Construction Protocols]);

“Tax” or “Taxes” means, from time to time, all taxes, surtaxes, duties, levies, imposts, rates, payments,
assessments, withholdings, dues and other charges of any nature imposed by any Governmental
Authority (including income, capital (including large corporations), withholding, consumption, sales, use,
transfer, goods and services or other value-added, excise, customs, anti-dumping, countervail, net worth,
stamp, registration, franchise, payroll, employment, health, education, business, school, property, local
improvement, development, education development and occupation taxes, surtaxes, duties, levies,
imposts, rates, payments, assessments, withholdings, dues and charges) together with all fines, interest,
penalties on or in respect of, or in lieu of or for non-collection of, those taxes, surtaxes, duties, levies,
imposts, rates, payments, assessments, withholdings, dues and other charges;

“Temporary Alternative Accommodation” means accommodation offered to the Province by Project Co
as a substitute for any Unavailable Functional Unit pursuant to Section 3.1 [Project Co Option to Provide]
of Schedule 8 [Payments];

“Temporary Alternative Accommodation Notice” has the meaning set out in Section 3.1 [Project Co
Option to Provide] of Schedule 8 [Payments];

“Temporary Repair” means, in respect of the occurrence of an Unavailability Event, works of a temporary
nature that do not constitute Rectification;

“Temporary Repair Proposal” has the meaning set out in Section 2.11(a)(1) [Temporary Repairs] of
Schedule 8 [Payments];

“Term” has the meaning set out in Section 2.1 [Term and Termination];

“Termination Date” means the earlier of the Expiry Date or the date of earlier termination referred to in
Section 2.1 [Term and Termination];

“Termination Date Benchmark Canada Bond Yield” means the yield to maturity on a benchmark
Government of Canada Bond of the same maturity as the average life of the outstanding Senior Debt,
Junior Debt and equity on the Termination Date;

“Termination Date Discount Rate” means a discount rate equal to the Project Risk Premium plus the
Termination Date Benchmark Canada Bond Yield.

“Termination Payment” means the amount owing by the Province to Project Co pursuant to Schedule 9
[Compensation on Termination];
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“Termination Payment Date” means the date on which the Province must make the Termination
Payment as provided for in Schedule 9 [Compensation on Termination];

“Test Period” means the 12 month period commencing on the first day of the calendar month
immediately following the month in which the 18 month anniversary of the Service Commencement Date
occurs;

"Threat Perimeter” or “Threat Perimeter Zone” means the area described in Section 3.4.5.2(2) [Safety
and Security] of Schedule 3 [Design and Construction Specifications];

“Threshold Equity IRR” means , being the Equity IRR as set out in the Financial Model;

“Tool Control Policy and Procedures” means the Security of Tools, Equipment and Materials Policy in
the Province’s Adult Institutions Policy and Procedures Manual, included in the Province’s Policies and
Procedures, as supplemented or amended from time to time and provided to Project Co in writing;

“Total Time” is the total number of hours during the measured period;
“Total Unavailability” occurs when:

€)) Functional Units with floor area of 25% or more of the Facility are Unavailable at the
same time and a Rectification Period has expired with respect to each such Unavailable
Functional Unit; or

(b) any of the following are not accessible:
(1) two or more of the required fire exits; or
(2) all of the transfer elevators,

and a Rectification Period has expired with respect to each Event that caused such lack
of access and the Province has not approved a mitigation plan put forward by Project Co;

“Transfer Date” means the Termination Date, subject to extension for the period of transitional
arrangements under Section 14.3 [Transitional Arrangements];

“Transfer of Administration and Control” has the meaning set out in Section 1.2 [Terms Affecting
License Grant] of Schedule 7 [Lands];

“Transfer Restriction Date” has the meaning set out in Section 16.1(d) [Limitations on Assignment of
Project by Project Co];

“Transition” means the tolerance level for the making of Deductions in respect of Service Failures as
described in Section 2.15 [Transition Periods — Service Failures] of Schedule 8 [Payments];

“Trespasser” has the meaning set out in Section 8.14(a) [Responsibility for Participants and
Trespassers];
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“Unavailable” and “Unavailability” means, with respect to a Functional Unit, that such Functional Unit is
in a state or condition that does not comply with the Availability Condition;

“Unavailability Deduction” means a Deduction which may be made in respect of an Unavailability Event;

“Unavailability Event” means an incident or state of affairs which causes one or more Functional Units to
be Unavailable;

“Undisclosed Environmental Liabilities” means all Hazardous Substances located in, on, below or
adjacent to the Lands, other than Project Co Hazardous Substances;

“Uninsurable” means, in relation to a risk:

(a) insurance as required under this Agreement is not available in respect of the Project with
Quialified Insurers; or

(b) the insurance premium payable or the terms and conditions for insuring such risk at the
levels and on the terms required by this Agreement are such that contractors,
concessionaires, owners or others having a substantially similar interest in a project such
as the Project in Canada are not generally insuring against such risk with Qualified
Insurers;

“Uninsurable Risk” has the meaning set out in Section 6.15 [Consequences of Risks Becoming
Uninsurable];

“Unit Deduction Amounts” means the amount of the Deduction specified in Appendix 8A [Functional
Units, Priority Levels and Unit Deduction Amounts];

“Units” means units or other equity interests of any class in the capital of Project Co;

“Updated Project Schedule” has the meaning set out in Section 9.2 [Project Schedule Updates] of
Schedule 2 [Design and Construction Protocols];

“UPS” means uninterruptible power supplies;

“Use”, “Used” and “Using” means any and all means and methods of use and exploitation, including
copying, loading, installing, accessing, configuring, implementing, executing, operating, hosting,
supporting, maintaining, modifying, enhancing, translating, adapting, storing, backing-up, archiving, and
creating derivative works, for any and all operational, training, development, testing and enhancement
purposes, but in all cases subject to the limitations and restrictions expressly set forth in this Agreement;

“Utility” or “Utilities” includes:
€)) Energy and emergency power;

(b) steam and chilled water;
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(c) water;

(d) sanitary waste;
(e) storm water;
) medical gas compounds;

(9) telephone, data and CATV; and
(h) geothermal energy.

“Utility Company” means any company designated by the Province to provide Utilities to the Facility,
including Senkulmen Utilities Limited;

“Utility Management Services” means the services and requirements described in Appendix 4G [Utility
Management Services];

“Valuator” means a firm of chartered accountants as represented by a fully qualified member of the
Canadian Institute of Chartered Business Valuators; and

“Video Court System” has the meaning set out in Section 9.7.8 [Communications] of Schedule 3 [Design
and Construction Specifications];

"Video Visitation", “Video Visitation System” or “VV” means the systems described in Section 9.7.4
[Communication] of Schedule 3 [Design and Construction Specifications].

“Visits” or “Visiting Areas” means the area described in Section 4.7.2.1 [Interior Building Components]
of Schedule 3 [Design and Construction Specifications];

“VYMS” means a video management system consisting of hardware and software for processing digital
video information used by operators for display, recording and playback of surveillance video;

“Waste Management and Recycling Services” means the services and requirements as described in
Part 13 [Waste Management and Recycling Services] of Appendix 4D [Plant Services];

“Weather Data” means a record of daily maximum and minimum dry and wet bulb temperature, dew point
humidity, relative humidity, total horizontal solar radiation, wind speed and direction, cloud amount and
atmospheric pressure at, and in the vicinity of, the Facility;

“Weather Monitoring Station” means one or more weather monitoring stations to be installed by Project
Co on the Site to record and monitor Weather Data; and

"Wildlife Act Permit" means Permit PE13-90529 issued pursuant to the Wildlife Act, R.S.B.C. 1996,
€.488, with respect to the relocation of wildlife from the Lands;
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“Women’s Living Unit” means the Living Unit described in Table 3.3A [Design Capacity] of Schedule 3
[Design and Construction Specifications].

2. INTERPRETATION

This Agreement will be interpreted according to the following provisions, except to the extent the context
or the express provisions of this Agreement otherwise require:

(@)

(b)

()

(d)

()

(f)

(9)
(h)

the parties waive the application of any rule of law which otherwise would be applicable in
connection with the construction of this Agreement that ambiguous or conflicting terms or
provisions should be construed against the party who (or whose counsel) prepared the
executed agreement or any earlier draft of the same;

the table of contents, headings and sub-headings, marginal notes and references to them
in this Agreement are for convenience of reference only, do not constitute a part of this
Agreement, and will not be taken into consideration in the interpretation or construction
of, or affect the meaning of, this Agreement;

each reference to a Section, Schedule or Appendix is a reference to a Section of,
Schedule to or Appendix to a Schedule to this Agreement; each Appendix is uniquely
designated by using the number of the Schedule to which the Appendix is attached
following by an alphabetical designator in sequence (for example, Appendix 4C
[Handback Requirements] means the third Appendix attached to Schedule 4 [Services
Protocols and Specifications]). A Schedule includes all of the Appendices attached to
that Schedule;

each reference to an agreement, document, standard, principle or other instrument
includes (subject to all relevant approvals and any other provision of this Agreement
expressly concerning such agreement, document, standard, principle or other instrument)
a reference to that agreement, document, standard, principle or instrument as amended,
supplemented, substituted, novated or assigned,;

each reference to a statute or statutory provision (including any subordinate legislation)
includes any statute or statutory provision which amends, extends, consolidates or
replaces the statute or statutory provision or which has been amended, extended,
consolidated or replaced by the statute or statutory provision and includes any orders,
regulations, by-laws, ordinances, orders, codes of practice, instruments or other
subordinate legislation made under the relevant statute;

each reference to time of day is a reference to Pacific Standard time or Pacific Daylight
Saving time, as the case may be;

words importing the singular include the plural and vice versa;

words importing a particular gender include all genders;
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(i)

0

(k)
()

(m)

(n)

(0)

(p)

each reference to a public organization is deemed to include a reference to any
successor(s) to such public organization or any organization or entity or organizations or
entities which has or have taken over the functions or responsibilities of such public
organization;

unless the context otherwise requires, each reference to “parties” means the parties to
this Agreement and each reference to a “party” means any one of the parties to this
Agreement, provided however that a reference to a third party does not mean a party to
this Agreement;

all monetary amounts are expressed in Canadian Dollars;

whenever this Agreement obliges a party (the “Payor”) to pay any amount to the other
party (the “Payee”) in respect of any costs, expenses, fees, charges, liabilities, losses,
claims or other sums incurred by the Payee:

(1) such obligation will be construed as applying only to so much of such sums as
have been properly incurred on an arm’s length commercial basis or, where not
incurred on an arm’s length commercial basis (including when the payment is
made to an Affiliate of the Payee), so much of them as are proper and
reasonable; and

(2) the Payee will, when requested by the Payor, provide supporting evidence of
such costs, expenses, fees, charges, liabilities, losses, claims or other sums;

the Province will not be imputed with knowledge of any fact, matter or thing unless that
fact, matter or thing is within the actual knowledge of those of its employees or agents
(including the Province’s Representative) who have responsibilities in connection with the
conduct of the Services or the Project;

without limiting the extent of its actual knowledge, Project Co will for all purposes of this
Agreement be deemed to have such knowledge in respect of the Design, the
Construction and the Services as is held (or ought reasonably to be held) by those
employees or agents of Project Co, or any Project Contractor or Sub-Contractor, who
have responsibilities in connection with the carrying out of the Design, the Construction or
the Services to which the fact, matter or thing relates or is applicable;

each requirement for a thing or action to be “in accordance with” or “in compliance with”
any standard, code or specification or other requirement or stipulation means that such
thing or action is to exceed or at least equal that standard, code, specification or other
requirement or stipulation;

the words “include”, “includes” and “including” are to be construed as meaning “include

without limitation”, “includes without limitation” and “including without limitation”,
respectively;
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(a)

(r)
(s)

(t)

(u)

v)

(W)

)

when a party has “discretion”, it means that party has the sole, absolute and unfettered
discretion, with no requirement to act reasonably or provide reasons unless specifically
required under the provisions of this Agreement;

any consent contemplated to be given under this Agreement must be in writing;
general words are not given a restrictive meaning:

(1) if they are introduced by the word “other”, by reason of the fact that they are
preceded by words indicating a particular class of act, matter or thing; or

(2) by reason of the fact that they are followed by particular examples intended to be
embraced by those general words;

words or abbreviations which have well-known trade meanings are used in accordance
with those meanings;

the expression “all reasonable efforts” and expressions of like import, when used in
connection with an obligation of either party, means taking in good faith and with due
diligence all commercially reasonable steps to achieve the objective and to perform the
obligation, including doing all that can reasonably be done in the circumstances taking
into account each party’s obligations hereunder to mitigate delays and additional costs to
the other party, and in any event taking no less steps and efforts than those that would be
taken by a commercially reasonable and prudent Person in comparable circumstances
but where the whole of the benefit of the obligation and where all the results of taking
such steps and efforts accrued solely to that Person’s own benefit, provided that the
foregoing will not require the Province to:

(1) take any action which is contrary to the public interest, as determined by the
Province in its discretion; or

(2) undertake any mitigation measure that might be available arising out of its status
as a public body that would not normally be available to a private commercial

party;

the expressions “by Project Co” and “by or through Project Co” and expressions of like
import are synonymous and mean by Project Co or by anyone employed by or through
Project Co, including Project Co and all contractors, sub-contractors and suppliers of any
tier and their respective officers, employees, consultants and agents;

all accounting and financial terms used herein are, unless otherwise indicated, to be
interpreted and applied in accordance with GAAP, consistently applied;

where this Agreement requires the calculation of something that is calculated in the
Financial Model, including Net Present Value of Distributions and Equity IRR but not
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V)

@

(aa)

including Payments and Deductions, the calculation will be done in a manner consistent
with the calculation methodology in the Financial Model,

if the time for doing an act falls or expires on a day that is not a Business Day, the time
for doing such act will be extended to the next Business Day;

each provision of this Agreement will be valid and enforceable to the fullest extent
permitted by law. If any provision of this Agreement is held to be invalid, unenforceable
or illegal to any extent, such provision may be severed and such invalidity,
unenforceability or illegality will not prejudice or affect the validity, enforceability and
legality of the remaining provisions of this Agreement. If any such provision of this
Agreement is held to be invalid, unenforceable or illegal, the parties will promptly
endeavour in good faith to negotiate new provisions to eliminate such invalidity,
unenforceability or illegality and to restore this Agreement as nearly as possible to its
original intent and effect; and

each release, waiver of liability and indemnity in this Agreement expressed to be given in
favour of a party is and will be interpreted as having been given in favour of and may be
enforced by that party and, in the case of the Province, by the Province Indemnified
Persons, and, in the case of Project Co, by Project Co Persons.

3. PRIORITY OF AGREEMENTS AND SCHEDULES

In the event of ambiguities, conflicts or inconsistencies between or among any of the provisions of this
Agreement, the provisions will prevail in the following order of precedence with each taking precedence
over those listed subsequently:

(@)

(b)

(©)

(d)

the provisions establishing the higher quality, manner or method of performing the
Design, Construction or Services, using the more stringent standards, will prevail, with
the intent that the provisions which produce the higher quality with the higher levels of
safety, reliability, durability, performance and service will prevail;

the provisions of the main body of this Agreement will prevail over any of the Schedules
hereto other than Schedule 11 [Material Project Contractor Collateral Agreement] or
Schedule 10 [Lenders’ Remedies Agreement];

the provisions of the Lenders’ Remedies Agreement will prevail over the Material Project
Contractor Collateral Agreement; and

the provisions of this Agreement (other than the provisions of Appendix 2G [Proposal
Extracts (Design and Construction)] and Appendix 4A [Proposal Extracts (Services)]) will
prevail over the provisions of Appendix 2G [Proposal Extracts (Design and Construction)]
and Appendix 4A [Proposal Extracts (Services)]; provided however that in determining
whether an ambiguity, conflict or inconsistency exists between Appendix 2G [Proposal
Extracts (Design and Construction)] and Appendix 4A [Proposal Extracts (Services)] and
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any other provisions in this Agreement, to the extent that Appendix 2G [Proposal Extracts
(Design and Construction)] and Appendix 4A [Proposal Extracts (Services)] include
additional requirements for higher standards of quality or performance or additional
requirements for more extensive scope of design, work or services than otherwise
required, no such ambiguity, conflict or inconsistency will be deemed to exist and Project
Co’s obligations hereunder will include compliance with all such additional requirements;
and

(e) if the ambiguity, conflict or inconsistency is between a provision of general application
and a provision that applies only to a specific part of the Design, Construction or
Services, the provision that applies to the specific part of the Design, Construction or
Services shall prevail for that specific part of the Design, Construction or Services.

4, FINANCIAL MODEL

Except where expressly referred to, the Financial Model and its contents will not be used to interpret, and
will not affect the meaning of, this Agreement.
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DESIGN AND CONSTRUCTION PROTOCOLS
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SCHEDULE 2

DESIGN AND CONSTRUCTION PROTOCOLS
1. PARTIES’ DESIGN AND CONSTRUCTION REPRESENTATIVES
1.1 Appointment of Representatives

Project Co will, within 5 Business Days after the Effective Date, designate in writing a person (the
“Project Co’s Design and Construction Representative”) to be Project Co’s single point of contact with
respect to the Design and Construction. Project Co’s Design and Construction Representative will be a
Key Individual. Project Co’s Design and Construction Representative may also be Project Co’s Operating
Period Representative.

The Province will, within 5 Business Days after the Effective Date, designate in writing a person (the
“Province’s Design and Construction Representative”) to be the Province’s single point of contact with
respect to the Design and Construction. The Province may from time to time designate a second
Province’s Design and Construction Representative, in which case, one will be the Province’s primary
point of contact with respect to Design and the other will be the Province’s primary point of contact with
respect to Construction.

Except as otherwise set out in this Agreement, all costs or expenses incurred by, or with respect to, a
party’s Design and Construction Representative will be for the account of that party.

1.2 Replacement

Subject to Section 2.8 [Key Individuals] in respect of Key Individuals, a party may at any time and in its
own discretion by notice to the other party change the person appointed as the party’s Design and
Construction Representative. If for any reason a party’s Design and Construction Representative is
unable or unwilling to continue then the party will immediately appoint a replacement Design and
Construction Representative. If at any time a party objects to a Design and Construction Representative
of the other party then the other party will give reasonable consideration to replacing its Design and
Construction Representative with a person reasonably acceptable to the objecting party.

1.3 Authority of Representatives

A party’s Design and Construction Representative will have full authority to act on behalf of and bind the
party with respect to Desigh and Construction under this Agreement, including, in the case of the
Province’'s Design and Construction Representative, giving any review, acceptance, approval or
confirmations, which may be given by the Province. Notwithstanding the above, a party’s Design and
Construction Representative will not have the authority to execute or agree to any amendments or to give
any waivers of this Agreement.

1.4 Review Procedure

The parties will comply with Appendix 2B [Review Procedure] in respect of all Design and Construction
Submittals.
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15 Province Not Responsible for Design or Construction

The Province's review, acceptance, approval or confirmation of compliance with respect to any aspect of
the Design or the Construction, including pursuant to Appendix 2B [Review Procedure], will be for the
Province's benefit only, and no review, acceptance, approval or confirmation of compliance by the
Province's Design and Construction Representative or any other representative of the Province will in any
way relieve Project Co of its responsibility for all aspects of the Design and Construction of the Facility,
except as may be expressly set out in this Agreement.

1.6 Project Co’s Additional Observer

If Project Co appoints a representative of the Design Builder as Project Co’s Design and Construction
Representative then Project Co may, at its discretion, designate in writing an additional person (the
“Project Co’s Additional Observer”) who may participate in Design and Construction as follows:

(a) Project Co’s Additional Observer will be permitted to participate in, observe and be fully
informed on all aspects of the Design and Construction, including:

(1) accompanying Project Co’s Design and Construction Representative to any
Design and Construction meeting with the right to speak and be heard at such
meeting (including for illustration the meetings described in Section 5.21 [Project
Meetings] of this Schedule;

(2) participating in and observing the inspections and discussions relating to the
issuance of the Certificate of Service Commencement described in Section 12.3
[Application for Certificate of Service Commencement] of this Schedule; and

€)) participating in and observing the inspections to identify Service Commencement
Deficiencies as described in Section 12.1 [Deficiency List] of this Schedule;

(b) the appointment of Project Co’s Additional Observer will not amend or alter the authority
of Project Co’s Design and Construction Representative as provided by this Agreement;

(c) Project Co may, from time to time, give notice to change the person who is Project Co’s
Additional Observer but at any one time there may not be more than one person who is
Project Co’s Additional Observer;

(d) the Province will co-operate to facilitate the participation of Project Co’s Additional
Observer, including copying Project Co’s Additional Observer on notices and written
communications that it issues to Project Co’s Design and Construction Representative
and inviting Project Co’s Additional Observer to all meetings held between the Province
and Project Co’s Design and Construction Representative; and

(e) all costs and expenses incurred by, or with respect to, Project Co’s Additional Observer
will be for the account of Project Co.
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1.7

Construction Period Joint Committee

(@)

(b)

(©)

(d)

Not less than 20 Business Days after the Effective Date, the Province and Project Co will
establish, and will maintain until the Service Commencement Date, a joint liaison
committee (the "Construction Period Joint Committee") consisting of each party's
Design and Construction Representative and such other members as the parties may
agree from time to time.

The purpose of the Construction Period Joint Committee is to provide a formal forum for
the parties to consult and cooperate in all matters relating to the Facility during the
Construction Period. Any member appointed to the Construction Period Joint Committee
will not have any duties or obligations arising out of such appointment independent of
such member’s duties or obligations to the party making such appointment.

The Construction Period Joint Committee:

(1) will only have the authority as expressly delegated to it by the Province and
Project Co, and both parties will give reasonable consideration to delegating
appropriate authority to permit efficient decision making with respect to the
Facility;

(2) may strike, establish terms of reference for, delegate authority and appoint
members having the necessary experience and qualifications to, such sub-
committees as the Construction Period Joint Committee may determine are
necessary from time to time and all such sub-committees will report to the
Construction Period Joint Committee;

3) will establish protocols and procedures for undertaking the tasks and
responsibilities delegated to it, including a co-operative and consultative process
to review all documentation submitted to it in relation to the Design and
Construction;

4) may make recommendations to the parties on all matters relating to the Facility,
which the parties may accept or reject in their complete discretion; and

(5) will have no authority to agree to any amendments or to give any waivers of this
Agreement.

Subject to the provisions of this Agreement, the members of the Construction Period
Joint Committee may adopt such procedures and practices for the conduct of the
activities of the Construction Period Joint Committee as they consider appropriate from
time to time and:

(1) may invite to any meeting of the Construction Period Joint Committee such other
(non-voting) persons as a member may decide; and
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(2) receive and review a report from any person agreed by the members of the
Construction Period Joint Committee.

(e) The Construction Period Joint Committee will meet at least once each month at a location
provided by Project Co at or near the Site (unless otherwise agreed by its members) and
from time to time as necessary. If any member of the Construction Period Joint
Committee requests an additional meeting, the parties will act reasonably in
accommodating this request. Meetings of the Construction Period Joint Committee will
be convened on not less than 10 Business Days' notice (which will also identify the
agenda items to be discussed at the meeting) provided that in an emergency a meeting
may be called at any time on such notice as may be reasonable in the circumstances.
The Construction Period Joint Committee will be chaired by a representative of the
Province unless the Province requires that a representative of Project Co chair the
Construction Period Joint Committee.

) The Province will keep minutes of all recommendations and meetings of the Construction
Period Joint Committee and circulate such minutes to Project Co within five Business
Days of the making of the recommendation or the holding of the meeting.

2. INDEPENDENT CERTIFIER
2.1 Appointment

The parties will cooperate to jointly appoint a person (or firm of persons) (the “Independent Certifier”),
who is:

(a) qualified and experienced with respect to the design and construction of projects in
British Columbia similar to the Project, and

(b) independent from both the Province and Project Co (and who will be impartial to the
parties),

to provide certification services for the benefit of the parties during the Construction Period. The parties
will enter into an agreement with the Independent Certifier on the terms generally as set out in Appendix
2A [Independent Certifier Agreement]. The parties confirm that Project Co may also appoint the
Independent Certifier to provide certification services in respect of the Design-Build Agreement.

2.2 Appointment and Replacement

If, within 20 Business Days after the Effective Date, the Independent Certifier has not been appointed, or
if, for any reason during the Construction Period, the Independent Certifier is unable or unwilling to
continue to perform the Independent Certifier services or if the Independent Certifier's appointment has
been terminated by the Province and Project Co, then:

€)) within 5 Business Days after the date that is 20 Business Days after the Effective Date
(or within five Business Days of the date of termination of the Independent Certifier's
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(b)
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appointment, if applicable), Project Co will provide the names of 3 candidates acceptable
to Project Co for consideration by the Province;

within 10 Business Days after receiving the candidate names, the Province will notify
Project Co of the candidates acceptable to the Province, and the parties will cooperate to
enter into a contract with an acceptable candidate generally in the form set out in
Appendix 2A [Independent Certifier Agreement]; and

if none of the candidates are acceptable to the Province, acting reasonably, or if for any
reason an Independent Certifier is not appointed within 40 Business Days after the
Effective Date (or within 20 Business Days after the date of termination of the
Independent Certifier's appointment, if applicable), then either party may immediately
apply to the British Columbia International Commercial Arbitration Centre for the selection
of an Independent Certifier, providing the other party the opportunity to participate in the
selection and appointment process. The person appointed by the British Columbia
International Commercial Arbitration Centre to act as Independent Certifier will at a
minimum:

(1) have commercial dispute resolution experience;

(2) be qualified and experienced with respect to the design and construction of
projects in British Columbia similar to the Project;

€)) be independent from both the Province and Project Co (and impartial to the
parties); and

(4) have such other training, qualifications and experience as may be considered
relevant in the circumstances.

2.3 Monthly Inspection and Report

The parties will require the Independent Certifier to:

(@)
(b)

consult with the Design-Builder and others involved in the Design; and

conduct inspections of the Construction,

as the Independent Certifier determines is required to fulfil the Independent Certifier's functions under this
Agreement, and, no later than the 10th day of each month, prepare and deliver to the Province and
Project Co a monthly written report containing a description of:

()
(d)

the Design and Construction completed in the previous month;

the progress of the Design and Construction relative to the Updated Project Schedule,
with an explanation and analysis of any variances; and
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(e) any elements of the Facility that for any reason vary from the requirements of this
Agreement, with particular reference to this Schedule and Schedule 3 [Design and
Construction Specifications].

2.4 Payment Certificates

As contemplated in Appendix 8B [Construction Period Payments], the parties will require the Independent
Certifier to, promptly after the end of each month in the Construction Period, but in any event on or before
the fifth Business Day of the month, and promptly upon request by Project Co in relation to a payment
under Section 7 [Construction Period Payment] of Schedule 8 [Payments], prepare and deliver to the
Province and Project Co a certificate certifying the Cost to Date.

25 Application for Certificate of Service Commencement

The parties will require the Independent Certifier to perform the obligations of the Independent Certifier
described in Section 12 [Completion] of this Schedule.

2.6 Permitted Access

Project Co will give the Independent Certifier access to the Design and Construction work as the
Independent Certifier reasonably requests in order to be fully informed as to the progress of the Design
and Construction, including:

€)) access to drawings, specifications, schedules, records, and other documents or data
relating to the Design and Construction, including such information that is being produced
by or in the possession of the Design Builder or others; and

(b) access to the Site,
and Project Co will:

(c) permit the Independent Certifier to attend all Design and Construction meetings during
the Construction Period, except to the extent Project Co and the Province expressly
otherwise agree; and

(d) keep the Independent Certifier fully informed as to the progress of the Design and
Construction, including giving notice in accordance with Good Industry Practice of any
part of the work on the Facility before it becomes covered up and unavailable for
inspection.

2.7 No Responsibility for Design or Construction

Nothing in this Agreement (including this Schedule) will be interpreted as giving the Independent Certifier
any responsibility or authority for any aspect of the Design or the Construction, or as relieving Project Co
of its responsibility for the Design and Construction as set out in this Agreement, and neither Project Co
nor the Design-Builder nor any Sub-Contractor will be entitled to rely on any review, acceptance, approval
or confirmation that the Independent Certifier may give with respect to Design or Construction.
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3. PROJECT CO’S RESPONSIBILITIES
3.1 Design/Build Responsibility

Notwithstanding any other provision of this Agreement, Project Co will:

€)) have complete responsibility for the Design and Construction of the Facility;
(b) perform and complete the Design and Construction:
(2) in accordance with all terms of this Agreement, including the terms of this

Schedule and the Design and Construction Specifications;

(2) S0 as to provide a new correctional centre that, at Service Commencement
(A) is complete and operational and fit for the Intended Uses;
(B) will permit Project Co to provide the Services in accordance with the

requirements of this Agreement; and

€)) to reflect and capture the intent and benefits to the Province of the Proposal
Extracts (Design and Construction).

Each of the obligations in Sections 3.1(b)(1), 3.1(b)(2) and 3.1(b)(3) [Design/Build Responsibility] of this
Schedule are independent obligations, and the fact that Project Co has satisfied one obligation will be no
defence to an allegation that it has failed to satisfy another.

3.2 Standard of Performance for Design and Construction

Without limiting the other requirements of this Agreement, Project Co will perform the Design and
Construction to the standards as required by Section 2.1 [Standards of Design and Construction] of
Schedule 3 [Design and Construction Specifications].

3.3 Defects in Design or Construction

Project Co will, without cost to the Province, and without limiting Project Co’s obligations to perform the
Services as set out in this Agreement, including Schedule 4 [Services Protocols and Specifications],
correct any Defect that becomes apparent at any time during the Term, subject to the terms of this
Agreement, including any Scheduled Maintenance and the Handback Requirements.

3.4 Compliance with Laws and Province Policies and Procedures

Project Co will undertake and perform the Design and Construction in accordance with applicable Laws
and the Province Policies and Procedures, and so that all elements of the Design and the Construction,
including all workmanship, construction equipment and materials, and the supply and installation of
Equipment, meet or exceed the requirements of applicable Laws and the Province Policies and
Procedures. If there is any conflict or ambiguity between:
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(a) the provisions of applicable Laws;

(b) the provisions of the Province Policies and Procedures;

(c) the provisions of this Agreement, including the Design and Construction Specifications; or
(d) a provision of applicable Laws, the Province Policies and Procedures and this

Agreement, including the Design and Construction Specifications,

then the provisions establishing the higher quality, manner or method of performing the Design or
Construction, using the more stringent standards, will prevail.

3.5 Permits for the Design and Construction

Except as expressly provided otherwise in this Agreement, Project Co will obtain all Permits required for
the Design and Construction. Project Co will keep the Province’s Design and Construction
Representative fully informed of the details of all discussions and negotiations with Governmental
Authorities with respect to all Permits for which it is responsible and, upon request from the Province’s
Design and Construction Representative, Project Co will provide to the Province copies of all
documentation and correspondence with a Government Province relating to such Permits.

Without limiting the preceding paragraph, Project Co will be fully responsible to obtain all Permits required
for the Construction of the Facility, including the Minister’'s Consent to Construct and such other servicing
agreements, development Permits and building Permits as may be required by the applicable
Governmental Authorities.

Project Co will provide reasonable advance notice to the Province of any meetings with Governmental
Authorities and upon request by the Province a representative of the Province may attend any such
meetings. Project Co assumes all risk and costs arising in relation to Permits for which Project Co is
responsible as described in this Section 3.5 [Permits for the Design and Construction], including delays to
the Project Schedule arising from delays in obtaining Permits or inability to obtain Permits, conditions of
obtaining Permits, or amendments to Permits as may be required.

The Province will provide Project Co with such information within the Province’s possession, and co-
operate with Project Co, as Project Co may reasonably require in relation to all Permits for which Project
Co is responsible.

The Province has obtained the CEA Report, the SARA Permit and the Wildlife Act Permit. Project Co
shall comply with the requirements of all Permits applicable to the Design and Construction, and fulfill all
mitigation measures described in the CEA Report, the SARA Permit and the Wildlife Act Permit. Project
Co will retain one or more qualified environmental professionals, acceptable to the Province acting
reasonably, to inspect, evaluate and report on Project Co’'s compliance with the requirements of all
environmental Permits applicable to the Design and Construction and fulfillment of all applicable
mitigation measures. The qualified environmental professional(s) retained by Project Co shall:
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(@)

(b)

be registered and in good standing in British Columbia with an appropriate professional
organization constituted under an Act, acting under that organization’s code of ethics and
subject to disciplinary action by that organization; and

act only within their area of expertise.

Prior to making an application for Service Commencement, Project Co shall submit to the Province a
report from the qualified environmental professional(s) retained by Project Co certifying that Project Co
has complied with the requirements of all environmental Permits applicable to the Design and
Construction, and fulfilled all mitigation measures described in the CEA Report, the SARA Permit and the
Wildlife Act Permit.

3.6 LEED Gold Certification

The Facility has been registered with CaGBC.

Project Co will, subject to Section 3.6(d) [LEED Gold Certification] of this Schedule, obtain LEED Gold
Certification of the Facility in accordance with the following:

(@)

(b)

()
(d)

Project Co will, subject to this Section 3.6 [LEED Gold Certification], achieve all
necessary prerequisites, credits and points under the LEED Rating System required to
achieve the LEED Gold Certification and may in its discretion determine which of the
credits and points to pursue, except that Project Co will not include any points or credits
which require any action by or on behalf of the Province without the Province’s prior
written consent, which may be granted or withheld in the Province’s discretion. Where
the Province consents to the inclusion of points or credits which require any action by or
on behalf of the Province, the Province will take reasonable steps, consistent with the
nature of the Facility, to cooperate with Project Co in respect of its achievement of such
LEED points and credits, provided that such cooperation shall not require that the
Province incur any liability, cost or expense;

if at any time after registration of the Facility with CaGBC in accordance with Section
3.6(a) [LEED Gold Certification] of this Schedule the requirements to achieve LEED Gold
Certification under the LEED Rating System change, and Project Co is required to
comply with such change in order to achieve LEED Gold Certification of the Facility, then
Project Co will forthwith notify the Province of such change and such change will be
handled in accordance with, and subject to, the procedure set out in Schedule 6
[Changes, Minor Works and Innovation Proposals];

Project Co will compile and submit all required documents for LEED Gold Certification;

if for any reason Project Co fails to obtain LEED Gold Certification for the Facility within
36 months of the Service Commencement Date, then Project Co will, upon written
demand from the Province, immediately pay to the Province $100,000 for every point less
than 60 points, to a maximum payment amount of $1,000,000; and
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upon payment of amounts, if any, owing under this Section 3.6 [LEED Gold Certification],
Project Co will have no further obligations or liabilities in respect of obtaining LEED Gold
Certification, except to provide the Province with such information and administrative
assistance as the Province may reasonably require in relation to obtaining LEED Gold
Certification, and for greater certainty the failure to obtain LEED Gold Certification will not
be a Project Co Event of Default.

3.7 LEED Project Checklist

As a condition of Service Commencement, Project Co will deliver to the Province:

(@)

(b)

a LEED project checklist, generally in accordance with CaGBC requirements, together
with a written confirmation that, in Project Co’s judgment, LEED Gold Certification will be
achieved for the Facility as required by Section 3.6 [LEED Gold Certification] of this
Schedule; and

a written opinion from a LEED accredited professional supporting the confirmation
described in Section 3.7(a) [LEED Project Checklist] of this Schedule.

3.8 Threat and Risk Assessments

Project Co will, by the date specified in the Submittal Schedule, deliver to the Province:

(@)

(b)

a comprehensive threat and risk assessment report for the Facility (“Facility Threat and
Risk Assessment”) identifying specific risks and vulnerabilities to people, property and
the Province associated with the Facility and the surrounding community, and describing
how the design of the Facility will mitigate these risks and vulnerabilities. The Facility
Threat and Risk Assessment will be based on the preliminary facility threat and risk
assessment included in the Proposal Extracts (Design and Construction).

a comprehensive threat and risk assessment report for the ESCS, including the ESCS
Data Network, all ESCS servers and ESC subsystems, (the “Network Threat and Risk
Assessment”), identifying: (i) specific threats and vulnerabilities which have the capacity
to compromise the security of the ESCS, the ESCS Data Network, any ESCS server or
any ESC subsystem; (ii) the likelihood and risk level associated with each identified threat
or vulnerability; (iii) the impact to the ESCS, including the ESCS Data Network, all ESCS
servers and all ESC subsystems, should the identified threat or vulnerability materialize
or be exploited; and (iv) available mitigation strategies and contingency plans.

The Province may provide comments on each of the Facility Threat and Risk Assessment and the
Network Threat and Risk Assessment within 15 Business Days of receiving the applicable report. Project
Co will, acting reasonably, take account of the Province’s comments in finalizing the Facility Threat and
Risk Assessment and Network Threat and Risk Assessment and shall deliver to the Province a copy of
the final Facility Threat and Risk Assessment and Network Threat and Risk Assessment within 15
Business Days of receiving the Province’s comments with respect to the applicable report. Project Co will
implement the mitigation strategies and contingency plans described in the Facility Threat and Risk
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Assessment and Network Threat and Risk Assessment in developing the design of the Facility and the
ESCS.
4. DESIGN
4.1 Additional Design Considerations

In addition to other requirements of this Agreement, Project Co will undertake and perform the Design so
that the Design:

€)) is undertaken by a design team exercising such degree of care, skill and diligence as
would reasonably be expected from consultants qualified to perform services similar in
scope, nature and complexity to the Design, as of the date of this Agreement, and Project
Co will appoint a design team that:

(1) is so qualified;

(2) includes (as required by applicable Laws or Good Industry Practice) licensed or
registered professional engineers, architects and other professionals; and

€)) has sufficient expertise and experience to expeditiously and efficiently perform all
of the Design in a proper and professional manner to the standard set out in this
Agreement;
(b) includes specific consideration of “constructability” and “life cycle” cost issues at all

stages of Design, as appropriate; and
(c) includes consideration of efficient and cost-effective operation and maintenance.
4.2 Design Process
Project Co will undertake the Design:

(a) with appropriate consultation with representatives of the Facility Administration (the
"Administration Consultation Group"), in accordance with Appendix 2C [Administration
Consultation Protocol];

(b) in accordance with Appendix 2B [Review Procedure], including providing Submittals to
the Province in accordance with the Submittal Schedule;

(c) in the following progressive phases, with each phase capturing the information and detalil
reviewed in a previous phase:

(2) Schematic Design Phase — this phase will include supplemental information not
included in Appendix 2G [Proposal Extracts (Design and Construction)] and
development of drawings and other documents illustrating the scale and
character of the Facility, architecture and engineering systems, all in sufficient
detail to describe how the parts of the Facility functionally relate to each other,
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such as the Site plan, spatial relationship diagrams, operational and service
movement patterns, principal floor plans, Room Data Sheets, sections,
elevations landscape, ESCS and equipment drawings together with a written
project brief;

Design Development Phase - this phase will include drawings and other
documents, including a Site plan, elevations and sections, together with a written
project brief detailing area calculations, building systems, materials and outline
specifications, to fully describe the size and character of the Facility, including the
architectural, structural, mechanical, electrical, ESCS, civil and landscape
systems, materials, Room Data Sheets and other elements to fully describe the
Facility; and

Construction Documents Phase - this phase will include construction documents
consisting of drawings, specifications and calculations describing in detail the
requirements for the construction of all components, systems and equipment of
the Facility:

(A) at 50% completion and at 95% completion;

(B) in accordance with the Submittal Schedule and Appendix 2B [Review
Procedure] and in a timely way in advance of Construction with sufficient
detail to permit the Province to understand and assess the design of the
Facility.

If Project Co intends to proceed with construction of an element of the Facility in advance
of the completion of the design of the entire Facility then Project Co will deliver the 50%
and 95% construction documents for that element (with sufficient accompanying detail to
permit the Province to understand and assess the design of that element) in advance of
the design documents for other elements of the Facility;

(d) so that in each phase, Project Co will provide to the Province the level of detail and
documentation that the Province would customarily receive or expect to receive for a
facility similar to the Facility in accordance with Good Industry Practice, including, (as
applicable to a particular phase):

(1)
(2)
(3)
(4)
(5)
(6)
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(7)
(8)
(9)
(10)
(11)
(12)
(13)

(14)

(15)
(16)
(17)
(18)
(19)

(20)

(21)

(22)

(23)
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reflected ceiling plans;

exterior building elevations;

typical building cross sections;

interior elevations for all rooms showing all millwork;
interior finish schedules;

Room Data Sheets

hardware schedule;

Code reports, including descriptions of Code compliances and any associated
equivalencies;

structural, mechanical, electrical, ESCS, civil drawings;

furniture and equipment list;

standard millwork types and details;

systems diagrams for ESCS drawings including ESC sub systems;
wireless network RF predictive simulation and analysis;

preliminary electrical load redundancy and spare capacity calculations for all
branches of power identifying loads of different types, such as individual
mechanical  equipment, lighting, general receptacles, equipment,
IT/Communications and security equipment and elevators;

finalised Network Threat Risk Assessment and ESCS disaster recovery plan,
including narrative describing how the design of the Communications and ESCS
has incorporated the mitigation and contingency strategies of each;

HMI screen layout designs;

reports detailing and describing the manner in which the following have been
taken into account in the design:

(A) LEED Gold Certification, including energy efficiency/sustainability and
the relevant LEED project checklist and points;

(B) material selection;
© constructability;

(D) Life Cycle Requirements;
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(E) the Facility Threat and Risk Assessment; and
(3] building operating services; and

(24) the following design disciplines at a minimum shall be described in each

submittal:

(A) architectural,
(B) structural,
© mechanical;

(D) plumbing

(E) fire suppression system
(3] electrical,
(G) geotechnical (temporary/permanent); and

(H) IT/Communications (including ESCS).

4.3 Design Change

The following will apply to the Province’s requests for amendments to the Facility design:

(@)

(b)

revisions to drawings and specifications and additional Design requested by the Province
under the processes described in Section 4 [Design] of this Schedule and in Appendix 2C
[Administration Consultation Protocol], are not Changes and will be completed at Project
Co’s cost (except to the extent that any such requested revision would constitute a
material change to the Design and Construction Specifications, in which case the terms
of Schedule 6 [Changes, Minor Works and Innovation Proposals] will apply and such
revision will not be implemented except under a Change Certificate issued by the
Province); and

if, and to the extent, the Province requires a variation of any design described in the
Reviewed Drawings and Specifications (other than a variation required to bring the
design of the Facility into conformity with this Agreement, including the Design and
Construction Specifications or the Proposal Extracts (Design and Construction)) then
such variation will be handled in accordance with and subject to the procedure set out in
Schedule 6 [Changes, Minor Works and Innovation Proposals].

4.4 Mock Ups and Prototype Rooms

Project Co will, at its cost, provide “mock-ups” and “prototype” spaces as follows:
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(a) at an early stage of the user consultation process described in Appendix 2C
[Administration Consultation Protocol], Project Co will provide:

(1) three dimensional computer modeling mock-ups of the following spaces,
indicating the dimensions and sizing of the room, location of millwork, services,
equipment and furniture and configuration of headwalls:

(A) two adjoining Cells, including the service chase and party wall;

(B) one Sally Port corridor security door assembly with detention hardware
and electronic controls;

© one private telephone room;

(D) each Living Unit;

(E) one set of Video Visitation Booths;

(3] the Booking/Video Capture Station; and

(G) an officer’'s workstation within a General Population Living Unit (7.102);
and

(2) three dimensional computer modeling of the OCP and each Living Unit, sufficient
to demonstrate the layout of each space and compliance of the sight-lines from
the OCP into each Living Unit with the applicable Design and Construction
Specifications, including Appendix 3A [Functional Program];

(b) at an early stage of the user consultation process described in Appendix 2C

[Administration Consultation Protocol], Project Co will provide fully constructed mock-ups
(the “Mock-Ups”) of the following rooms (at a location either within the Facility as it is
under construction or at another location provided by Project Co near the Facility),
including all actual materials, finishes, millwork, services, equipment and furniture
included in the design of the room so that the Province and the Administration
Consultation Group can experience all features of the design and provide comments on
the design:

1)

(2)

3)
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during Construction, Project Co will construct an in-situ “prototype” of each of the
following rooms and make each prototype available to the Province at appropriate stages
of construction so that the Province and the Administration Consultation Group can
review the prototype room (including all materials, services, millwork, finishes, equipment
and furniture) in its actual location within the Facility at various stages of construction,
and consider whether any design adjustments are necessary:

(2) two adjoining Cells, including the service chase and party wall, complete with all
mechanical (i.e. air ducts, plumbing risers and fixtures and sprinkler system),
electrical (i.e. junction boxes, conduit, light fixtures and receptacles), and
communication/security services;

(2) corridor security door assembly with detention hardware and electronic controls;

) typical Cell to typical Cell with acoustic treatment in place for purposes of
acoustic testing in accordance with Schedule 3 [Design and Construction
Specifications]; and

(4) an officer’'s workstation within a General Population Living Unit (7.102); and

during Construction, Project Co will develop and submit HMI GUI screen design for
wireless devices to the Province in accordance with Administration Consultation Protocol.
HMI screen printouts will only be permitted as the first iteration, all subsequent iterations
will be submitted as a functional GUI, demonstrated on a computer/screen and
accompanied by screen printouts. In addition, Project Co will:

(2) set up a fully functional prototype of the ESCS workstations for the SSP and
OCP based on the final draft screen design including all ESC sub systems and
typical field components/devices to demonstrate the compliance with Schedule 3
[Design and Construction Specifications]; and

(2) provide one fully functional SSP and OCP workstation, on-Site and connected to
the ESCS component and field devices to effectively demonstrate the ESCS HMI
GUI and overall ESCS functionality. Project Co will maintain the prototype SSP
and OCP workstations and provide the Province with a period of not less than 2
weeks for user testing.

Project Co will modify the Mock-Ups and prototypes as may be required as the design develops based on
feedback from the Administration Consultation Group and the Province.

Security of Design

Project Co will ensure that the design of the Facility is kept confidential and that only persons authorized
by Project Co to review the design of the Facility are permitted access.

The Province, acting reasonably, may designate any portion of the Design as Security Sensitive Work
subject to the following restrictions:
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(a) all Persons preparing or viewing the design of the Facility will be required to comply with
the requirements of Section 17.3 [Security Sensitive Work] of this Agreement; and

(b) all design materials will be kept confidential and only released to those persons who have
been cleared by the Province pursuant to Section 17.3 [Security Sensitive Work].].

4.6 Life Cycle Report

On or before the Service Commencement Date, Project Co will prepare, in consultation with the Design-
Builder and the Service Provider, a report (“Life Cycle Report”) that sets out the proposed parameters for
the anticipated life of major elements in the Facility, and the Life Cycle Requirements relating thereto, to
be used as a basis for the Life Cycle Plan referred to in Section 3.11 [Life Cycle Plan] of Schedule 4
[Services Protocols and Specifications], and deliver such report to the Province. If a copy of a proposed
Life Cycle Report is included in the Proposal Extracts (Design and Construction), the Life Cycle Report
will be an update of the proposed Life Cycle Report. The Province will, acting reasonably, make its staff
who work in building maintenance and repair available for consultation with Project Co, the Services
Provider(s) and the Design-Builder regarding Design issues and the Life Cycle Report.

4.7 Ownership of Design

With respect to ownership and property rights relating to the design of the Facility, the Province will not
have an ownership interest in the design, including any of the drawings or specifications prepared and
produced by Project Co, the Design-Builder or any Sub-Contractor, but the Province will have the
licenses to use the design of the Facility as expressly set forth in this Agreement.

5. CONSTRUCTION
5.1 Construction of the Facility

Project Co will perform the Construction in strict conformity with the Reviewed Drawings and
Specifications, as may be modified and amended from time to time in accordance with the terms of this
Agreement, and this obligation will be in addition to all other obligations of Project Co under this
Agreement.

5.2 Amendments and Changes to the Drawings and Specifications

During the Construction, Project Co will submit all amendments or additions to the Reviewed Drawings
and Specifications to the Province's Design and Construction Representative for review under Appendix
2B [Review Procedure].

Any Changes during the Construction will be subject to the terms of Schedule 6 [Changes, Minor Works
and Innovation Proposals].

5.3 Reference Product

Except where Schedule 3 [Design and Construction Specifications] provides that no substitutions are
permitted, where reference manufacturers or products are described in Schedule 3 [Design and
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Construction Specifications], such references are provided for purposes of establishing the minimum
performance requirements.

5.4 Skilled Workers

Project Co will employ or cause the Design-Builder to employ a sufficient number of sufficiently skilled
workers to perform the Construction in compliance with this Agreement.

55 Control of the Construction

Project Co will have total control of the Construction and will effectively direct and supervise the
Construction so that it is undertaken in compliance with the terms of this Agreement. Project Co will be
responsible for all construction means, methods, techniques, sequences and procedures with respect to
the Construction and for coordinating the various elements of the Construction, and nothing in this
Agreement (including this Schedule) will be interpreted as giving any responsibility for the above to the
Province, the Province's Design and Construction Representative or any other representative or agent of
the Province, or to the Independent Certifier.

5.6 Existing Utilities

Project Co will confirm the location of, and protect:
(a) all existing off-Site Utilities that may be affected by the Construction; and
(b) all existing on-Site Utilities that may be affected by the Construction.

5.7 Site Investigation

By entering into this Agreement, Project Co will be deemed to have inspected the Site in relation to the
performance of its obligations under this Agreement and to have satisfied itself and accepted all risks and
related responsibilities relating to the Site (except as expressly provided to the contrary in this
Agreement).

5.8 [Not Used]
5.9 Geotechnical Report

The Province has made available the Geotechnical Report in the Disclosed Data. The Province makes
no representation whatsoever as to the accuracy or completeness of any information in the Geotechnical
Report and Project Co specifically acknowledges that the Province assumes and accepts no
responsibility that the geotechnical information, as may be available in the Geotechnical Report, is
accurate or completely describes actual site conditions including geotechnical or soil conditions (including
presence of boulders, rock, low-strength soil and voids) and ground water conditions (including presence
of underground streams or water table conditions) that may affect the Design or Construction or the
performance of any other responsibilities of Project Co pursuant to this Agreement. Project Co will not be
entitled to any compensation from the Province if actual conditions vary from those described in the
Geotechnical Report.
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5.10 Archaeological Report

The Province has made available the Archaeological Report in the Disclosed Data. The Province makes
no representation whatsoever as to the accuracy or completeness of any information in the
Archaeological Report and Project Co specifically acknowledges that the Province assumes and accepts
no responsibility that the archaeological information, as may be available in the Archaeological Report, is
accurate or completely describes actual site conditions that may affect the Design or Construction.

Project Co will comply with all applicable Laws, including the Heritage Conservation Act (British
Columbia), and with the Good Industry Practice should any archaeological sites or heritage objects,
protected under the Heritage Conservation Act (British Columbia), be discovered during the Construction.

5.11 Site Issues

Project Co will:

(a) provide a 24-hour hotline (and post the phone number in a prominent location on the
Site) for:
(1) Province staff to notify Project Co of any Construction related emergencies; and
(2) neighbours and passers-by to contact Project Co;

and Project Co will respond to any phone calls made on the hotline within 1 hour;

(b) provide a community liaison officer to provide a single point of contact with Project Co
regarding construction and development issues.

5.12 The Province's Access to Site

Subject to complying with all relevant safety procedures, including any relevant health and safety plans
for the carrying out of the Construction and Project Co’s and/or the Design-Builder's reasonable site rules,
the Province's Design and Construction Representative and its delegates and any other person
designated by the Province will have access at all times to:

(a) attend the Site and view the Construction and any test or investigation being carried out
in respect of the Construction; and

(b) subject to obtaining the consent of the relevant manufacturer or supplier (which
Project Co will use all reasonable efforts to obtain), visit any site or workshop where
materials, plant or equipment are being manufactured, prepared or stored for use in the
Construction, for the purposes of general inspection and of attending any test or
investigation being carried out in respect of the Construction.

The Province's Design and Construction Representative and its delegates will have the right to attend all
progress meetings and site meetings, including meetings between Project Co and the Design-Builder or
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its Sub-Contractors, and Project Co shall provide reasonable advance notice of the time and location of
all such meetings to the Province’s Design and Construction Representative.

Project Co will cooperate with the Province to arrange for tours of the Site at reasonable times during
Construction for interested Persons, in a way that does not interfere with the progress of the Construction.

Except as set out above or as otherwise provided for in this Agreement, the Province will not grant any
Person access to the Site or the Facility during the Construction Period without the consent of Project Co,
such consent not to be unreasonably withheld or delayed.

5.13 Inspection

Prior to the Service Commencement Date, Project Co will, upon request by the Province's Design and
Construction Representative, including detailed reasons for the request, open up for inspection by the
Province's Design and Construction Representative any part of the work on the Facility, which the
Province's Design and Construction Representative, acting reasonably, believes is not in compliance with
the requirements of this Agreement or is otherwise defective and:

€)) if the parties agree or if it is determined in accordance with the Dispute Resolution
Procedure that there are no Defects or other non-compliances in the relevant part of such
work, and Project Co complied with the requirements of Section 2.6 [Permitted Access] of
this Schedule, then any delay caused by the exercise of such rights will be treated as a
Compensation Event and be subject to Section 8.3 [Project Co’s Entitlements Upon
Occurrence of a Compensation Event] of this Agreement;

(b) if the parties agree or if it is determined in accordance with the Dispute Resolution
Procedure that any relevant part of the work on the Facility is noncompliant or defective,
then:

(1) Project Co will rectify and make good such noncompliance or Defect(s);

(2) any consequence of such rectification or making good such noncompliance or
Defect(s) will be carried out by Project Co at no cost to the Province; and

3) Project Co will not be entitled to any extension of time to the Project Schedule in
relation to such rectification and making good of such work; and

(c) if the parties are unable to reach agreement in accordance with Sections 5.13(a) or
5.13(b) [Inspection] of this Schedule above, then the matter will, at the request of either
party, be referred to the Dispute Resolution Procedure. If, in order to maintain
compliance with the Project Schedule, it is necessary to proceed in respect of the matter
in Dispute, the parties will proceed in accordance with the position of the Province,
provided that Project Co proceeding in accordance with the Province's position will be a
Compensation Event if the relevant matter in Dispute is determined in favour of Project
Co.
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5.14 Builders Lien Act and Builders Liens

With respect to builders liens and the requirements of the Builders Lien Act (British Columbia):

(@)

(b)

()

(d)

()

(f)

5.15 Safety

the Province will not have any responsibility to be the payment certifier under any
contract related to Construction, and Project Co shall ensure that an appropriate payment
certifier is appointed and identified as required in respect of each such contract;

Project Co will make all required builders lien holdbacks;
no builders lien holdback will be retained by the Province under this Agreement;

if it is determined that any builders lien holdback is required to be retained by the
Province, then Project Co agrees that it is making and will make all of its required
holdbacks as agent for the Province;

Project Co will indemnify the Province from any damages, costs, claims and expenses of
any kind, including actual solicitors costs, arising from the failure of the Province to retain
a builders lien holdback; and

failure to hold back payment of amounts due to any Person in accordance with section 4
of the Builders Lien Act (British Columbia) will not constitute a Project Co Event of
Default.

During the Construction Period, Project Co will be solely responsible for the safety of all persons on the
Site and any other location where the Construction is performed (whether on the Site or at another
location and whether lawfully or not) and members of the public, and will comply with the requirements of
applicable Laws, applicable construction safety legislation, regulations and codes and Good Industry

Practice.

5.16  Protection of Property

Project Co will:

(@)

(b)

protect the Province’s property (and any third party's property) from damage during the
Construction, including buildings, roadways, drainage systems, landscaping, surfaces,
services and infrastructure; and

promptly repair any damage to property caused by Project Co in undertaking the
Construction, including any damage caused by site settlement or ground vibration.

5.17  Construction Survey and Monitoring

Project Co will:
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(a) prior to start of any Construction, conduct a pre-construction survey of the Site,
roadways, Ultilities, services, infrastructure, and adjacent properties, in a form and detalil
satisfactory to the Province, acting reasonably, which will, without limitation, include field
observations and photographs of existing conditions, with spot elevations by a registered
British Columbia Land Surveyor (BCLS) at locations that will be accessible throughout
and following construction for ongoing settlement monitoring, and deliver a copy of the
pre-construction survey report to the Province; and

(b) re-survey the spot elevations at regular intervals throughout the Construction Period and
at six months following Service Commencement, to determine ongoing long-term
settlement effects and site conditions and deliver a complete topographic survey to the
Province in a form and detail satisfactory to the Province, acting reasonably.

5.18 Control of Dust and Noise

Project Co will take all reasonable steps (including any specific steps reasonably required by the
Province) to minimize dust and noise from the Construction and to mitigate any adverse effects on the
neighbouring buildings and sites.

5.19 Signage

Project Co may erect signage at the Site during Construction to identify Project Co, the Design-Builder
and Project Contractors provided such signs are acceptable to the Province’s Design and Construction
Representative, acting reasonably.

5.20 Temporary Works
During the Construction Period, Project Co will;

(a) have the sole responsibility for the design, erection, operation, maintenance and removal
of temporary services, structures and other temporary facilities and the design and
execution of construction methods required in their use;

(b) provide its own services necessary for Project Co’s construction use including power,
internet service, telephone, water and sewage; and

(c) provide on-Site temporary private workspace for the Province. The temporary workspace
provided for the Province shall:

(1) include a conference room sufficient for a minimum of eight people to meet;
(2) include at least two private offices with a minimum floor area of 9.0m? each;
3) be accessible to the Province at all times;

(4) be heated and cooled to a temperature of 20 to 22°c;
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be constructed and equipped to normal North American standards for
construction site offices;

include all facilities, furniture, and fixtures required for a fully functional site office,
including lighting, power, potable water and all physical infrastructure required for
telephone and internet connections;

include secure lockable doors on all offices and conference space;
include direct access to washrooms facilities; and

include a levelled parking area for at least 5 cars, in close proximity.

5.21 Project Meetings

Without limiting the obligations pursuant to Section 1.7 [Construction Period Joint Committee] of this
Schedule in respect of the Construction Period Joint Committee, at the Province’s request, Project Co’s
Design and Construction Representative will attend meetings in person to update the Province on the
progress of Construction and to discuss any issues that have arisen. The meetings will be at least weekly
unless agreed otherwise by the Province.

5.22  Project Records

Notwithstanding any other provision of this Agreement:

(a) As-Built Drawings and Specifications: Project Co will:

1)

(2)

(3)

throughout the Construction, update the Reviewed Drawings and Specifications
(with respect to the drawings, such update will be in hard copy and "CAD" or
other electronic format acceptable to the Province's Design and Construction
Representative, acting reasonably), including all final shop drawings, so as to
produce accurate and complete as-built documents for the Facility;

as requested from time to time during the Construction, make available to the
Province such as-built drawings and specifications in hard copy and "CAD" or
other electronic format acceptable to the Province's Design and Construction
Representative, acting reasonably) for review, to permit the Province's Design
and Construction Representative to monitor Project Co's compliance with the
requirements of this Section 5.22 [Project Records] of this Schedule and for the
Province’s operational and other use; and

provide three full-size hard copies and two electronic copies in “.dwg” format of
the completed as-built drawings, specifications and Room Data Sheets to the
Province's Design and Construction Representative on or before Service
Commencement.

(b) Maintenance Manuals: Project Co will:
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0
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(2) on or before the Service Commencement Date, make available all maintenance
manuals, specifications, warranties and related information, in either written or
electronic form, for all the equipment and systems that have been included in the
Design and Construction of the Facility for review by the Province's Design and
Construction Representative; and

(2) organize and store such information in accordance with Schedule 14 [Records
and Reports];

Design Records: Project Co will retain records of the design development;

Minutes of Meetings: The Province will retain minutes of the following meetings between
the Province and Project Co: Design management meetings, Construction management
meetings and Construction Period Joint Committee meetings. Project Co will retain
minutes of all other meetings between the Province and Project Co relating to the Design
and Construction. The party responsible for keeping minutes will circulate such minutes
to the other party’'s Design and Construction Representative for review and comment
within the time period specified in this Agreement for the particular meeting or if no time
period is specified then as soon as reasonably possible after the relevant meeting, and a
reasonable period before any subsequent meeting so that all parties may consider the
minutes and take required actions in advance of the subsequent meeting;

Inspection Reports and Test Results: Project Co will retain official reports and certified
test records of all inspections and tests which were undertaken as part of the
Construction including copies of all professional consultant’s field reports including
architectural, engineering and certified professional;

Monitoring Results: Project Co will retain all survey and monitoring records obtained in
connection with Section 5.17 [Construction Survey and Monitoring] of this Schedule;

Utility Plans: Project Co will retain Utility plans for the Facility and the Site;

Landscape and Irrigation Plans: Project Co will retain landscape and irrigation plans for
the Facility and the Site;

Copies of all Permits: Project Co will retain copies of all Permits for the Design,
Construction and occupation of the Facility; and

Signed Quality Assurance Plan: Project Co will retain a signed copy of the Quality
Assurance Plan for the Design and Construction, together with all records of the Quality
Assurance Program implemented, as required by this Agreement.

6. EQUIPMENT SUPPLY AND INSTALLATION

6.1 Design and Construction Requirements

The parties will comply with Appendix 2E [Equipment and Furniture].
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Without limiting Appendix 2E [Equipment and Furniture], Project Co will complete the Design and
Construction to accommodate in the Facility the installation, operation, repair and maintenance of all the
Equipment, including as required all electrical and plumbing connections, structural support, seismic
restraints and space for efficient access, all to the tolerances and specifications as may be specified and
required by the manufacturers or suppliers of the Equipment (which may be of a higher standard than
specified in Schedule 3 [Design and Construction Specifications]).

Any items of equipment or systems referred to in the Design and Construction Specifications that are not
specifically listed in the Equipment List referred to in Appendix 2E [Equipment and Furniture] are the sole
responsibility of Project Co to be supplied and included as part of the Facility.

6.2 Asset Tagging

Project Co will, in consultation with the Province, affix a Province approved asset identification tag to each
piece of equipment installed in the Facility, including:

€)) all Equipment (excluding non-physical Equipment such as software licenses); and
(b) all mechanical, HVAC and communications systems equipment.

Each asset identification tag with include a unique numerical identifier.

6.3 Asset Register

Project Co will create, maintain, update and share with the Province, an asset register of all equipment
installed in the Facility (the “Asset Register”), including:

€)) all Equipment; and
(b) all electrical, mechanical, HVAC and Communications and ESCS equipment.

For each item of equipment recorded on the Asset Register, Project Co will, as applicable, record the
following information:

€)) make, model and device type;

(b) equipment item number;

(c) unique asset tag number;

(d) serial number;

(e) purchase order or equipment purchase contract identifier;

) equipment supplier and contact information for the equipment supplier;
(9) installed location (room number);
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(h) date installed;

0] anticipated replacement date or timeframe;

()] warranty start date and expiry date;

(k) required utility, HVAC or other connections; and

)] any other information that may be agreed upon by the Province and Project Co.
7. QUALITY MANAGEMENT

7.1 Quality of the Design and Construction
Project Co is solely responsible for the quality of the Design and Construction.
7.2 Quality System

Project Co acknowledges that a comprehensive Quality System is critical for the proper and timely
completion of the Design and Construction and accordingly Project Co will implement and follow a Quality
System.

7.3 Project Co’s Quality Consultant

Project Co will retain an independent qualified expert in quality management (“Project Co’s Quality
Consultant”) to develop, implement and oversee a Quality Assurance Program and Quality Assurance
Plan in conjunction with Project Co.

7.4 Quality Assurance Program
Project Co’s quality assurance program (the "Quality Assurance Program™) will:

(a) detail Project Co's measures required to complete all aspects of the Design and
Construction pursuant to its Quality System and in accordance with the requirements of
this Agreement, including this Schedule 2 [Design and Construction Protocols] and
Schedule 3 [Design and Construction Specifications];

(b) address and be applicable to all aspects of the Design and Construction;

(c) provide for a graded approach to quality in which the appropriate level of quality
assurance requirements for various elements of the Design and Construction are defined;

(d) describe or comply with the following:

(2) the required quality level for each process or activity involved in the Design and
Construction and the means of achieving it;
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(2) the steps to ensure that everyone participating in the Design or Construction is
committed to the Quality Assurance Program;

€)) the steps to ensure that the management and organizational structure and
responsibilities are defined and understood by everyone participating in the
Design or Construction;

4) require that all persons participating in the Design or Construction are competent
to do their required tasks;

(5) require that individuals involved with the Quality Assurance Program will be held
accountable for their work;

(6) provide that the right people will have the right information at the right time;

@) provide that relevant experience for each process or activity will be sought and
used;

(8) ensure that Design and Construction activities are planned and controlled;

(9) ensure that the right items, processes, and practices will be used;

(20) ensure that materials and services are verified to confirm that they are correct
and that persons giving verification will be sufficiently qualified and will be
independent from those who perform or install the materials or services;

(11) ensure that peer reviews and inspections will be performed on a structured
planned basis on all elements of the Design and Construction and:

(A) errors and deficiencies will be identified and recorded;
(B) when errors and deficiencies are remedied or corrected, that a record is
maintained of the remedy or correction, and

(12) ensure that records are maintained as required by this Agreement;

(e) provide for independent design verification in accordance with Good Industry Practice;
and

) provide that the Registered Professionals of Record will:
(1) carry out field reviews, on-site inspections, review of materials testing and
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(2) provide letters of assurance in the form required by the “Procedure for Obtaining
a Minister’s Consent to Construct” document included in the Disclosed Data, that
are an attestation that the relevant Design and Construction has been performed
in accordance with this Agreement, including the Design and Construction
Specifications, the Reviewed Drawings and Specifications and all applicable
enactments respecting safety; and

(9) provide that the Architect, as the Coordinating Registered Professional, will:

(2) coordinate all field reviews, on-site inspections, review of materials testing and
inspector’s reports, performance of surveying and measuring and verification of
materials and construction methods required to ensure conformance with this
Agreement, the Reviewed Drawings and Specifications and the Design and
Construction Specifications;

(2) coordinate the functional testing of the fire protection, life safety systems and the
IT/Communications systems (including the ESCS); and

€)) provide letters of assurance in the form required by the “Procedure for Obtaining
a Minister’'s Consent to Construct” document included in the Disclosed Data, that
are an attestation:

(A) of the coordination of the field reviews by the Registered Professionals of
Record,;

(B) of the coordination of the functional testing of the fire protection, life
safety systems and the IT/Communications systems (including the
ESCS); and

© that the Design and Construction has been performed in accordance with
this Agreement, including the Design and Construction Specifications, the
Reviewed Drawings and Specifications and all applicable enactments
respecting safety.

7.5 Quality Assurance Plan

Project Co will develop a reasonable quality assurance plan (the “Quality Assurance Plan”) that
describes the implementation of the Quality Assurance Program in accordance with the following:

(a) Project Co will deliver to the Province a preliminary draft of the Quality Assurance Plan
(that is based on the preliminary quality assurance plan included in the Proposal Extracts
(Design and Construction) not less than 20 Business Days after the Effective Date, failing
which, the Province will be entitled to make a Deduction of $2,500 for each week or part
thereof after the date falling 20 Business Days after the Effective Date until Project Co
has delivered to the Province a preliminary draft of the Quality Assurance Plan, but if
Project Co has not delivered to the Province a preliminary draft of the Quality Assurance
Plan by the date falling 40 Business Days after the Effective Date, the Deduction
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applicable under this Section 7.5(a) [Quality Assurance Plan] will increase to $5,000 for
each week or part thereof;

the Province will provide its comments, if any, on the preliminary draft to Project Co within
20 Business Days of receipt of the preliminary draft;

Project Co will deliver a revised draft of the Quality Assurance Plan to the Province not
less than 20 Business Days after receiving the Province’s comments, failing which, the
Province will be entitled to make a Deduction of $5,000 for each week or part thereof
after the date falling 20 Business Days after the Province’s comments were received by
Project Co until Project Co has delivered to the Province a revised draft of the Quality
Assurance Plan;

the Province will, within 15 Business Days after receipt of the revised draft, advise Project
Co whether the Province accepts the Quality Assurance Plan, and if the Province does
not accept it the Province will provide its reasons for such non-acceptance in sufficient
detail to allow Project Co to address them;

if the Province does not accept the Quality Assurance Plan, the parties will, acting
reasonably, diligently work together with a view to revising the Quality Assurance Plan to
address the Province’s reasons for non-acceptance;

if the Province has not accepted the Quality Assurance Plan by the date that is 90
Business Days after the Effective Date, Project Co may refer the Dispute to the Dispute
Resolution Procedure to determine whether Project Co’s proposed Quality Assurance
Plan is reasonable.

any Deduction the Province is entitled to make pursuant to Section 7.5(a) or Section
7.5(c) [Quality Assurance Plan] of this Schedule will be made from the first Service
Payment payable to Project Co pursuant to Schedule 8 [Payments]; and

Deductions made pursuant to this Section 7.5 [Quality Assurance Plan] will not be
counted for the purposes of Sections 11.1 [Province Step-in Rights] or 12.1(h) [Project
Co Events of Default] Sections 5.8 [Increased Monitoring] or 5.9 [Replacement of Non-
Performing Service Provider or Sub-Contractor] of Schedule 4 [Services Protocols and
Specifications].

Project Co will promptly implement and strictly comply with the Quality Assurance Plan developed under

this Section.

7.6 Reporting

Project Co will deliver to the Province a monthly report of the Quality Assurance Plan prepared by Project
Co’s Quality Consultant covering all aspects of the Design and Construction completed in the reporting
period that are relevant to the Quality Assurance Plan. Project Co will highlight any deficiencies identified
and corrective actions taken to address such deficiencies during the period covered by such report. The
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report will include all supporting documentation, including field reviews, photographs, reports and other
material.

7.7 Quality Review by the Province

The Province may, at its discretion, perform its own audits of the Quality Assurance Program and for that
purpose Project Co will make available for review by the Province, upon request from the Province, all
records of the Quality Assurance Program and the Quality Assurance Plan to permit the Province to be
satisfied that Project Co is following its Quality Assurance Plan.

8. WORKERS COMPENSATION
8.1 Evidence of WorkSafe BC Compliance

Project Co will provide evidence, satisfactory to the Province’'s Design and Construction Representative,
of compliance by Project Co and all Project Contractors with the requirements of the Workers
Compensation Act (British Columbia), as amended, and all regulations and successor legislation thereto,
including payments due there under at the following times:

€)) prior to commencing the Construction; and

(b) at any time during Construction, upon request of the Province’s Design and Construction
Representative, acting reasonably.

8.2 Indemnity for WorkSafe BC Non-Compliance

If Project Co or anyone employed by or through Project Co in the performance of any Construction does
not comply with the requirements of the Workers Compensation Act (British Columbia), as amended, and
all regulations and successor legislation thereto, including payment and deduction and remittance of any
and all contributions, fees, assessments and charges required to be made pursuant to the above, Project
Co will indemnify the Province from any cost, loss, liability or obligation which the Province may incur as a
result.

8.3 Prime Contractor

For the purposes of applicable Laws, Project Co agrees to be, or will cause the Design-Builder to be, at
all times during the Construction Period, the prime contractor as defined in the Workers Compensation
Act (British Columbia), for the Site and accordingly will comply, or will cause to be complied, with all
resulting requirements and obligations including:

€)) ensuring continuing coordination of the occupational health and safety activities of all
employers on the Site, including the Province, the Province’s Design and Construction
Representative, any other contractors and everyone engaged by or through any of them;

(b) delivering any notices (or modified notices) of the Project as required by applicable Laws;
and
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(c) complying with the obligations of a prime contractor for a multi-employer workplace as
prescribed by the applicable Laws.

If for any reason the Workers Compensation Board of British Columbia refuses to recognize Project Co or
the Design-Builder as the prime contractor then, to the extent permitted by Law, Project Co will cooperate
with the Province and perform on behalf of the Province the obligations which the Province is required to
undertake as prime contractor in connection with the Construction by virtue of the Workers Compensation
Act (British Columbia) and any other Laws.

8.4 Failure to Comply with WorkSafe BC Requirements

If at any time the Construction is stopped because Project Co, or any Project Co Person providing
services or work on the Project, unreasonably fails or refuses to comply with an order issued pursuant to
the Workers Compensation Act (British Columbia), then such failure or refusal will be considered a
Project Co Material Breach.

9. PROJECT SCHEDULE AND SCHEDULING
9.1 Initial Project Schedule

Attached as Appendix 2F [Initial Project Schedule] is the initial project schedule (the “Project Schedule”),
which the parties have relied upon in entering into this Agreement.

9.2 Project Schedule Updates

Project Co will, as required from time to time until Service Commencement, but no less than once per
calendar month and by the 15" day of each month, in consultation with the Province update the Project
Schedule so that it is at all times an accurate, reasonable and realistic representation of Project Co's
plans for the completion of the Design and Construction of the Facility in accordance with the
requirements of this Agreement. The updates will include:

(a) adjustments resulting from Supervening Events and Changes, if any, as permitted by this
Agreement;

(b) as the Design progresses, best estimates of:
(1) the start and completion dates for the design phases described in Section

4.2 [Design Process] of this Schedule; and

(2) the commencement of Construction;
(c) the planned start and completion dates of the major activities of Construction; and
(d) the Target Service Commencement Date, which (except to the extent necessary to reflect

adjustments made in accordance with Section 9.2(a) [Project Schedule Updates] of this
Schedule) may not be updated or otherwise changed within 12 months of such date
unless the Province, in its discretion, consents.
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Project Co will deliver an updated Project Schedule monthly to the Province and the Independent Certifier
and upon delivery the updated Project Schedule (the “Updated Project Schedule”) will be the Project
Schedule under this Agreement in substitution for the previously issued Project Schedule. If at any time
the Province does not agree with the proposed updates that may be required to the Project Schedule
then the disagreement may be referred to the Dispute Resolution Procedure.

Project Co is not entitled to achieve Service Commencement prior to the Target Service Commencement
Date in effect as of the Effective Date. Project Co is not entitled to any Service Payments prior to that
date and the date is not subject to change to an earlier date for any reason, including for the occurrence
of any Supervening Event.

9.3 Failure to Update Project Schedule

If Project Co fails or refuses to deliver an Updated Project Schedule as required under Section 9.2
[Project Schedule Updates] of this Schedule, then such failure or refusal will be deemed to be a Project
Co Material Breach.

9.4 Compliance with Project Schedule

Project Co will undertake the Design and Construction in compliance with the Updated Project Schedule,
as it may be updated pursuant to this Agreement.

9.5 Staged Occupancy
Staged occupancy of the Facility will not be permitted.
9.6 Move-In Schedule

Project Co acknowledges that the Province will rely on the Service Commencement Date as set out in the
Project Schedule (as may be adjusted under Section 9.2 [Project Schedule Updates] of this Schedule).

As soon as reasonably practicable, but in any event no later than 180 days prior to the Target Service
Commencement Date, Project Co will deliver to the Province’s Design and Construction Representative a
move-in schedule in respect of the Facility (the "Move-in Schedule"), indicating the anticipated dates
when the Facility will become available for occupation by the Province. The Province’s Design and
Construction Representative will advise Project Co of any key or significant moves or move-in
requirements, and Project Co will, as reasonably possible, accommodate the Province’s requirements
and requests. Project Co will, as may be required from time to time, up-date the Move-in Schedule.

10. DELAYS AND ACCELERATION
10.1  Acceleration to Recover Project Co Delays

If at any time the Province, acting reasonably, determines that Project Co is behind the Updated Project
Schedule and will not achieve Service Commencement by the Target Service Commencement Date, then
the Province may deliver notice to Project Co's Design and Construction Representative to use its best
efforts, at Project Co's own cost and at no cost to the Province, to accelerate the Construction so as to
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conform to the Updated Project Schedule and achieve Service Commencement by the Target Service
Commencement Date.

10.2  Service Commencement Delay Costs

If, other than due to a Supervening Event or a Change, Project Co fails to achieve Service
Commencement by the Target Service Commencement Date, then Project Co will pay to the Province, as
liguidated damages and not as a penalty, the sum of $25,000 per day for each and every day that the
Service Commencement Date is delayed beyond the Target Service Commencement Date. Project Co
and the Province expressly agree that such sums represent a genuine pre-estimate of the costs which the
Province would reasonably incur because the Province relied on the Move-in Schedule which are in
excess of the costs which the Province would have incurred had Project Co achieved the dates set out in
the relevant Move-in Schedule (other than due to a Supervening Event or a Change).

10.3 Acceleration to Advance Service Commencement Date

Without prejudice to the Province’s rights under Section 10.1 [Acceleration to Recover Project Co Delays]
of this Schedule, if at any time the Province determines that it requires the Construction to proceed in
advance of the Updated Project Schedule then the Province may give written notice to Project Co to
provide the Province with a written proposal to accelerate the Construction, including cost estimates and
an estimate of the time saved, and if the Province acting reasonably decides to proceed with the
acceleration then Project Co will implement the directed acceleration and if the acceleration is a Change
then such Change will be made in accordance with Schedule 6 [Changes, Minor Works and Innovation
Proposals].

11. COMMISSIONING
11.1  Testing and Commissioning

Project Co will, prior to applying for a Certificate of Service Commencement, retain a qualified
independent commissioning agent (who is neither a Project Co Person nor an Affiliate of a Project Co
Person; and who is acceptable to the Province, acting reasonably), to test and commission all equipment
(including Equipment on the Equipment List) and systems in the Facility to demonstrate to the reasonable
satisfaction of the Province’s Design and Construction Representative that the Facility equipment and
systems are operating so that the Province may occupy the Facility for its Intended Uses; and the
Availability Conditions are satisfied for all Functional Units. The commissioning agent will prepare a
written report to confirm the foregoing and completion of the commissioning activities scheduled in the
Commissioning Plan to be completed before Service Commencement. Testing and commissioning will
include the following:

€)) a complete and successful demonstration in real time under full stress conditions for all
equipment and systems that require or are provided with redundancy or spare capacity;
and

(b) end to end testing and commissioning of key equipment and systems.
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11.2 Equipment and Systems Operation and Training

Project Co will be knowledgeable on the proper use and maintenance of all equipment and systems
Project Co installs in the Facility, including Communication and ESCS, and, except as otherwise provided
in Appendix 2E [Equipment and Furniture], will provide sufficient training and education to the Province
staff to enable the Province to properly utilize such equipment and systems. The Province will identify the
relevant Province staff and make such staff available for training at reasonable times before the Service
Commencement Date. All training will be completed before the Service Commencement Date, unless
required, or otherwise agreed, by the Province, acting reasonably.

11.3 Commissioning Plan

Project Co will prepare and deliver to the Province’s Design and Construction Representative and the
Independent Certifier, not less than 365 days before the Service Commencement Date, a detailed plan
(the “Commissioning Plan”) setting out the testing, commissioning, training and other activities Project
Co intends to carry out to satisfy Sections 11.1 [Testing and Commissioning], 11.2 [Equipment and
Systems Operation and Training] and 11.3 [Commissioning Plan] of this Schedule and to achieve Service
Commencement, including:

€)) a description of the specific equipment and systems to be tested and commissioned and
the associated commissioning requirements, including those to be completed before
Service Commencement;

(b) supporting documentation, including as appropriate:

(1) design calculations and/or assumptions;

(2) manufacturer’s specifications;

3) identification of all equipment and systems that are required, or are provided
with, redundancy or spare capacity and that will include complete successful
demonstration in real time under full stress conditions;

4) identification of seismic requirements and protocols for all equipment and
systems to be commissioned;

(5) a description of all systems which will be tested and commissioned for integration
to other systems; and

(6) a description of all systems and equipment where the Province’s staff will be
required to develop functional scenarios and to test and witness these functional
scenarios;

(c) a description of the training and education that Project Co intends to provide to the

Province’s staff to enable the Province to properly utilize the equipment and systems
installed in the Facility, including all training and education to be completed before
Service Commencement;
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(d) the name of the commissioning agent and the names of other persons to be involved in
testing, commissioning and training;

(e) a description of Project Co’s system for managing records of tests, inspections, quality
assurance and training;

) a general description of Project Co’s transition plans for handover to the Province of the
Facility at Service Commencement;

(9) a schedule, related to the Project Schedule, showing:
(2) the timing of all testing and commissioning and training;
(2) for each requirement of Service Commencement, the date upon which Project

Co anticipates achieving the requirement;

€)) a matrix of all equipment and systems, including all integrated Equipment and
systems, and how they integrate with each other, along with an overview of the
procedures that will be followed to demonstrate that integration of all equipment
and systems has been and will be achieved; and

4) the timing and development of the functional scenarios with the Province’s staff.

The Commissioning Plan must be reasonable having regard to the requirements of Sections 11.1 [Testing
and Commissioning], 11.2 [Equipment and Systems Operation and Training] and 11.3 [Commissioning
Plan] of this Schedule and will be developed and finalized as follows:

(h) Project Co will deliver a preliminary draft of the Commissioning Plan to the Province not
less than 12 months before the Target Service Commencement Date, failing which, the
Province will be entitled to make a Deduction of $2,500 for each week or part thereof
after the date falling 12 months before the Target Service Commencement Date until
Project Co has delivered to the Province a preliminary draft of the Commissioning Plan
but if Project Co has not delivered to the Province a preliminary draft of the
Commissioning Plan by the date falling 9 months before the Target Service
Commencement Date, the Deduction applicable under this Section 11.3(h)
[Commissioning Plan], of this Schedule will increase to $5,000 for each week or part
thereof;

0] the Province will provide its comments, if any, on the preliminary draft to Project Co within
20 Business Days after receipt of the preliminary draft;

()] Project Co will deliver a revised draft of the Commissioning Plan to the Province not less
than 9 months before the Target Service Commencement Date, failing which, the
Province will be entitled to make a Deduction of $5,000 for each week or part thereof
after the date falling 9 months before the Target Service Commencement Date until
Project Co has delivered to the Province a revised draft of the Commissioning Plan;
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(k) the Province will, within 15 Business Days after receipt of the revised draft, advise Project
Co whether the Province accepts the Commissioning Plan, and if the Province does not
accept it the Province will provide its reasons for such non-acceptance in sufficient detail
to allow Project Co to address them;

)] if the Province does not accept the Commissioning Plan, the parties will, acting
reasonably, diligently work together with a view to revising the Commissioning Plan to
address the Province’s reasons for non-acceptance;

(m) if the Province has not accepted the Commissioning Plan by the date that is 6 months
before the Target Service Commencement Date, Project Co may refer the Dispute to the
Dispute Resolution Procedure to determine whether Project Co's proposed
Commissioning Plan is reasonable;

(n) any Deduction the Province is entitled to make pursuant to Section 11.3(h) or Section
11.3(j)) [Commissioning Plan] of this Schedule will be made from the first Service
Payment payable to Project Co pursuant to Schedule 8 [Payments]; and

(0) Deductions made pursuant to this Section 11.3 [Commissioning] of this Schedule will not
be counted for the purposes of Sections 11.1 [Province’s Step-in Rights] or 12.1(g)
[Project Co Events of Default] of this Agreement or Sections 5.8 [Increased Monitoring] or
5.9 [Replacement of Non-Performing Service Provider or Sub-Contractor] of Schedule 4
[Services Protocols and Specifications].

12. COMPLETION
12.1  Deficiency List

Prior to and as a condition of issuance of the Certificate of Service Commencement, the parties will
require the Independent Certifier to, in cooperation with Project Co's Design and Construction
Representative and the Province’s Design and Construction Representative with respect to an application
for a Certificate of Service Commencement, prepare a complete list of Defects and deficiencies that are
apparent upon inspection of the Facility (the “Service Commencement Deficiencies”) and deliver to
Project Co and the Province’s Design and Construction Representative the list of Service
Commencement Deficiencies.

Subject to the right of Project Co to refer matters to the Dispute Resolution Procedure as set out below,
the list of Service Commencement Deficiencies will include all items required by the Province to be
included on such list.

The Province or Project Co may refer matters relating to the accuracy or completeness of the list of
Service Commencement Deficiencies to the Dispute Resolution Procedure.
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12.2  Advance Notice of Application for Service Commencement

Project Co acknowledges that the Independent Certifier will need sufficient time to complete any
inspections, consult with the Province, and prepare the lists of deficiencies, and accordingly Project Co
will:

(a) at least 30 days (but no more than 60 days) before the Target Service Commencement
Date, deliver to the Independent Certifier and the Province’s Design and Construction
Representative a notice setting out:

(2) a description of all outstanding Design and Construction to be completed by
Project Co prior to Service Commencement; and

(2) a list of all Defects and deficiencies that Project Co is aware of at the time of the
notice; and
(b) assist the Independent Certifier to make any advance inspections requested by the

Independent Certifier.
12.3  Application for Certificate of Service Commencement

If Project Co believes it has achieved the requirements for Service Commencement and complied with
Section 12.2 [Advance Notice of Application for Service Commencement] of this Schedule then Project
Co may apply to the Independent Certifier (with a copy to the Province’'s Design and Construction
Representative) for a Certificate of Service Commencement. No later than 5 Business Days after
application by Project Co for a Certificate of Service Commencement, the parties will require the
Independent Certifier to, in cooperation with Project Co’s Design and Construction Representative and
the Province’s Design and Construction Representative, make an inspection of the Facility, review the
basis for Project Co’s application for Service Commencement, and then within a further 5 Business Days,
with respect to an application for a Certificate of Service Commencement:

€)) if Service Commencement has been achieved, issue a certificate indicating that Service
Commencement has been achieved (a “Certificate of Service Commencement”),
together with a list of Service Commencement Deficiencies (if any); or

(b) if Service Commencement has not been achieved, provide Project Co and the Province’s
Design and Construction Representative with a list of all incomplete Design and
Construction that must be completed prior to Service Commencement.

A Certificate of Service Commencement issued by the Independent Certifier will be final and not referable
to the Dispute Resolution Procedure or otherwise subject to dispute between the parties. A Certificate of
Service Commencement issued by the Independent Certifier will be evidence that the Independent
Certifier reviewed the basis for the Architect’s certification that “substantial performance”, as defined in
the Builder’s Lien Act (British Columbia) has been achieved, and found no apparent error.
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12.4 Correction of Deficiencies

Upon issuance of the Certificate of Service Commencement, Project Co will proceed expeditiously to
correct each Service Commencement Deficiency by the date that is 30 days after the Service
Commencement Date with respect to the Service Commencement Deficiencies, or such later date as may
be reasonably required to provide sufficient time to correct the Service Commencement Deficiency and
that is agreed by the Province, acting reasonably (each Service Commencement Deficiency having its
own “Deficiency Deadline”). Each Service Commencement Deficiency which has not been fully
corrected by its Deficiency Deadline will be deemed (without the requirement for any further action by the
Province) to have generated a Demand Maintenance request on that day and thereafter the applicable
provisions of this Agreement, including applicable Rectification Periods and Deductions, will apply to each
such deemed request. Nothing in this Section 12 [Completion] limits Project Co’s responsibilities for
correction of Defects that are identified after the preparation of the list of Service Commencement
Deficiencies.

VANO1: 3149221: v7
Execution Copy
Okanagan Correctional Centre Project
Schedule 2 — Design and Construction Protocols
Date: March 18, 2014



Appendix 2A

INDEPENDENT CERTIFIER AGREEMENT

TABLE OF CONTENTS

R BT | I 1Y SRR 2
1.1 D INILIONS ... ————————————— 2
2. INTERPRETATION ..ttt ittt sttt e sttt e e skttt e e s ettt e e e bbbt e e ean b b e e e aanbbe e e e nbaeeeenbbeeeennteas 3
2.1 T (=T o] (=2 7= i ) o SRS 3
2.2 Obligations and Exercise of Rights by the PA Parties ..........ccoooiiiiiiiiiiieeceen 3
3. ROLE OF THE INDEPENDENT CERTIFIER ....cciiiiiiiiiiiiie ittt sttt 4
3.1 ENQAGEIMENT ..o —————————— 4
3.2 Acknowledgement by Independent Certifier............c e 4
3.3 Standard Of Care ... 4
3.4 Duty of Independent JUAGMENT ........ccoi i e e e e e s r e e e e e s e s nnraeeeeeeeesannnes 4
35 F U 11 (o] 17 (o 1 o TP PRUP R 5
3.6 Knowledge of the PA PartieS’ REQUINEMENTS .........uuiiiiiiiaiiiiiiiiiee et ee e e e 5
3.7 Co-ordination by Independent Certifier ..........uuuiviieiiiiie e 5
3.8 Conflict Of INTEIEST....cccc e 6
3.9 Independent Certifiler PErSONNEL............uuiiiiii e 6
4. ROLE OF THE PA PARTIES . ....oii ittt ittt ettt ettt ettt e e s tae e e e st e e e e anta e e e e antaeaeesntaeaeesnsaeeeennnees 6
4.1 ASSISTANCE ...ttt s 6
4.2 INSTFUCHIONS 1N WWITHING coeeeeeeee ettt e e e ettt e e e e e e s s bbb b e e e e e e e e e annnreneeas 6
4.3 INFOrMALION ANA SEIVICES .....uiiiiie ittt st e e s sbae e e e sneees 6
4.4 Additional INfOIMALION..... ... e 7
4.5 RIght t0 ENter @nd INSPECT.........uieiiiiiee ettt e e e e s e e e e e e e e e e e ennes 7
4.6 PA PartiesS NOt REIIEVEA .......couiiiiiiiiiii ettt e et e e s nbaeeeeene 7
4.7 PA Parties NOt Liable ........ccoo oo - 7
B, SUSPENSION ...ttt ittt ettt e ettt e e e bttt e e skttt e e aan b et e e ea Rt et e e sanbe e e e e nbbe e e e nbeeeeenbbeeeennnes 7
5.1 [N o] o= PP TPRPTURR 7
5.2 COSES Of SUSPEINSION......eiiiiiiieei ettt ettt et e e e s s e ab b et e e e e e e s e e b et b et e e e e e e e anbbbeeeeaaaaeas 8
5.3 RECOMIMENCEIMENT ...ttt e e et et e e e e e et e et e e e e e e eeaast e eeaeeeensenen 8
6.  INSURANCE AND LIABILITY ottiiitiiieiiiiie ettt e sttt e s st e e st e e s ssntaeaeastaaesanstaaaeastaeassnntaeeeanssseeesnssees 8
6.1 Independent Certifier's Professional Indemnity INSUrANCE..........cooiiiiiiiiiiiiiiiiiiiecee e 8
6.2 Workers’ COmpensSation INSUMANCE .........eeiiiaiiiiiiiiiieeae ettt e e e e e et ae e e e e e e e s s aebaeeeeaae e e s anneaeeeas 9
7.  PAYMENT FOR SERVICES .....coiiitiitiiiiiie ittt ste et e sttt e e e s staa e e asta e e e astaeaeastaeaesnntaeaeanntaeaeenneees 9
7.1 ST SRR 9

VANO1: 3149221: v7

Execution Copy

Okanagan Correctional Centre Project
Appendix 2A — Independent Certifier Agreement
Date: March 18, 2014



7.2 PayYMENT O FEE ...ttt et e e e e e st e e e e e e e e e et b e e e e e e e e e e annes 9
8.  FUNCTIONS VARIATIONS ...ttt e e e e et e e e e e e e e et e e e e e e e e e sttt b e e e e e e e e s snntrsaeens 9
8.1 Notice of FUNCLIONS VariatioN.........cceieiiiiiiiiiieiee st s s e e e e e s st eee e e e e e s e s nnrrneeeeeeessnnnes 9
8.2 N[O I AN [0 1S3 i =T o | PP TP U UPUPPPRRTTR 10
8.3 FUNCtions Variation PrOCEAUIE .........ccoiiiiiiiiie e et s s ee e e e e s s aae e e e e e s e s snneeaeeeeeesennne 10
8.4 Cost of FUNCLIONS VarIation ..........uvviiiiiec i e e e s e s e e e e e e e s nnneneeeeee s 10
9.  TERM AND TERMINATION. ....ci it iittttiete e e s ettt e e e e s s st e e e e e e s s s sn b aeereeeeesassantanareeeeessansssannneeaeesaannnes 11
9.1 =21 0PSRNt 11
9.2 [N o Tt T 2 == T o SRS 11
9.3 Termination fOr BrEaACK ...........vi ittt aeeeeeseeesesesesesssssesssssesesesesesssssnsnnnrnnes 11
9.4 Termination for Financial DiffiCUIY .........ooeeoiiiiiiii e 11
9.5 Termination fOr CONVENIENCE ........ccuuiiiiiee e e s s r e e e e e s e e e e e e s s st aareeeeeeeeeenrrnnees 11
9.6 Independent Certifier's Rights upon Termination for Convenience...........ccccccooiiuiiiiieieeeinnnns 11
9.7 Procedure Upon TeIMINALION .......uuiiieiiiiiieieee e e e e s ese e e e e e e s s s e e e e e e s srneeaeeeeaeeessnsnnneeeeeesaannnes 12
9.8 =T o =Y 4 01T - o o OSSR 12
9.9 SUIVIVAL ..o 12
L0, INDEMNITY Lottt e ettt e e e e e e e et b e e e e e e e e e s e etatbeeeeaaeesaassbbeeeeaaeessassasbeseaaaeesaansbabaeeaeesssassrsnnns 12
10.1 T a0 1= 0 0T 71 PSSR 12
R 1 =t 18 L S 13
111 L LTSN | =TT g 1T o OSSR 13
11.2 Negation Of EMPIOYMENT ... s e e e e s e e e e e s e s snnr e e e e e e e ennne 13
11.3 MV BUVET ... an 13
114 N0 1T =SOSR 13
115 Transfer and ASSIGNIMENT ......oiiii e e e e e s s e e e e e e s s st e eeeeeseesnrrnneees 14
11.6 Governing Laws and AOIMIMENT .........oooiiiiiiiiie e e e e e e e s eaabeeeaaaaeeas 15
11.7 (@] 01T [T a1 1= 11 R 15
11.8 L (01T Y= (=T = SO PES 15
11.9 Personal INfOrmation .........coooooii oo —————— 16
5 O T = Yo 0 1 VRS 1= ST 1A= AV o S 16
5 I R I ¢ T o) £ L= TS o 18
0 Y ¢ 1= o o [ =T o) PP PPPPPPPPRt 18
0 e T ST Y=Y - o 11 2 18
0 e T 1= 0T o | PP PPPRPPNt 18
0 T O o 18 11T 4 o =V £ J TP TP TSP PP PP PTUPPPPPPPPPPPPPIRt 18

SCHEDULE 1 FUNCTIONS
SCHEDULE 2 FEE
SCHEDULE 3 INDEPENDENT CERTIFIER PERSONNEL

VANO1: 3149221: v7
Execution Copy
Okanagan Correctional Centre Project
Appendix 2A — Independent Certifier Agreement
Date: March 18, 2014



APPENDIX 2A
INDEPENDENT CERTIFIER AGREEMENT

THIS AGREEMENT is made as of the 18" day of March, 2014

AMONG:
Her Majesty the Queen in Right of the Province of British Columbia, as represented
by the Minister of Technology, Innovation and Citizens’ Services
(the “Province”)
AND:
Plenary Justice Okanagan Limited Partnership, by its general partner, Plenary
Justice Okanagan GP Inc.
(“Project Co")
AND:
v
(the “Independent Certifier”)
WHEREAS:
A. the Province and Project Co have entered into the Project Agreement;
B. the Province and Project Co wish to appoint the Independent Certifier, and the Independent

Certifier wishes to accept such appointment, to perform certain services in connection with the
Project Agreement; and

C. the Province, Project Co and the Independent Certifier wish to enter into this Agreement (the "IC
Agreement") in order to record the terms by which the Independent Certifier will perform such
services.

NOW THEREFORE in consideration of the mutual promises and agreements of the Province, Project Co
and the Independent Certifier herein expressed and for other good and valuable consideration the receipt
and sufficiency of which are hereby acknowledged, the Province, Project Co and the Independent
Certifier covenant and agree as follows:
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1. DEFINITIONS

1.1 Definitions

In this IC Agreement including the recitals and Schedules, unless the context indicates a contrary
intention, terms which are defined in the Project Agreement (and not otherwise defined in this IC
Agreement) will have meanings given to them in the Project Agreement and the following terms will have
the following meanings:

(a) “Fee” means the fees payable by the PA Parties to the Independent Certifier for the
Functions, as such fees are specified and made payable in Schedule 2 [Fee];

(b) “Functions” means:

(2) all of the functions and obligations conferred on the Independent Certifier under
the Project Agreement;

(2) all of the functions and obligations conferred on the Independent Certifier under
this IC Agreement, including the functions described in Schedule 1 [Functions] to
this IC Agreement; and

3) all other things or tasks which the Independent Certifier is required to do to
comply with its obligations under this IC Agreement;

(c) “Functions Variation” means any change to the Functions;

(d) “Intellectual Property” means any or all of the following and all rights, arising out of or
associated therewith:

(1) national, international and foreign patents, utility models, mask works, and
applications therefor and all reissues, divisions, renewals, extensions,
provisionals, continuations and continuations-in-part thereof;

(2) inventions (whether patentable or not), invention disclosures, improvements,
trade secrets, proprietary information, confidential information, trade or business
names, know-how, technology, technical data and customer lists, product
formulations and specifications, and all documentation relating to any of the
foregoing throughout the world;

€)) copyrights, copyright registrations and applications therefor, and all other rights
corresponding thereto throughout the world;

4) industrial designs, integrated circuit topography rights and any registrations and
applications therefor throughout the world;

(5) rights in any internet uniform resource locators (URLs), domain names, trade
names, logos, slogans, designs, common law trade-marks and service marks,
trade-mark and service mark registrations and applications therefor throughout

the world;
(6) data bases and data collections and all rights therein throughout the world;
(7 moral and economic rights of authors and inventors, however denominated,

throughout the world; and
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(8) any similar or equivalent rights to any of the foregoing anywhere in the world;
(e) “PA Parties” means, collectively, the Province and Project Co;
) “Project Agreement” means that certain agreement entitled “Project Agreement” and

made between the Province and Project Co as of the 18th day of March, 2014 with
respect to the design, construction, financing, maintenance and life cycle rehabilitation for
the Facility, as the same may be amended, supplemented or replaced from time to time;

and
(9) “Project Material” means all material:
(2) provided to the Independent Certifier or created by or required to be created by

any PA Party; and

(2) provided by or created by or required to be created by the Independent Certifier
as part of, or for the purpose of, performing the Functions,

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

2. INTERPRETATION

2.1 Interpretation

The division of this IC Agreement into Sections, the insertion of headings and the provision of a table of
contents are for convenience only, do not form a part of this IC Agreement and will not be used to affect
the construction or interpretation of this IC Agreement. The word "including" will not be construed as
limiting the general term or statement immediately preceding. Unless otherwise specified:

€)) each reference in this IC Agreement to "Section" and "Schedule" is to a Section of, and
a Schedule to, this IC Agreement;

(b) each reference to a statute is deemed to be a reference to that statute and any successor
statute, and to the regulations made under that statute and any successor statute, as
amended or re-enacted from time to time;

(c) words importing the singular include the plural and vice versa and words importing
gender include all genders;

(d) references to time of day or date mean the local time or date in Vancouver, British
Columbia;

(e) all references to amounts of money mean lawful currency of Canada; and

) an accounting term has the meaning assigned to it, and all accounting matters will be

determined, in accordance with GAAP consistently applied.
2.2 Obligations and Exercise of Rights by the PA Parties

(a) The obligations of the PA Parties under this IC Agreement will be several.
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(b) Except as specifically provided for in this IC Agreement, the rights of the PA Parties
under this IC Agreement will be jointly exercised by each of the PA Parties.

3. ROLE OF THE INDEPENDENT CERTIFIER

3.1 Engagement

The PA Parties hereby appoint the Independent Certifier, and the Independent Certifier hereby accepts
such appointment, to carry out the Functions in accordance with this IC Agreement. The Independent
Certifier will perform the Functions in accordance with this IC Agreement.

3.2 Acknowledgement by Independent Certifier

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

3.3 Standard of Care

The Independent Certifier will exercise the standard and skill, care and diligence in the performance of
the Functions that would be expected of an expert professional experienced in providing services in the
nature of the Functions for projects similar to the Project.

3.4 Duty of Independent Judgment

In exercising the Functions, the Independent Certifier will act:

(a) impartially, honestly and independently;
(b) reasonably and professionally; and
(c) in a timely manner:
(2) in accordance with the times prescribed in this IC Agreement or the Project

Agreement, as applicable; or

(2) where no times are prescribed, within five Business Days or such earlier time so
as to enable the PA Parties to perform their respective obligations under the
Project Agreement.

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

The Independent Certifier acknowledges that, as set out under the Project Agreement, the Independent
Certifier's certifications will be final and binding on the PA Parties in respect of the issuance of the
Certificate of Service Commencement, and that the Independent Certifier will use its best skill and
judgment in providing the Functions and making any certifications. A PA Party may dispute any other
decision made by the Independent Certifier, including any list of Service Commencement Deficiencies or
list of incomplete Design and Construction that must be completed prior to Service Commencement.
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3.5 Authority to Act

The Independent Certifier:

(@)

(b)

()

is an independent consultant and is not, and will not purport to be, a partner, joint
venturer or agent of any PA Party;

other than as may be expressly set out in the Project Agreement, has no authority to give
any directions to a PA Party or its officers, employees, contractors, consultants or agents;
and

has no authority to waive or alter any terms of the Project Agreement, nor to discharge or
release a PA Party from any of its obligations under the Project Agreement unless jointly
agreed in writing by the PA Parties.

3.6 Knowledge of the PA Parties’ Requirements

The Independent Certifier warrants that:

(@)

(b)

(©)

(d)

()

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

it will inform itself fully of the requirements of such other documents and materials as may
become relevant from time to time to the performance of the Functions;

without limiting Sections 3.6(a) or 3.6(b), it has and will be deemed to have informed itself
fully of all time limits and other requirements for any Function which the Independent
Certifier carries out under the Project Agreement and this IC Agreement;

it has and will be deemed to have informed itself fully of the nature of the work necessary
for the performance of the Functions and the means of access to and facilities at the
Facility and Site including restrictions on any such access or protocols that are required,;
and

it has satisfied itself as to the correctness and sufficiency of its proposal for the Functions
and that the Fee covers the cost of complying with all of the obligations under this IC
Agreement and of all matters and things necessary for the due and proper performance
and completion of the Functions.

3.7 Co-ordination by Independent Certifier

The Independent Certifier will:

(@)
(b)

()

(d)

fully co-operate with the PA Parties;

carefully co-ordinate the Functions with the work and services performed by the PA
Parties;

without limiting its obligations under Sections 3.4 [Duty of Independent Judgment] and
3.7(b), perform the Functions so as to avoid unreasonably interfering with, disrupting or
delaying the work and services performed by the PA Parties;

provide copies to all PA Parties of all reports, communications, certificates and other
documentation that it provides to any PA Party; and
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(e) provide copies to all PA Parties of all instructions or directions received from any PA
Party.
3.8 Conflict of Interest

The Independent Certifier warrants that:

€)) at the date of signing this IC Agreement, no conflict of interest exists or is likely to arise in
the performance of its obligations under this IC Agreement; and

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

3.9 Independent Certifier Personnel

(a) Subject to Section 3.9(b), the Independent Certifier will use the partners, directors,
officers, employees, servants or agents described in Schedule 3 [Independent Certifier
Personnel] hereto in connection with the performance of the Functions and such persons’
services will, subject to Section 3.9(b), be available for so long as may be necessary to
ensure the proper performance by the Independent Certifier of the Functions. Such
persons will have full authority to act on behalf of the Independent Certifier for all
purposes in connection with this IC Agreement.

(b) None of the persons listed in Schedule 3 [Independent Certifier Personnel] will be
removed or replaced unless he/she ceases to work as a partner in or director, officer,
employee, servant or agent of the Independent Certifier or he/she is unable to work
because of death or iliness. The Independent Certifier will notify the PA Parties of any
such circumstances and will be responsible for finding a replacement with equivalent
qualifications, experience and expertise and obtaining the PA Parties prior written
approval to such replacement.

4, ROLE OF THE PA PARTIES

4.1 Assistance

The PA Parties agree to co-operate with and provide reasonable assistance to the Independent Certifier
to familiarize the Independent Certifier with all necessary aspects of the Project to enable the
Independent Certifier to carry out its obligations under this IC Agreement.

4.2 Instructions in Writing

All instructions to the Independent Certifier by the PA Parties will be given in writing.

4.3 Information and Services

The PA Parties will each make available to the Independent Certifier, as soon as practicable from time to
time, all information, documents and particulars necessary for the Independent Certifier to carry out the
Functions, including such information, documents and particulars required in order for the Independent
Certifier to determine whether the criteria for Service Commencement have been achieved, and will
provide copies of all such information, documents and particulars to the other PA Party.
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4.4 Additional Information

If any information, documents or particulars are reasonably required to enable the Independent Certifier
to perform the Functions and have not been provided by Project Co or the Province, as the case may be,
then:

(a) the Independent Certifier will give notice in writing to Project Co’s Design and
Construction Representative or the Province's Design and Construction Representative,
as the case may be, of the details of the information, documents or particulars
demonstrating the need and the reasons why they are required; and

(b) Project Co or the Province, as the case may be, will arrange the provision of the required
information, documents or particulars.

4.5 Right to Enter and Inspect

Upon giving reasonable notice to Project Co’s Design and Construction Representative, the Independent
Certifier (and any person authorized by it) may enter and inspect the Site, Facility and work in progress at
any reasonable time in connection with the exercise or proposed exercise of rights under this IC
Agreement, subject to:

(a) observance of the reasonable rules of Project Co as to safety and security for the Site,
Facility and work in progress;

(b) not causing unreasonable delay to the carrying out of the Construction by reason of its
presence at the Site or Facility; and

(c) not causing any damage to the Site, Facility or work in progress.

4.6 PA Parties Not Relieved

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

4.7 PA Parties not Liable

On no account will a PA Party be liable to another PA Party for any act or omission by the Independent
Certifier whether under or purportedly under a provision of the Project Agreement, this IC Agreement or
otherwise, provided that any such act or omission will not extinguish, relieve, limit or qualify the nature or
extent of any right or remedy of either PA Party against or any obligation or liability of either PA Party to
the other PA Party which would have existed regardless of such act or omission.

5. SUSPENSION

5.1 Notice

The Functions (or any part) may be suspended at any time by the PA Parties:

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

5.2 Costs of Suspension

The Independent Certifier will;

€)) subject to the Independent Certifier complying with Section 8 [Functions Variations], be
entitled to recover the extra costs incurred by the Independent Certifier by reason of a
suspension directed under Section 5.1(b) [Notice] valued as a Functions Variation under
Section 8 [Functions Variations]; and

(b) have no entitlement to be paid any costs, expenses, losses or damages arising from a
suspension under Section 5.1(a) [Notice].

53 Recommencement

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

6. INSURANCE AND LIABILITY
6.1 Independent Certifier’s Professional Indemnity Insurance
(a) The Independent Certifier must, without limiting the Independent Certifier's obligations or

liabilities and at the Independent Certifier's own expense, purchase and maintain
throughout the term insurances with insurers licensed in Canada as follows:

() Professional Errors and Omissions Liability:
0] in the amount of per claim and in the aggregate, with a
deductible of not more than per claim and from an insurer and

on terms satisfactory to each of the PA Parties;

(i) with a term and extended reporting period from the date of this IC
Agreement until the expiration of from the cessation of the
Functions; and

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

(2) Commercial General Liability insurance in the amount of per
occurrence and in the aggregate, with deductible for personal injury or bodily
injury, and a deductible of not more than per occurrence for property
damage. The policy be provided on terms satisfactory to each of the PA Parties,
will contain a cross liability clause and will name the PA Parties as additional
insureds;

(b) The insurance policies described in Section 6.1(a) will be endorsed to provide the PA
Parties with 30 days advance written notice of cancellation or material change; and
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6.2

(©)

The Independent Certifier will provide evidence of all required insurance in the form of a
completed Certificate of Insurance to each of the PA Parties within 10 days of
commencement of the Functions and within 10 days upon renewal of the required
policies. If requested by any of the PA Parties at any time, the Independent Certifier must
provide them, certified copies of the required insurance policies:

Workers’ Compensation Insurance

The Independent Certifier will, at its own cost and at all times during the term of this IC Agreement, insure
its liability (including its common law liability) as required under any applicable workers compensation
statute, regulation or Laws in relation to its partners, directors, officers, employees, servants or agents
engaged in the Functions.

7.

7.1

7.2

8.1

PAYMENT FOR SERVICES

Fee

(@)

(b)

In consideration of the Independent Certifier performing the Functions in accordance with
this IC Agreement, the PA Parties will pay the Independent Certifier the Fee.

The Fee includes all taxes (except for Goods and Services Tax), disbursements and
expenses (including accommodation, car rental, equipment and travel expenses),
overheads and profit to perform the Functions.

Payment of Fee

(@)

(b)

The PA Parties will each pay half the Fee to the Independent Certifier in accordance with
the payment schedule specified in Schedule 2 [Fee] to this IC Agreement. The obligation
on Project Co and the Province to each pay half of the Fee to the Independent Certifier is
not subject to joint and several liability and neither the Province nor Project Co will have
any liability whatsoever for the non payment by the other of any fees or costs payable by
such other party under this IC Agreement.

Project Co acknowledges and agrees that if any amount due and payable by Project Co
to the Independent Certifier is outstanding, the Independent Certifier will not have any
obligation to Project Co to make any certification under the Project Agreement.

FUNCTIONS VARIATIONS

Notice of Functions Variation

(@)

If the Independent Certifier believes, other than a “Functions Variation Order” under
Section 8.3 [Functions Variation Procedure], that any direction by the PA Parties
constitutes or involves a Functions Variation it will:

(2) within 7 days after receiving the direction and before commencing work on the
subject matter of the direction, give notice to the PA Parties that it considers that
the direction constitutes or involves a Functions Variation; and

(2) within 21 days after giving the notice under Section 8.1(a)(1), submit a written
claim to each of the Province’s Design and Construction Representative and
Project Co’s Design and Construction Representative which includes detailed
particulars of the claim, the amount of the claim and how it was calculated.

VANOL1: 3149221: v7

Execution Copy

Okanagan Correctional Centre Project
Appendix 2A — Independent Certifier Agreement
Date: March 18, 2014



10

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

8.2 No Adjustment

If the Independent Certifier fails to comply with Section 8.1 [Notice of Functions Variation], the Fee will not
be adjusted as a result of the relevant direction.

8.3 Functions Variation Procedure

€)) The Province’s and Project Co’s Design and Construction Representatives may jointly
issue a document titled “Functions Variation Price Request” to the Independent Certifier
which will set out details of a proposed Functions Variation which the PA Parties are
considering.

(b) Within 7 days after the receipt of a “Functions Variation Price Request”, the Independent
Certifier will provide each of the Province’'s and Project Co’s Design and Construction
Representatives with a written notice in which the Independent Certifier sets out the
effect which the proposed Functions Variation will have on the Fee.

(c) Each of the Province’s and Project Co’s Design and Construction Representatives may
then jointly direct the Independent Certifier to carry out a Functions Variation by written
document titled “Functions Variation Order” which will state either that:

(1) the Fee is adjusted as set out in the Independent Certifier’s notice; or

(2) the adjustment (if any) to the Fee will be determined under Section 8.4 [Cost of
Functions Variation].

8.4 Cost of Functions Variation
(a) Subject to Section 8.2 [No Adjustment], the Fee will be adjusted for all Functions
Variations or suspensions under Section 5.1(b) [Notice] carried out by the Independent
Certifier by:
(1) the amount (if any) stated in the “Functions Variation Order” in accordance with

Section 8.3(c) [Functions Variation Procedure];

(2) if Section 8.4(a)(1) is not applicable, an amount determined pursuant to the fee
schedule for Functions Variations in Schedule 2 [Feeg]; or

€)) where such rates or prices are not applicable, a reasonable amount to be agreed
between the PA Parties and the Independent Certifier or, failing agreement,
determined by the Province’s and Project Co’'s Design and Construction
Representatives jointly, acting reasonably.

(b) Any reductions in the Fee will be calculated on the same basis as any increases.
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9. TERM AND TERMINATION

9.1 Term

Subject to earlier termination, this IC Agreement will commence on the Effective Date and continue in full
force until:

(a) 60 days after the Service Commencement Date; or
(b) such later date as may be mutually agreed between the PA Parties and the Independent
Certifier.

9.2 Notice of Breach

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

(a) specifying the breach; and

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

9.3 Termination for Breach

If the Independent Certifier fails to rectify the breach within the period specified in the notice issued under
Section 9.2 [Notice of Breach], the PA Parties may, without prejudice to any other rights of the PA Parties
or either of them, immediately terminate this IC Agreement.

9.4 Termination for Financial Difficulty

The PA Parties may, without prejudice to any other rights which the PA Parties or either of them may
have, terminate this IC Agreement immediately if:

(a) events have occurred or circumstances exist which, in the opinion of the PA Parties, may
result in or have resulted in insolvency or the control of the Independent Certifier passing
to another body or corporation; or

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

9.5 Termination for Convenience

Notwithstanding anything to the contrary in this IC Agreement, the PA Parties may at any time terminate
this IC Agreement upon 30 days written notice to the Independent Certifier.

9.6 Independent Certifier’'s Rights upon Termination for Convenience

Upon a termination under Section 9.5 [Termination for Convenience], the Independent Certifier will:

(a) be entitled to be reimbursed by the PA Parties for the value of the Functions performed
by it to the date of termination; and
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(b) not be entitled to any damages or other compensation in respect of the termination and
(without limitation) any amount in respect of:

(1) the lost opportunity to earn a profit in respect of the Functions not performed at
the date of termination; and

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

9.7 Procedure upon Termination

Upon completion of the Independent Certifier's engagement under this IC Agreement or earlier
termination of this IC Agreement (whether under Sections 9.3 [Termination for Breach], 9.4 [Termination
for Financial Difficulty] or 9.5 [Termination for Convenience] or otherwise) the Independent Certifier will:

€)) co-operate with the PA Parties;

(b) hand to the PA Parties all Project Material and all other information concerning the
Project held or prepared by the Independent Certifier; and

(c) as and when required by the PA Parties, meet with them and such other persons
nominated by them with a view to providing them with sufficient information to enable the
PA Parties to execute the Project or the persons nominated to provide the Functions.

9.8 Effect of Termination

Except as otherwise expressly provided in this IC Agreement, termination of this IC Agreement will be
without prejudice to any accrued rights and obligations under this IC Agreement as at the date of
termination (including the right of Project Co and the Province to recover damages from the Independent
Certifier).

9.9 Survival

Termination of this IC Agreement will not affect the continuing rights and obligations of Project Co or the
Province and the Independent Certifier under Sections 6 [Insurance and Liability], 7 [Payment for
Services], 9.6 [Independent Certifier's Rights upon Termination for Convenience], 9.7 [Procedure upon
Termination], 9.8 [Effect of Termination], 10 [Indemnity], 11.7 [Confidentiality], 11.8 [Project Material] and
11.9 [Personal Information] and this Section or under any other Section which is expressed to survive
termination or which is required to give effect to such termination or the consequences of such
termination.

10. INDEMNITY

10.1  Indemnity

The Independent Certifier will indemnify and save harmless the PA Parties, and each of them, and their
respective employees, agents, officers and directors from and against any and all losses incurred or
suffered by any of them by reason of, resulting from, in connection with, or arising out of:
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€)) the breach of any representation, warranty, covenant, term, duty or obligation of the
Independent Certifier set out in or arising under this IC Agreement or the Project
Agreement; or

(b) any act or omission of the Independent Certifier in connection with the subject matters of
this IC Agreement.

11. GENERAL
11.1  Entire Agreement

This IC Agreement and the Project Agreement constitute the entire agreement between the PA Parties
and the Independent Certifier and supersede all communications, arrangements and agreements, either
oral, written, made or entered into prior to the date of this IC Agreement between the PA Parties and the
Independent Certifier with respect to the subject matter of this IC Agreement.

11.2  Negation of Employment

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

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

11.3 Waiver

Failure by any PA Party or the Independent Certifier to enforce a provision of this IC Agreement will not
be construed as a waiver by that PA Party or the Independent Certifier of any right in respect of that
provision, or any other provisions of this IC Agreement.

11.4 Notices

Any notice or communication required or permitted to be given under this IC Agreement will be in writing
and will be considered to have been sufficiently given if delivered by hand or transmitted by facsimile or
electronic transmission to the address, facsimile number or electronic mail address of each party set out
below:

if to the Province:

v

Attention: v
Fax number: v
E-mail: v
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if to Project Co:

Plenary Justice Okanagan Limited Partnership
400 Burrard Street, Suite 2000

Commerce Place

Vancouver, BC V6C 3A6

Attention:

Fax number:

E-mail:
if to the Independent Certifier:

v
Attention: v
Fax number: v

E-mail: v

or to such other address, facsimile number or electronic mail address as any party may, from time to time,
designate in the manner set out above. Any such notice or communication will be considered to have
been received:

€)) if delivered by hand during business hours (and in any event, at or before 5:00 pm local
time in the place of receipt) on a Business Day, upon receipt by a responsible
representative of the receiver, and if not delivered during business hours, upon the
commencement of business hours on the next Business Day;

(b) if sent by facsimile transmission during business hours (and in any event, at or before
5:00 pm local time in the place of receipt) on a Business Day, upon the sender receiving
confirmation of the transmission, and if not transmitted during business hours, upon the
commencement of business hours on the next Business Day following confirmation of the
transmission; and

(c) if sent by electronic transmission during business hours (and in any event, at or before
5:00 pm local time in the place of receipt) on a Business Day, upon receipt, and if not
delivered during business hours, upon the commencement of business hours on the next
Business Day, provided that:

(1) the receiving party has, by electronic transmission, by hand delivery or by
facsimile transmission, acknowledged to the notifying party that it has received
such notice; or

(2) within 24 hours after sending the notice, the notifying party has also sent a copy
of such notice to the receiving party by hand delivery or facsimile transmission.

11.5 Transfer and Assignment

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

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

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

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

11.6  Governing Laws and Attornment

This IC Agreement will be governed by and construed in accordance with the laws of the Province of
British Columbia and the federal laws of Canada applicable therein without regard to conflicts of law
principles that would apply a different body of law, and the Province, Project Co and the Independent
Certifier hereby irrevocably submit and attorn to the exclusive jurisdiction of the courts of that Province
and all courts competent to hear appeals therefrom with respect to any action, suit, proceeding or dispute
in connection with this IC Agreement.

11.7  Confidentiality
(a) The Independent Certifier will ensure that:

(2) neither it nor any of its partners, directors, officers, employees, servants and
agents disclose, or otherwise make public, any Project Material or any other
information or material acquired in connection with or during the performance of
the Functions without prior written approval of the PA Parties; and

(2) no Project Material is used, copied, supplied or reproduced for any purpose other
than for the performance of the Functions under this IC Agreement.

(b) The PA Parties may at any time require the Independent Certifier to give and to arrange
for its partners, directors, officers, employees, servants and agents engaged in the
performance of the Functions to give written undertakings, in the form of confidentiality
agreements on terms required by the PA Parties, relating to the non disclosure of
confidential information, in which case the Independent Certifier will promptly arrange for
such agreements to be executed and delivered.

11.8  Project Material

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

(b) All title and ownership, including all Intellectual Property, in and to the Project Material
created or required to be created by the Independent Certifier as part of, or for the
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purposes of performing the Functions, is hereby assigned jointly to the Province and
Project Co on creation, or where such title, ownership and Intellectual Property cannot be
assigned before creation of the Project Material, it will be assigned to the Province and
Project Co on creation. In addition, to the extent that copyright may subsist in such
Project Material so created by the Independent Certifier, the Independent Certifier hereby
waives all past, present and future moral rights therein and the Independent Certifier will
ensure that any partners, directors, officers, employees, servants and agents of
Independent Certifier will have waived all such moral rights.

(c) The Independent Certifier will do all such things and execute all such documents as
reasonably requested by either of the PA Parties in order to confirm or perfect the
assignment of Intellectual Property in the Project Material referred to in Section 11.8(b)
[Project Material].

11.9 Personal Information

The Independent Certifier will, and will require its partners, directors, officers, employees, servants and
agents to, only collect, hold, process, use, store and disclose Personal Information:

(a) with the prior written consent of the PA Parties; and

(b) only to the extent necessary to perform the Independent Certifier's obligations under this
IC Agreement and in circumstances where the PA Parties themselves, could collect,
hold, process, use, store and disclose Personal Information if the PA Parties themselves
performed the Functions,

in accordance with applicable Laws, including the Freedom of Information and Protection of Privacy Act,
(British Columbia), as if the provisions of such Laws applied directly to the Independent Certifier and its
partners, directors, officers, employees, servants and agents.

The Independent Certifier will allow the PA Parties on reasonable notice to inspect the measures of the
Independent Certifier and its partners, directors, officers, employees, servants and agents to protect
Personal Information.

11.10 Security Sensitive Work

The Independent Certifier will ensure that each of its partners, directors, officers, employees, servants
and agents engaged in the performance of:

(a) Level 1 Security Sensitive Work has, not more than 30 days prior to first performing any
Level 1 Security Sensitive Work, successfully completed a Level 1 Background Check;
and

(b) Level 2 Security Sensitive Work has, not more than 30 days prior to first performing any

Level 2 Security Sensitive Work, successfully completed a Level 2 Background Check

For the purpose of this Section 11.10 [Security Sensitive Work], successful completion of a Background
Check, means that in respect of an individual, the relevant searches return no positive hits within any of
the applicable databases or return one or more positive hits which the PA Parties, in their discretion,
determine do not pose a material risk to the Project, the Facility or to the safety and well-being of the

Inmates or any other Province Person.
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The Independent Certifier will not permit any of its partners, directors, officers, employees, servants or
agents to perform any Security Sensitive Work unless such person has successfully completed the
applicable Background Check.

Throughout the Term, the Independent Certifier shall ensure that a Background Check, or the applicable
component(s) thereof, is repeated for each of its partners, directors, officers, employees, servants and
agents engaged in the performance of Security Sensitive Work: (i) if any information is received by the
Independent Certifier that suggests that the risk in respect of such person has materially changed; and (ii)
at the following intervals:

(c) relevant databases maintained by the BC Corrections Branch, including the CORNET
and JUSTIN databases, once each year;

(d) CPIC criminal record database search, once every 3 years; and

(e) criminal record check in accordance with the Criminal Records Review Act (British
Columbia), once every 5 years.

Where required pursuant to this Section 11.10 [Security Sensitive Work], the Province will administer and
perform the following database searches at no cost to the Independent Certifier:

) all Level 1 Background Checks; and

(9) all searches of the relevant databases maintained by the Province of British Columbia,
which are required as part of a Level 2 Background Check.

In order to obtain a Level 1 Background Check or a search of the relevant databases maintained
by the Province of British Columbia in connection with a Level 2 Background Check, the
Independent Certifier shall:

(h) provide the following information to the Contact Person at least 10 Business Days before
the date on which the applicable Background Check is required:

(i)
(i)

(iii)

(iv)

v)

VANOL1: 3149221: v7

the name(s) of the individual(s) to be screened;

all consents required in relation to the performance of the applicable Background
Checks, in accordance with the applicable Province Policies and Procedures and
Section 11.9 [Personal Information];

all consents required for the disclosure of the results of such Background Checks
to the Independent Certifier and the PA Parties;

the Province’s form of “Criminal History Consent Form for Security Clearance of
Contractors and Volunteers at Provincial Correctional Centers”, completed and
signed by each individual to be screened; and

a legible colour copy of a piece of government issued photo identification for
each individual to be screened; and
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0] ensure an orderly flow of Background Check requests, taking into account both the
resources available to the Province to conduct such checks and the requirements of the
Project Schedule.

The Independent Certifier shall be solely responsible to arrange and pay for any CPIC criminal
record database searches and any criminal record checks in accordance with the Criminal
Records Review Act (British Columbia), required for its partners, directors, officers, employees,
servants and agents engaged in the performance of Level 2 Security Sensitive Work.

11.11 Time of the Essence

Time will be of the essence of this IC Agreement and of the transactions contemplated by this IC
Agreement.

11.12 Amendment

No change or modification of this IC Agreement will be valid unless it is in writing and signed by each
Party to this IC Agreement.

11.13 Severability

If any provision of this IC Agreement will be declared invalid, unenforceable or illegal by the courts of any
jurisdiction to which it is subject, such provision may be severed and such invalidity, unenforceability or
illegality will not prejudice or affect the validity, enforceability or legality of the remaining provisions of this
IC Agreement.

11.14 Enurement

Subject to the restrictions on transfer contained in this IC Agreement, this IC Agreement will enure to the
benefit of and be binding on the parties and their respective heirs, executors, administrators, successors
and assigns.

11.15 Counterparts

This IC Agreement may be executed in any number of counterparts and all counterparts taken together
will constitute one and the same instrument.
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IN WITNESS WHEREOF the Province, Project Co and the Independent Certifier have executed this IC
Agreement.

SIGNED on behalf of HER MAJESTY

THE QUEEN IN RIGHT OF THE

PROVINCE OF BRITISH COLUMBIA

by a duly authorized representative of

the MINISTER OF TECHNOLOGY INNOVATION
AND CITIZENS SERVICES in the

presence of:

(Witness)

SARF AHMED
Associate Deputy Minister, Ministry of Technology, Innovation
and Citizens’ Services
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PLENARY JUSTICE OKANAGAN LIMITED PARTNERSHIP,
by its general partner, PLENARY JUSTICE OKANAGAN

GP INC.
By:
Name:
Title:
By:
Name:
Title:
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[INDEPENDENT CERTIFIER]:

By:
Name:
Title:
By:
Name:
Title:
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SCHEDULE 1
FUNCTIONS

The Independent Certifier will, subject to the provisions of the Project Agreement, provide the services as
set out below. In the event of a conflict between any provision of this IC Agreement, including this
Schedule 1 [Functions], and a provision of the Project Agreement, the Project Agreement will prevail.

€)) The Independent Certifier will:
0] consult with the Design-Builder and others involved in the Design; and
(i) conduct inspections of the Construction,

as the Independent Certifier determines is required to be satisfied that the Design and
Construction are proceeding in accordance with the requirements of the Project Agreement, and
will no later than the 5th Business Day of each month prepare and deliver to the Province and
Project Co a monthly written report containing a description of:

(iii) the Design and Construction completed in the previous calendar month;

(iv) the progress of the Design and Construction relative to the Updated Project Schedule,
with an explanation and analysis of any variances; and

(v) any elements of the Facility that for any reason vary from the requirements of the Project
Agreement, with particular reference to Schedule 2 [Design and Construction Protocols]
and Schedule 3 [Design and Construction Specifications] of the Project Agreement.

(b) The Independent Certifier will, promptly after the end of each month in the Construction Period
and promptly upon request by Project Co in relation to a payment under Section 7 [Construction
Period Payment] of Schedule 8 [Payments], prepare and deliver to the Province and Project Co a
certificate certifying the Cost to Date.

(c) The Independent Certifier will, in cooperation with Project Co’s Design and Construction
Representative and the Province’s Design and Construction Representative with respect to an
application for a Certificate of Service Commencement, prepare a complete list of Service
Commencement Deficiencies and deliver to Project Co and the Province’'s Design and
Construction Representative the list of Service Commencement Deficiencies.

(d) No later than 5 Business Days after application by Project Co for a Certificate of Service
Commencement, the Independent Certifier will, in cooperation with Project Co’s Design and
Construction Representative and the Province’'s Design and Construction Representative, make
an inspection of the Facility, review the basis for Project Co’s application for Service
Commencement, and then within a further 5 Business Days:

0] if Service Commencement has been achieved, issue a Certificate of Service
Commencement, together with a list of Deficiencies (if any); or

VANO1: 3149221: v7
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(i) if Service Commencement has not been achieved, provide Project Co and the
Province’s Design and Construction Representative with a list of all incomplete Design
and Construction that must be completed prior to Service Commencement.
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SCHEDULE 2
FEE

[This Schedule should also include a fee schedule for Functions Variations.]
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SCHEDULE 3
INDEPENDENT CERTIFIER PERSONNEL
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APPENDIX 2B

REVIEW PROCEDURE

1. SUBMITTALS

(@)

Except as expressly set out otherwise in this Agreement, the provisions of this
Appendix 2B [Review Procedure] will apply to any and all drawings, specifications or
other documentation (“Submittals”™) required or specified by this Agreement, including
Section 4.2 [Design Process] of Schedule 2 [Design and Construction Protocols], in
respect of the Design and the Construction to be submitted to, reviewed, accepted or
otherwise processed by the Province prior to Service Commencement or after Service
Commencement in respect of the completion of Service Commencement Deficiencies,
including any and all subsequent revisions, amendments and changes thereto.

2. SUBMITTAL SCHEDULE

(@)

(b)

()

(d)

The initial schedule for Submittals (the “Submittal Schedule”) is attached as Attachment
1 [Submittal Schedule] to this Appendix. The Submittal Schedule may be amended by
agreement of the parties in accordance with the terms of this Section 2 [Submittal
Schedule].

Any amendment to the Submittal Schedule will provide for a progressive and orderly flow
of Submittals from Project Co to the Province as appropriate to allow sufficient time for
review of each Submittal by the Province, taking into account both the resources
necessary to be available to the Province to conduct such review (as anticipated by or
inferred from the Submittal Schedule attached as Attachment 1 [Submittal Schedule] to
this Appendix 2B [Review Procedure] to this Schedule) and any administration group
consultations in accordance with the Administration Consultation Protocol.

Unless a longer period is required by this Agreement or is otherwise reasonably required
by the Province, the Province will have 15 Business Days for review of a Submittal from
the date the Province received the Submittal. If the Submittal Schedule is inconsistent
with the foregoing review period then it will be deemed to be amended to be consistent.
If the Province receives a Submittal after 12pm (Pacific time) on a Business Day, the 15
Business Day review period will commence on the next Business Day.

Project Co will, in scheduling Submittals and consultations with the Administration
Consultation Group, and in the performance of the Design and the Construction, allow
adequate time prior to performing the Design and the Construction that is the subject of
the Submittals, for review of the Submittals by the Province and the Administration
Consultation Group, as applicable, and for Project Co to make changes to the Submittals,
the Design and the Construction as may be required to account for any comments
received from the Province and the Administration Consultation Group.
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()

(f)

(9)

(h)

If the Submittal Schedule indicates that a large number of Submittals will be made at one
time, the Province, acting reasonably, may request a longer period for review or a
staggering of the Submittals, and Project Co, acting reasonably, will revise the Submittal
Schedule accordingly, taking into account both the availability of resources required by
the Province to conduct such review and the availability of the Administration
Consultation Group and whether delay in the review of the subject matter of the Submittal
will have a material impact on Project Co’s ability to progress future anticipated
Submittals and the Design or Construction in accordance with the Project Schedule.

Project Co will submit the then current Submittal Schedule to the Province on a monthly
basis until the Service Commencement Date. All amended Submittal Schedules will be
required to meet all the requirements of this Section 2 [Submittal Schedule] of this
Appendix.

Project Co will submit all Submittals to the Province in accordance with the then current
Submittal Schedule.

Project Co will bear the risk of delays and additional costs caused as a result of the late
submission of Submittals to the Province, by Submittals which are rejected or required to
be corrected and re-submitted in accordance with the terms of this Appendix 2B [Review
Procedure], or by changes in the Design and Construction required as a result of
comments made pursuant to this Appendix 2B [Review Procedure].

3. GENERAL REQUIREMENTS FOR SUBMITTALS

(@)

(b)
()

(d)

Unless otherwise specified by the Province, Project Co will:

(1) deliver 5 printed copies of each Submittal to the Province, together with an
electronic copy in a format acceptable to the Province; and

(2) post an electronic copy of each Submittal (in a format acceptable to the Province)
on an internet based system that is established by Project Co for the Project and
accessible to Province staff.

All Submittals will be in English.

All Submittals required by this Agreement, by applicable Law or Good Industry Practice to
be signed or sealed by persons with professional designations (including where
applicable by registered professional architects or engineers) will be so signed and,
where applicable, sealed.

All Submittals required by this Agreement shall be reviewed and the work of all
disciplines shall be coordinated by Project Co. Each Submittal shall include written
confirmation of such review and coordination by Project Co’s Design and Construction
Representative.
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(e) All Submittals will refer to the relevant provisions of the Design and Construction
Specifications, the Services Protocols and Specifications (if applicable) and to any matter
that has previously been subject to review. All Submit