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FINAL VERSION

EVERGREEN LINE RAPID TRANSIT PROJECT
PORT MOODY MUNICIPAL AGREEMENT

This Agreement is dated for reference the 13th day of October, 2011.

BETWEEN:
HER MAJESTY THE QUEEN
IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA
(the "Province”)
AND:
CITY OF PORT MOODY
100 Newport Drive
Port Moody, British Columbia V3H 3E1
(the "City”")
WHEREAS:
A. The Province has undertaken the planning, design, construction, testing and

commissioning of the Evergreen Line, which includes the Port Moody Segment; and

B. The Province and the City are entering into this Agreement in respect of various matters
pertaining to the development, design and construction of the Project, including the Port Moody
Segment, by the Province and the operation, maintenance and rehabilitation of the Project,
including the Port Moody Segment, by the Operator, as more particularly set forth herein;

NOW THEREFORE, in consideration of their mutual promises and other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged by each of the
parties hereto), the City and the Province hereby agree, each with the other, as follows:

1. DEFINED TERMS
In this Agreement, the following definitions apply:

(a)  “Additional Lands” means any City Lands which are added to or substituted for
any part of the Project-Required Lands pursuant to Section 2.7,

(b) “Agreement’ means this “Evergreen Line Rapid Transit Project - Port Moody
Municipal Agreement”, including all of the Schedules referenced and identified in
Article 12, all as the same may be amended, modified or restated from time to
time by written agreement between the parties hereto;

(c) “Business Day" means any day which is not a Saturday, Sunday or statutory
holiday in the Province of British Columbia;
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“City Enhancement’ means any new works, infrastructure or upgrade of any
existing City Infrastructure in connection with or to be carried out as part of the
design and construction of any Project Infrastructure comprised in the Port
Moody Segment, as expressly requested by the City to the Province;

“City-Exclusive Work” means work relating to the construction, maintenance,
modification, removal, replacement, expansion, extension or enlargement of any
of the items or components of City Infrastructure and City Utilities relating to the
Project as identified in Schedule F. to this Agreement, which will only be
permitted to be undertaken by the City or City-contracted work forces;

“City Included Parties” means, with respect to the City, any director, officer,
elected official, employee, agent, contractor or licensee or any other party for
whom the City is responsible at law,

“City Infrastructure” means the municipal infrastructure and systems, fixtures
and facilities within City Lands constructed, maintained and operated by or on
behalf of the City, including existing City Streets, pavement, boulevards, trees,
landscaping, curbings, gutters, street lighting, traffic signals and signs, and
additions or City Enhancement(s) thereto, or widenings, relocations or extensions
thereof, but not including City Utilities;

“City Infrastructure Work" means the relocation, widening, extension, removal,
replacement, repair, alteration or stopping up of, or connection to, any City
Infrastructure, whether temporary or permanent;

“City Fee Simple Lands” means the lands of which the City is the registered
owner in the Land Title Office which are listed in Schedule D;

“City Lands” means any City Street and City Fee Simple Lands, which are
owned or controlled by the City;

“City of Port Moody" means the lands which are within the municipal boundaries
of the area which is subject to the jurisdiction of the City;

“City Representative” means the one or more senior representatives designated
by written notice given by the City to the Province from time to time (who may be
a senior engineer and/or City Manager of the City of Port Moody) with at least
one representative having full authority to represent and bind the City in
connection with all matters pertaining to this Agreement;

“City Street" includes streets, roads, highways, bridges, viaducts, lanes and
sidewalks and any other ways normally open or reasonably capable of use by the
public:

(i) including land dedicated or established as “Road" on the records of the
Land Title Office;

(ii) including land over which the City has statutory rights-of-way for public
road or access purposes;
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(iii) excluding any private easement or right of way over private property; and

(iv)  excluding any Provincial highways or any other highways excluded
pursuant to Section 35(2) of the Communily Charter (British Columbia);

"City Street Modifications” means the modifications to City Streets which will be
made in connection with the Project, substantially as shown in the drawings set
out in Schedule E to this Agreement;

“City Utilities” means storm, sanitary, and water infrastructure works;

“Construction-Required Lands” means City Lands described in Schedule B in
respect of which access and Exclusive or Non-Exclusive Occupation and use, as
determined by the Province is or may be required to facilitate activities required
in connection with the construction of the Project Infrastructure comprised in the
Port Moody Segment, and includes any Additional Lands added to or substituted
for any part of the Construction-Required Lands pursuant to Section 2.7,

“Dispute” means any dispute between the City and the Province with respect to
any Referable Matter or any other matter of disagreement between the City and
the Province which they both agree in writing is a "Dispute” to be resolved
pursuant to the Dispute Resolution Procedure;

“Dispute Resolution Procedure” means the procedure for resolution of any
Dispute set out in Section 9;

"Effective Date” means the date upon which this Agreement has been signed by
each of the City and the Province and fully executed copies of this Agreement
have been unconditionally delivered to each of the City and the Province, or such
other date as the Province and the City agree in writing is the Effective Date;

“Exclusive Occupation” means the physical occupation of Project-Recuired
Lands whereby access and use of such Project Required Lands are restricted to
the Province and its Contractors only;

“Executive Project Director’ means the person designated by written notice
given by the Province to the City from time to time as holding the position of
Executive Project Director for the Project and having full authority to represent
and bind the Province in connection with all matters pertaining to the Project
including this Agreement;

"Evergreen Line" means all of the advanced rapid transit infrastructure to be
designed, created, constructed, supplied, tested and commissioned by the or on
behalf of the Province between Lougheed Town Centre and the terminus of the
Evergreen Line to be constructed in the vicinity of the Douglas College campus in
Coquitlam and, for greater certainty, includes the various components of the
Evergreen Line as they are designed, created, constructed, supplied, tested and
commissioned;

“"Guideway” means that part of the Project Infrastructure comprising the support
structure on which the passenger transit vehicles operate, including all structural,
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aesthetic, functional and non-functional components of the support structure and
including all footings, pillars, columns, walls, floors, roof, pilings, foundations,
beams, tunnel and tunnel support structures, overpass support structures,
underpass support structures, rails, tracks, cables, conduits, wires, machinery,
equipment and apparatus for communication systems and equipment for
ventilation and fire protection, including vents, shafts, cross-passages and vent
grates at street level, train control, safety, security, lighting, heating, electric
services, water, sewage and drainage systems and all ancillary improvements,
facilities, equipment and structures forming part of any of the foregoing and
including all those portions which pass through each of the Stations;

“Indemnified Party" has the meaning set out in Section 8;
“‘Indemnifying Party" has the meaning set out in Section 8;

“loco Station” means the means the Station to be constructed by the Province at
the intersection of loco Road and Barnet Highway as set out in Schedule A;

“Land Title Office” means the Lower Mainland Land Title Office, or any other
office, registry or authority in which or through which title to lands within the City
of Port Moody may be registered or transferred,

“Like-for-Like” means, in relation to any City Infrastructure or City Utilities which
is being relocated, replaced or repaired as part of the Project Work, a standard
for the relocation, replacement, or repair pursuant to which the functionality,
capacity, and service of such infrastructure is equivalent to that which existed
prior to the relocation, replacement, or repair, provided that design details,
materials and construction specifications for the relocated, replaced or repaired
infrastructure shall be consistent with the current City standards;

“Non-Exclusive Occupation” means the physical occupation of Project-
Required Lands where access and use of the Project-Required Lands are shared
but may be controlled by the Province and its Contractors to ensure timely
delivery of the Project;

“Operator’ means TransLink or any other operator from time to time of the
SkyTrain System;

“Other Rights and Uses” means commercial uses within stations, advertising
within Stations and on Vehicles, and third-party communication and ulility
services.

“Port Moody Central Station" means the Station to be constructed by the
Province at the existing West Coast Express Port Moody Station as set out in
Schedule A,

“Port Moody Segment’ means that portion of the Evergreen Line located within
the City of Port Moody as generally shown on the plans attached as Schedule A;

“Port Moody Segment Schedule’ means the Province’s schedule for the
design, construction, testing and commissioning of the portion of the Evergreen
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Line comprising the Port Moody Segment, as the same may be amended by the
Province;

“Port Moody Stations” means the two proposed Stations to be located in Port
Moody, namely the loco Station and the Port Moody Central Station;

"Post-Construction Condition Surveys” means post-construction surveys of
the condition of the City Infrastructure and City Utilities conducted by the
Province after the completion of any Project Work affecting such City
Infrastructure as contemplated in Section 6.1 (b);

“Pre-Construction Condition Surveys” means pre-construction surveys of the
condition of City Infrastructure and City Utilities conducted by the Province prior
to commencement of any Project Work affecting such City Infrastructure as
contemplated in Section 6.1(b);

“Pre-Existing Rights" means any valid contractual or statutory rights in favour of
any person, other than the City, to use all or any part of the Project-Required
Lands as at the Effective Date and which may affect all or any portion of such
Project-Required Lands following the Effective Date as set out in Schedule G;

“Pre-Existing Rights Holder" means the owner, licensee, grantee or other
beneficiary or holder of the benefit of any Pre-Existing Rights;

“Pre-Existing Rights Holder's Works" means any of the structures, buildings,
poles, fixtures, fittings, equipment, machinery, cables, conduits, pipes, wires or
other apparatus, improvements or works installed or owned by a Pre-Existing
Rights Holder,;

‘Project’” means the design, construction, testing, commissioning, operation,
maintenance and rehabilitation of the Evergreen Line;

“Project Completion Date" means the date on which the construction, testing
and commissioning phase of the Project has been completed, which date will be
confirmed by delivery of written notice from the Province to the City as soon as
reasonably practicable following the Project Completion Date;

“Project Infrastructure’ means anything required, built, constructed, erected,
installed or operated as part of the Project Work, including the Guideways, the
Stations, any vehicle storage facility, tunnels, bridges, power substations, utilities
and telecommunication equipment and facilities (whether or not required for the
operation of the Evergreen Line) and all other improvements, facilities,
equipment or structures which form part of and/or are necessary for the
Evergreen Line, but does not include City Work or City Utilities;

“Project-Required Lands” means, collectively, the Construction-Required Lands
and the System-Required Lands;

“Project Work" means all work required in the design, construction, testing,
commissioning, operation, maintenance and rehabilitation of the Evergreen Line,
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including the design, construction, operation, inspection, repair, alteration,
modification, maintenance, replacement or removal of Project Infrastructure;

“Province" means Her Majesty the Queen in Right of the Province of British
Columbia;

"Qualified Governmental Entity" means any of the following:
(i) any ministry or department of the Province;

(i) any person having the legal capacily, 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 or supported
by the Province or any ministry or department of the Province;

(iii) the Federal Government of Canada; and

(iv)  any person having the legal capacity, power and authority to become a
party to and to perform the Federal Government of Canada's obligations
under this Agreement, the duties, obligations and liabilities of which are
guaranteed and supported by the Federal Government of Canada or any
ministry or department of the Federal Government of Canada,;

“Referable Matter" means any matter arising under or in connection with this
Agreement which could reasonably be expected to materially and adversely
affect the ability to:

(i) complete the design, construction, testing and commissioning of the Port
Moody Segment or any material part thereof in accordance with the Port

Moody Segment Schedule;

(ii) expeditiously effect repairs, maintenance or, as necessary, modifications
to the Evergreen Line;

(iify  achieve, maintain or restore compliance with the performance standards
to which the Evergreen Line will be designed; or

(iv)  operate, maintain, repair or rehabilitate the Evergreen Line;

“Senior Project Manager' means the person designated by written notice given
by the Province to the City from time to time as holding the position of Senior
Project Manager and having full authority to represent and bind the Province in
connection with all dealings with the City under this Agreement;

"SkyTrain System” means the SkyTrain rapid transit system presently operated
by TransLink on its Millennium Line and Expo Line, into which the Evergreen
Line, upon completion, will be fully integrated,;

“Station” means a station on the Evergreen Line at which passengers will be
permitted to embark and disembark, including all footings, pillars, columns,
pilings, foundations, beams, floors, walls, roofs, decks, platforms, shelters and

9 of 380



B |

(zz)

(aaa)

(bbb)

(cce)

(ddd)

i

other building support structures or enclosures provided for the safety, shelter,
direction and fare control of passengers during boarding and detraining, including
all ancillary fixtures, fittings, equipment, machinery, cables, conduits, pipes, wires
and other apparatus for the communication, safety, security, lighting, heating,
electrical, water, sewer and drainage systems and all other improvements,
facilities, equipment and structures forming part of each Station, but excluding
those portions which comprise the Guideway;,

‘System-Required Lands” means City Lands described in Schedule C in
respect of which access and temporary or permanent, Exclusive or Non-
Exclusive Occupation and use, as determined by the Province at any time, is
required for purposes of construction, operation, maintenance, inspection, repair,
alteration, renovation, modification, rehabilitation, reconstruction or removal of all
or any component of the Project Infrastructure comprised in the Port Moody
Segment, and including a one (1) meter buffer area around the outside
boundaries of the actual spaces of Project Infrastructure and a one (1) meter
buffer area around the air space required for the dynamic movement of Vehicles
on the Guideway and any Additional Lands added to or substituted for any part of
the System-Required Lands pursuant to Section 2.7;

“Traffic Management Plan" means a plan for the management of traffic
interruptions, rerouting and detours and other traffic impacts which may bhe
required as a result of the Project, as submitted by the Province for comment by
the City Representative as contemplated in Section 4.3, as the same may be
amended by the Province at any time;

“TransLink” means South Coast British Columbia Transportation Authority, as
continued under the South Coast British Columbia Transportation Authorily Act
(British Columbia), and includes a subsidiary as defined in the South Coast
British Columbia Transportation Authority Act (British Columbia) and its
sUCCessors;

“Vehicles” means all rolling stock used to carry passengers on the Evergreen
Line and any other part of the SkyTrain System and any other vehicles as may
be required for the operation, repair and maintenance of the Evergreen Line or
any other part of the SkyTrain system; and

“Zone of Influence” means the area containing any City Infrastructure or City
Utility that may potentially be damaged or impacted, directly or indirectly by the
Project Works, as determined by the Province.

PROJECT ALIGNMENT AND GRANT OF RIGHTS OF ACCESS, OCCUPATION AND

USE

Acknowledgement and Acceptance of Alignment of Port Moody Segment

The City acknowledges and accepts the alignment of the Port Moody Segment, including the
locations of the Port Moody Stations comprised therein, as generally shown on the plans
attached as Schedule A to this Agreement.
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2.2  Construction-Required Lands

From the Effective Date, the City hereby grants to the Province, for and during the period prior
to the Project Completion Date and for such period thereafter as may reasonably be required by
the Province, and at no cost to the Province, except as provided in Section 2.4, the free and
unobstructed right of access to and Exclusive or Non-Exclusive Occupation and use, as
required by the Province at any time, of the Construction-Required Lands (including the right to
exclude, enforce and maintain an action for the exclusion of any person therefrom) for all
purposes relating to the design, construction, maintenance, inspection, repair, modification and
reconstruction of the Project, including access and use for staging and work locations on City
Streets. The Province agrees that it is responsible for the Construction-Required Lands in
accordance with Section 3.3(b).

2.3  System-Required Lands

From the Effective Date, the City herehy grants to the Province, at no cost to the Province,
except as provided in Section 2.4, the free and unobstructed right of access to and temporary or
permanent Exclusive or Non-Exclusive Occupation and use as required by the Province at any
time of the System-Required Lands (including the right to exclude, enforce and maintain an
action for the exclusion of any person therefrom) for all purposes relating to the design,
construction, operation, maintenance, inspection, repair, alteration, renovation, modification,
rehabilitation, reconstruction, removal and operation of all or any component of the Project
Infrastructure and for the Other Rights and Uses. If, on the Project Completion Date, any
System-Required Lands are registered in the Land Title Office, the City does not require the
Province to purchase the same pursuant to Section 2.4, the City will grant to the Province a
statutory right of way for the purposes of the Evergreen Line with respect thereto in form
satisfactory to the Province, without charge to the Province.

2.4  City Fee Simple Lands

(a) The Province will acquire the City Fee Simple Lands as identified in Schedule D
from the City at fair market value. The fair market value of the City Fee Simple
Lands will be determined by an appraiser who is mutually acceptable to the
Province and the City. Any disagreement as to the appointment of such
appraiser or as to the appraised value of any City Fee Simple Lands will be
resolved pursuant to the Dispute Resolution Procedure.

(b) The City will transfer the City Fee Simple Lands to the Province, free and clear of
all financial charges and other encumbrances, other than Pre-Existing Rights.

(c) As may be determined by the Province and the City, the Province may offset the
value of the City Fee Simple Lands identified in Schedule D against the cost of
work and materials in respect to City Enhancements.

(d)  The completion of the sale of the City Fee Simple Lands will occur on a Business
Day which is designated by the Province on at least thirty (30) days prior written
notice to the City.

Final Viersion
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25 Notice of Access and Use

Except in the case of a perceived emergency or other urgent situation, when no prior notice will
be required, the Province will give the City Representative not less than 48 hours prior written
notice of its intention to enter on any Project-Required Lands for the purpose of exercising its
rights under Sections 2.2 and 2.3. Such notice will set out the date on which the Province
intends to enter on the Project-Required Lands identified in the notice, the purpose of the entry,
whether permanent or temporary access or use is required and, in the case of any temporary
access or use, whether the Province requires Exclusive or Non-Exclusive occupation and the
expected duration of use. Exclusive or Non-Exclusive Occupation will be terminated by the
Province by written notice delivered to the City. Entry onto Project-Required Lands which is
undertaken in accordance with a Traffic Management Plan will be given no less than 48 hours
notice prior to entry.

26  Emergencies

In the case of a perceived emergency or other urgent situation, both the Province and the City
will be authorized to take all such action as either of them considers necessary and appropriate,
without prior written notice to the other in relation to any Project-Required Lands, and to have
access to and occupation and use of such Project-Required Lands and any adjacent City Lands
which either of them reasonably considers to be required for the purposes of dealing with the
emergency or other urgent situation; provided that in such event the party taking such action
will, as soon as reasonably practicable, and in any event no later than two (2) Business Days
following the occurrence of such emergency or other urgent situation, deliver notice to the other
confirming the nature of the emergency or other urgent situation and the actions taken by it in
connection therewith.

2.7  Additional Lands

If any Additional Lands are required for the Port Moody Segment in addition to or in substitution
for the System-Required Lands or the Construction-Required Lands, then upon written request
of the Province and consultation with the City and at no cost to the Province, except for City Fee
Simple Lands which the City will be reimbursed based on fair market value, such areas will be
added to the System-Required Lands or the Construction-Required Lands, as the case may be,
provided that the Province confirms to the City the particulars of the Additional Lands that it
requires and provides the City Representative with a list of plans and legal descriptions for such
required areas in form similar to the plans and legal descriptions used to identify the
Construction-Required Lands in Schedule B or the System-Required Lands in Schedule C, as
the case may be, and a description of the purpose for which such additional Lands are required
and the period of time such Additional Lands are expected to be required and whether the
Province will require Exclusive or Non-Exclusive Occupation thereof.

28  Non-Derogation of Grant

The City will not make any grant in derogation from the grants of rights by the City to the
Province under this Agreement or otherwise regulate the Project-Required Lands in a way that
interferes with or permits the City's licensees, permiltees, contractors, agents or employees to
interfere with the Project Infrastructure or the Province's access to or occupation and use of the
Project-Required Lands under this Agreement. Without limiting the foregoing, the City will not
take or permit any of the City's licensees, permittees, contractors, agents, employees or, to the
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extent within the City's control, any other persons to take any actions which prevent or interfere
with the exercise by the Province of the Province's rights under this Agreement.

2.9  Province - Authority and Ownership of Project Infrastructure

The City acknowledges and agrees that:

(a)

(b)

(c)

(d)

(e)

()

(@)

(h)

Final Version

the Province has and is exercising its jurisdictional authority concerning its use
and development of land in connection with the Project and in that regard,
without limiting the above mentioned jurisdictional authority, the Evergreen Line
will be developed, designed, constructed and operated in accordance with
criteria, requirements, codes, processes and policies developed by the Province
rather than the by-laws, codes, processes and policies of the City and
accordingly;

the Province is not required to obtain any development, building, trade,
occupancy or other permits, preliminary or other plan approvals, and no other
types of development, planning, construction or similar permits or approvals from
the City will be obtained in connection with the Project, including in respect of the
design, construction, operation, maintenance, inspection, repair, alteration,
renovation, modification, rehabilitation, reconstruction or removal of all or any
component of the Project Infrastructure comprised in the Port Moody Segment;

the Province is not required to pay any permit fees, development charges or
other municipal fees or charges in connection with the Project except for fees
associated with City-Exclusive Work in accordance with Section 6.5,

the City will provide interconnections for City Utilities to Project Infrastructure and
also, disconnections for City Utilities for building demolitions related to the Project
at the sole cost to the Province in accordance with Section 6.4,

in advance of any permanent interconnections for City Ulilities to Project
Infrastructure, the Province will provide the City with documents confirming code
compliance to the relevant design and construction codes as related to Project
Infrastructure;

except that which is considered City Infrastructure and City Utilities, the Project
Infrastructure situated on, over or under City Lands, is, from the date of
construction or installation and will continue thereafter, to be the property of the
Province and will be freely alienable by the Province notwithstanding the degree
to which the same may be annexed or affixed to land,

the Province is entitled at any time to remove the Project Infrastructure in whole
or in part from Project-Required Lands provided the Province returns such
Project-Required Lands to the condition prior to the construction of the Project
Infrastructure thereon;

if and to the extent that any Project Infrastructure on, over or under Project-
Required Lands may have vested in the City by operation of law, the City hereby
grants, releases, quitclaims, transfers and assigns such Project Infrastructure to
the Province; and
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nothing in this Agreement restricts or prohibits the Province from exercising any
right, power, privilege or authority or discharging any duty under any applicable
law and the Province reserves all of its rights in this regard.

2.10 City Ownership of Installations forming Part of City Infrastructure and City Utilities

In accordance with Section 6.3 and 6.4, all City Infrastructure, City Street Modifications and City
Utilities installed by or on behalf of the Province will pass to and be vested in the City and will
become the sole property of the City.

3. PRE-EXISTING RIGHTS, PROTECTION OF PROVINCE'S RIGHTS AND CITY USE
OF PROJECT-REQUIRED LANDS

31 Pre-Existing Rights

With respect to Pre-Existing Rights:

(a)

(b)

(c)

(d)

the City, at the written request of the Province at any time and subject to
agreement belween the Province and the City, will exercise any contractual
rights reserved or available to the City to terminate or modify any such Pre-
Existing Rights or to require the removal or relocation of any Pre-Existing Rights
Holders' Works as may bhe required to facilitate the design or construction of the
Project Infrastructure or the operation, maintenance or rehabilitation of the
Evergreen Line;

subject to agreement between the Province and the City as to the termination of
Pre-Existing Rights, the Province will reimburse the City of all out of pocket costs
and expenses incurred as a result of such termination of Pre-Existing Rights;

the City acknowledges that the Province may seek to enter into negotiations with
any Pre-Existing Rights Holders with a view to coordinating the exercise of any
such Pre-Existing Rights with the exercise of the rights granted to the Province
hereunder or otherwise existing, or with a view to negotiating an agreement with
the Pre-Existing Rights Holders dealing with the subordination, modification,
assignment, surrender, termination or expropriation of any such Pre-Existing
Rights upon terms and conditions as may be agreed between the Province and
such Pre-Existing Rights Holders or through any relevant expropriation
processes; and

the Province will deliver to the City copies of any agreements which may be
entered into belween the Province and any Pre-Existing Rights Holders as
contemplated in Section 3.1(b).

3.2  Protection of the Province’s Rights

Following the Effective Date:

()

Final Version

the City will not permit any Pre-Existing Rights Holder to modify its Pre-Existing
Rights except:
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(i) when the terms of the Pre-Existing Rights require the City to enter into
any such modification; or

(ii) otherwise with the prior written consent of the Province; and

the City will not permit any Pre-Existing Rights Holder to register a statutory right-
of-way or other interest in land against title to the Project-Required Lands except
where the terms of the Pre-Existing Rights require the City to consent to or
approve the registration of any such statutory right-of-way or other interest in
land against title to the Project-Required Lands.

3.3  City Use of Project-Required Lands following Effective Date

(a)

(c)

(d)

(e)

Final Version

Following the Effective Date, the City will operate, repair and maintain City
Infrastructure and City Utilities in or on any Project-Required Lands (Non-
Exclusive Occupation) in the normal course and in accordance with the usual
practice of the City in relation to such City Infrastructure and City Utilities in a
manner which does not materially interfere with Project Work until such time as
the Province notifies the City in accordance with Section 2.5 that it requires
Exclusive Occupation of the Project-Required Lands (Exclusive Occupation)
where such City Infrastructure and City Utilities are located.

For so long as the Province has Exclusive Occupation of Project-Required Lands
in which City Infrastructure is located, the Province will be responsible for the
maintenance and repair of such City Infrastructure during the Province's
Exclusive Occupation thereof. Notwithstanding the foregoing, the Province will
not be responsible for maintenance and repair of Cily Utilities, unless such
repairs are required as a result of the Project. The City will coordinate access to
Project-Required Lands with the Province to complete the repair and
maintenance work of City Utilities.

The City will not undertake construction or installation of any new City
Infrastructure or City Utilities on Project-Required Lands nor make any material
modification or replacement of existing City Infrastructure or City Utilities on
Project-Required Lands except upon prior written notice to and with the consent
of the Province.

If the City requires access to Project-Required Lands for operations,
maintenance or repair of City Infrastructure or City Utilities and if such
operations, maintenance or repair would interfere with Project Work, except in
the case of an emergency, the City will first contact the Province and the
Province and the City will coordinate the Project Work and the operations, repairs
or maintenance proposed by the City so as to best accommodate the objectives
of hoth the City and the Province.

In the case of an emergency, the City will undertake any work performed by it or
its behalf in such manner as will have the least impact reasonably possible on
Project Work.

In addition to the City's obligations under Section 6.7, the City will indemnify the
Province against any third party claims made in respect of damage to property,
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injury or death arising from any failure or malfunction of any City Infrastructure or
City Utilities which is caused by the acts or omissions of the City or any City
Included Parties in connection with or related to the Project.

4. COOPERATION AND WORK PRIORITY

41 Work Cooperation

(a)

(b)

The City and the Province agree to work co-operatively with each other, with the
mutual objective of facilitating the expeditious and cost effective completion and
operation of the Port Moody Segment in conjunction with the balance of the
Evergreen Line.

In this regard, the City Representative and the Province Representative or
delegates, and such of the City's and the Province’s contractors, consultants and
personnel as, respectively, the City Representative and the Province
Representative deem appropriate will meet periodically, as appropriate, to review
the development and construction of the Port Moody Segment and other matters
of concern in relation thereto, with the expectation that such meetings will be
scheduled to occur at least monthly and will occur more frequently when
appropriate.

4.2  Port Moody Segment Schedule and Work Priority

(a)

(b)

(c)

The Province will provide the City with a copy of the Port Moody Segment
Schedule and any amendments thereto.

The City acknowledges the necessity of the design, construction, testing and
commissioning of the portion of the Evergreen Line comprised in the Port Moody
Segment being completed within the time-lines provided in the Port Moody
Segment Schedule, and the City agrees to work co-operatively with the Province
and to perform the City’s obligations and commitments hereunder in a timely and
expeditious manner so as to facilitate completion of the design, construction,
testing and commissioning of the portion of the Evergreen Line comprised in the
Port Moody Segment in accordance with the Port Moody Segment Schedule.

Without limiting the foregoing, the City agrees to treat the design, construction,
testing and commissioning of the Port Moody Segment as a high priority work, to
respond to requests for discussion of the Province's plans and related matters in
a timely and expeditious manner, and to cause all departments of the City to
respond to requests for review and discussion of the Province's plans and related
matters in a timely and expeditious manner.

4,3  Traffic Management Plans

(2)

Final Version

The Province will provide the City Representative with proposed Traffic
Management Plans for Project Work in relation to the Port Moody Segment and
any proposed amendments thereto for review and comment, and will consult with
and consider comments received from the City Representative in the course of
finalizing such Traffic Management Plans and amendments.
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In connection with the Traffic Management Plans, the Province may be required
to temporarily modify the traffic flow of City Streets including modifications to
traffic signal and sign infrastructure.

In connection with the completion of the Project Work and in accordance with the
Traffic Management Plan, the City acknowledges that the Province will be
required to amend existing traffic signal timing on City Streets on a temporary
basis in consultation with the City as set-out in Section 4.3(a). The Province will
administer the timing changes in the field using a contractor deemed qualified by
the Province, in consultation with the City, to perform work on traffic signal
infrastructure and with traffic control devices. The Province will coordinate with
the City to ensure that the Cily has the opportunity to inspect all work on traffic
signal infrastructure and traffic control devices. The City acknowledges that it will
not modify traffic signal timing which may impact the Traffic Management Plan
without consultation with the Province. Notwithstanding the foregoing, the City
agrees that the Province will have final authority with respect to decisions
regarding traffic signal timing changes in connection with the Traffic Management
Plan.

Any temporary modifications to ftraffic flows on City Streets including
modifications to traffic signal and sign infrastructure will be subject to Section 5.2
and will be set out in the Traffic Management Plan.

The Province and its contractors will implement such Traffic Management Plans
as appropriate in light of the Project Work and the City agrees to cooperate with
and facilitate any traffic management measures undertaken by the Province or its
contractors which conforms therewith.

Subject to Section 5.2, the Province may place, install, affix or post traffic or
directional signs and signals, traffic control devices and barriers on City Streets
and City Infrastructure as the Province deems appropriate in the public interest to
implement the Traffic Management Plan.

of Project Work

The Province will establish the hours of work when the Project Work will be
performed in order to achieve completion of the Port Moody Segment within the
Port Moody Segment Schedule.

The Province will notify the City of the hours of work the Province establishes for
the Project and any changes it makes to those hours of work. The Province will
consider any recommendations or comments which the City may have in relation
to the Project's hours of work.

DESIGN AND CONSTRUCTION CRITERIA

General

The Province will undertake the Project, in conformity with building code and other design and
construction standards and criteria developed by the Province for the Project and will meet with
the City Representative and City staff periodically, as appropriate, to provide them with

Final Version
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information and consult with them regarding the design and construction standards and criteria
developed by the Province for the Project.

5.2  City Infrastructure and City Utilities Generally

()

(b)

()

All City Infrastructure and City Utilities, other than the City Street Modifications,
that requires rebuilding, relocation, extension, decommissioning, abandonment,
or replacement, such City Infrastructure or City Utilities so rebuilt, relocated,
extended, decommissioned, abandoned or replaced will be undertaken with
systems, fixtures and facilities which are of equal quality and capacity to the City
Infrastructure or City Utilities so relocated, extended, decommissioned,
abandoned or replaced, on a Like-for-Like basis. The City will accept all City
Infrastructure or City Utilities which the Province decommissions, abandons or
closes in accordance with this Section 5.2 and may do with it as the City
chooses. The City agrees that if the City Infrastructure and City Utilities are
designed and constructed, in accordance with the City’s design guidelines and
any other applicable design and construction standards (in place on the Effective
Date), such City Infrastructure and City Utilities will be acceptable to the City.

City Street Modifications will be undertaken in accordance with the conceptual
design and requirements shown in Schedule E. The City confirms that the
conceptual design and requirements for City Street Modifications shown in
Schedule E have been developed by the Province in consultation with the City
and that Schedule E satisfies the requirements of the City in relation to the City
Streets shown therein. The City agrees that if the City Street Modifications are
constructed in accordance with Schedule E and designed and constructed , in
accordance with the City’s design guidelines and any other applicable design and
construction standards (in place on the Effective Date), such City Street
Modifications will be acceptable to the City.

At the completion of all City Infrastructure Work, City Utilities and City Street
Modifications conducted by the Province or its contractor, the City will, subject to
Section 6.3 and 6.4, accept and assume responsibility of all such City
Infrastructure Work, City Utilities and City Street Modifications.

5.3  Port Moody Stations

(@)

(b)

()
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The City acknowledges the Port Moody Station locations as set out in Schedule
A. The Province will provide the City with design drawings of the Port Moody
Stations during the design phase of the Project for review and comment.

The Province will design and construct the Guideway alignment in Port Moody
Segment to accommodate a future potential station to be located in the vicinity of
Queen's Street.

During detailed design of the Project, the Province commits to explore
opportunities with the City of Port Moody and, within reason, incorporate public
art into the Project in a cost-effective manner. The Province will work with the
City to provide a protected area near entrances for the stations located in Port
Moody, for the City's exclusive use for public art display or information signing.
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MISCELLANEOUS PROVISIONS RELATING TO PROJECT WORK

Plans, Drawings, Surveys and other Information with respect to Project
Infrastructure

(a)

(b)

(c)

(d)

(e)

Subject to Sections 5.3 and 6.3, when the Province provides the City with plans,
drawings or other information with respect to Project Work or City Infrastructure
Work to be undertaken by the Province, such plans, drawings and information
are provided for information only and the provision thereof to the City will not
confer upon the City any right to approve same.

The City acknowledges that the Province intends to conduct Pre-Construction
Condition Surveys and Post-Construction Condition Surveys of City Infrastructure
and City Utilities within, or in the vicinity of, the Port Moody Segment to establish
the location and condition thereof prior to commencement of Project Work within
the Zone of Influence of such City Infrastructure and/or City Utilities, and agrees
to make access to such City Infrastructure and/or City Utilities available to the
Province for that purpose. The Province will provide to the City copies of the
Pre-Construction Condition Surveys and Post-Construction Condition Surveys for
the City Infrastructure as they become available to the Province.

The Province will monitor loco Bridge for structural impacts during the
construction of any Project Works within the Zone of Influence. The Province will
provide the City with the monitoring information as it becomes available.

Within a reasonable time following the Project Completion Date, except where
reasonably requested by the City that the Province provide upon completion of
the City Infrastructure Work, City Street Modifications and City Ultilities, such
request not to be unreasonably withheld, the Province will provide the City with:

(i) complete set of construction records, including as-built drawings with
respect to the Project Infrastructure, City Infrastructure, City Street
Modifications, and City Utilities undertaken by the Province constructed in
the Port Moody Segment; and

(ii) as-built drawings will be provided in both paper and electronic AutoCAD
plans.

Following completion of construction of the Project Infrastructure located in the
Port Moody Segment the Province and the City will work co-operatively to
address and correct any title discrepancies or incorrect descriptions so as to
confirm the as-built and surveyed locations of such Project Infrastructure and the
locations, extent and descriptions of the System-Required Lands under this
Agreement.

Plans, Drawings, Surveys and other Information with respect to City Infrastructure
and City Utilities

The City agrees to provide to the Province, in a timely manner and without cost to the Province,
copies of any plans, drawing, surveys and other materials and information in the possession or
control of the City relevant to the identification, description, condition and location of any City
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Infrastructure and City Utilities within or in the vicinity of the Port Moody Segment anticipated to
be affected by the Project Work or the operation of the Evergreen Line.

6.3  City Infrastructure Work

The Province and the City agree that, with respect to City Infrastructure Work required in
connection with the construction of Project Infrastructure comprised in the Port Moody Segment:

(a)

(c)

(e)

(9)

Final Version

following consultation with the City Representative, the Province will confirm to
the City:

(i) the nature and extent of such City Infrastructure Work, based on a review
of alternatives, if any, and based on the principle of Like-for-Like repair or
replacement as set out in Section 5.2, or as in the case of the City Street
Modifications as set out specifically in Section 5.2(b); and

(ii) a timetable for the commencement, performance and completion and tie-
in and integration of such City Infrastructure Work (including City-
Exclusive Work) so that it can be completed in compliance with the Port
Moody Segment Schedule;

whenever designs or drawings for City Infrastructure are submitted for review
and comment to the City by the Province or the Province’s contractors, the City
will promptly review same for completeness only and notify the Province or the
contractor which has submitted same of any apparent errors or omissions, and
the City will in any event provide its comments with respect to any such designs
or drawings within ten (10) Business Days of receipt (unless otherwise agreed to
by the Parties), failing which the City will be deemed to have no objection thereto;

City Infrastructure Work and City Street Modifications undertaken by the Province
will be undertaken by the Province and its contractors at the sole cost of the

Province;

the Province and its contractors will have the right, at any time, on reasonable
prior notice, to inspect any City Exclusive Work undertaken by the City or City-
contracted work forces, at the expense of the Province;

the City will have the right to designate an inspector to inspect any City
Infrastructure Work undertaken by the Province or its contractors at such time or
times coordinated and agreed upon with the Province, at the Province's expense,
at such rates as are ordinarily charged by the City for similar inspections as
approved by the Province in writing, and the City may inspect City Infrastructure
Work at other times on reasonable prior notice, at the expense of the City;

the City will ensure that its inspection process and procedures are consistent
during the period of the Project;

within five (5) Business Days of notice from the Province, the City will coordinate
with the Province to undertake a final post-construction inspection of the City
Infrastructure Work and City Street Modifications for compliance with Section 5.2
(a) and (b). Within ten (10) Business Days after the City’s inspection, the City will
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provide a letter to the Province listing, with specificity, the deficiencies, if any, of
the City Infrastructure Work or City Street Modifications for the Province's
consideration;

once the Province has determined that the City Infrastructure Work and City
Street Modifications are substantially complete, the Province notify the City in
writing that the City Infrastructure Work is substantially complete and ready for
use for its intended purpose; and

any City Infrastructure Work or City Street Modifications completed by the
Province will be warrantied by the Province for a period of two (2) years following
delivery of notice to the City, as set out in Section 6.3(h), of the specific
element(s) of such City Infrastructure Work or City Street Modifications.

8.4  City Utilitles

(a)

(b)

(c)

(d)

()
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The Province and the City agree that, with respect to City Utilities located in the
Port Moody Segment area which may be affected by the construction of the
Project Work, the Province will, after consulting with the City Representative on
alternatives, confirm to the City:

()  the City Utilities likely to be affected by the Project Work:;

(i) the nature and extent of the Province's proposed work on such City
Utilities; and

(iii) the Province's proposed timetable for the commencement, performance
and completion and tie-in and integration of such City Utilities so that it
can be completed in compliance with the Port Moody Segment Schedule.

Where required in accordance with this Section of 6.4, the Province will repair
and replace City Ulilities at its costs based on the principle of Like-for-Like as set
out in Section 5.2.

The City will have review, comment and approval rights on work conducted by
the Province on City Utilities. The City will work jointly with the Province to
develop a schedule for the design and construction of City Utilities. Whenever
designs or drawings for City Utilities are submitted by the Province to the City for
approval, the City will promptly review and provide comments with respect to any
such designs or drawings within ten (10) Business Days of receipt (unless
otherwise agreed to by the Parties).

The Province will coordinate and seek approval with the City for any temporary
use of City Utilities during construction with the understanding that Province will
not required to obtain any permits as per Section 2.9 (b).

The City will have the right to designate an inspector to inspect any work for City
Utilities undertaken by the Province at such time or times coordinated and
agreed upon with the Province, at the Province's expense, at such rates as are
ordinarily charged by the City for similar inspections as approved by the Province
in writing.
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() The Cily may inspect City Utilities at other times on reasonable prior notice, at
the expense of the City.

(9) Within five (5) Business Days of notice from the Province, the City will complete a
final post-construction inspection coordinated with the Province. Within ten (10)
Business days after the City's inspection, the City will provide a letter to the
Province either accepting the work and/or listing with specificity any deficiencies
of the work relating to City Utilities.

(h) All City Utilities constructed by the Province will be transferred to the City once
the deficiencies of the final post-construction inspection have been addressed by
the Province and the City delivers a letter to the Province stating:

(i) the City accepts that the specific element(s) of such utility work is
substantially complete and ready for use for its intended purpose; and

(i) the City assumes responsibility of the specific element(s) of such utility
work.

(i) City Utilities completed by the Province will be warrantied by the Province for a
period of two years following acceptance as set out in Section 6.4 (h), by the City
of the specific element(s) of such utility work.

6.5 City-Exclusive Work

City-Exclusive Work will be performed by the City or its contractors at such rates as are
ordinarily charged by the City for similar work, as approved by the Province in writing, and the
cost of City-Exclusive Work will be payable by the Province to the City within sixty (60) days of
receipt of invoice therefore,

6.6  City Enhancements

The City acknowledges and agrees that in connection with the repair, permanent relocation or
replacement of any City Infrastructure or City Utllities, the Province's sole obligation will be to
repair, relocate or replace such City Infrastructure or City Utilities on a Like-for-Like basis
without any obligation as to design, installation, construction, quality of or payment for any City
Enhancements.

The Province or its contractors will consider requests by the City for the construction by the
Province or its contractors of City Enhancements to City Infrastructure and City Utilities in the
course of design and construction of the Port Moody Segment, provided that such City
Enhancements can be constructed without impacting the Port Moody Segment Schedule and
that such City Enhancements, if approved by the Province or its contractors, are designed and
constructed at the sole cost and risk of the City.

6.7  Repairs to Damaged City Infrastructure and City Utilities
If the Post-Construction Condition Survey, by reference to the Pre-Construction Condition
Survey, establishes that the Province or the Province's contractors have damaged any City

Infrastructure or City Utilities In the carrying out of the Project Work, City Infrastructure Work or
work on City Utilities, then the Province will repair such damage using current standards, at the
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Province's expense, to the extent necessary to restore the City Infrastructure or City Utilities to a
Like-for-Like condition prior to the carrying out of the Project Work, City Infrastructure Work, and
work related to the Cily Utilities as evidenced by the relevant Pre-Construction Condition
Survey.

For clarity, the Province will not be obligated to repair damage due to ordinary wear and tear to
City Infrastructure due to the use of such City Infrastructure or City Utilities in a lawful manner.

6.8  Repairs to Damaged Project Infrastructure

If it is established that the City or City Included Parties working within the Project lands, have
damaged any Project Infrastructure, then the City will be responsible for reimbursing the
Province for the reasonable costs of repairing such damage to the extent necessary to restore
the Project Infrastructure to the condition it was in prior to the occurrence of such damage,
including any costs incurred as a result of consequential delay in the progress of the Project
Work.

7. ASSIGNMENT AND EXERCISE OF RIGHTS
7.1 Assignment by Province

The Province may at any time transfer or assign all or any of its rights and interests under this
Agreement to an Operator or to any Qualified Government Entity, and upon any such transfer or
assignment, the Province will be released from its obligations under this Agreement to the
extent that they are assumed in writing by the transferee or assignee. The City will be provided
with written notice of any such transfer or assignment, including a copy of the relevant executed
transfer or assignment and assumption agreement (or any relevant authorizing legislation, as
applicable).

Effective as of and from the date of any such transfer or assignment, any such transferee or
assignee will be entitled to exercise any rights and to enjoy any benefits of the transferor or
assignor under this Agreement which have been so transferred or assigned.

7.2  Rights Exercisable by Province's Contractors, Subcontractors and Agents

The rights granted to the Province in this Agreement may be exercised hy the Province or any
of its contractors, subcontractors, agents, lessees or licencees at any time in connection with
the design, construction, testing, commissioning, operation, maintenance and rehabilitation of
the Evergreen Line. Without limiting the foregoing, the Province may, at any time, by notice to
the City designate and authorize any of the Province's contractors, subcontractors, agents,
lessees or licencees or any other person to issue notices and other communications to the City
or perform other functions of the Province under the terms of this Agreement, provided that no
such person will have authority to amend this Agreement.

8. INDEMNIFICATION/CONDUCT OF INDEMNIFIED CLAIMS/INSURANCE
8.1 Indemnity
(a) Each of the Province and the City (in this Section 8, the “Indemnifying Party")

will indemnify and save harmless the other (in this Section 8, the "Indemnified
Party”) from and against all liabilities, claims, losses, damages, judgments and
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reasonable costs and expenses, incurred or sustained by the Indemnified Party
as a result of any breach or non-performance by the Indemnifying Party of any
covenant or obligation to be performed or fulfilled by the Indemnifying Party
pursuant to this Agreement.

Without limiting Section 8.1(a) the indemnity by the City will extend to any
liabilities, claims, losses, damages, judgments and reasonable costs and
expenses which are incurred or suffered by the Province because the Province
has undertaken Cily Infrastructure Work or work related to City Ulilities in
accordance with design criteria or construction standards approved by the City.
The term “Indemnified Party” will, for the purposes of this Section 8.1, include
such party's directors, councillors, officers, employees or agents and the
obligations of an Indemnifying Party will extend to any breach or non-
performance of this Agreement by its officers, employees and agents.

8.2 Conduct of Claims

(a)

(b)
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If any claim is made against an Indemnified Party entitled to indemnification
under Section 8.1, the Indemnified Party will notify the Indemnifying Party as
soon as possible of the nature of such claim and the Indemnifying Party will be
entitled (but not required) to assume the defence of any suit brought to enforce
such claim, provided, however, that the defence will be through legal counsel
acceptable to the Indemnified Party and that no settlement may be made by the
Indemnified Party without the prior written consent of the Indemnifying Party. If
the Indemnifying Party does not assume such defence, the Indemnified Party
may do so.

If the Indemnifying Party assumes the defence of any claim pursuant to Section

(a):

(i) the Indemnified Party will have the right to employ separate counsel in
any proceeding described above and to participate in the defence thereof
but the fees and expenses of such counsel will be at the expense of such
Indemnified Party unless:

(A)  the employment of such counsel has been authorized by the
Indemnifying Party; or

(B) the named parties to any such proceeding include the
Indemnifying Party and the Indemnified Person and representation
of the parties by the same counsel would be inappropriate due to
actual or potential differing interests between them, in which event
the fees and expenses of such counsel will be paid by the
Indemnifying Party, but will be reimbursed to the Indemnifying
Party if the Indemnified Person is not entitled to indemnity in
respect thereof pursuant to this Section, and

(C)  no settlement or admission of liability, whether before or after an
action, if any is commenced, may be made by the Indemnifying
Party without the prior written consent of the Indemnified Party,
which consent will not be unreasonably withheld.
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(¢) If the Indemnified Party assumes the defence of any claim pursuant to this
Section 8.2, the Indemnified Party will:

(i) provide timely updates on the claim to the Indemnifying Party during the
course of the claim; and

(ii) not make any settlement of the claim or admission of liability, whether
hefore or after an action, if any is commenced, without the prior written
consent of the Indemnifying Party, which consent will not be
unreasonably withheld.

(d) The following provisions will apply to indemnification payments which the
Indemnified Party may make to a current or former council member, municipal
officer or employee (in this section, a "Municipal Official’) under Section 287.2
of the Local Government Act (British Columbia), which fall within the scope of the
indemnity under Section 8.1(a):

(i) the Indemnified Party will advise the Indemnifying Party of any claim,
action or prosecutions contemplated under Section 287.2 as soon as
reasonably practicable, but in any event, no later than 14 days after the
Indemnified Party becomes aware of the claim, action or prosecution;

(i) if the Indemnified Party (or the Municipal Official) determines to settle the
claim, action or prosecution, the Indemnified Party will advise the
Indemnifying Party forthwith and will consult with the Indemnifying Party
on the settlement before it is concluded, provided that for the purposes of
this Section 8.2(d)(ii), any consultation by the Indemnified Party will be
construed so as not to confer upon the Indemnifying Party any right of
approval or any standing to participate in negotiations to settle;

(iii) the Indemnifying Party will not be entitled to defend the claim, action or
prosecution against the Municipal Official; and

(iv) if, under Section 287.2, the Indemnified Party indemnifies a Municipal
Official in relation to the matter, then, if the subject matter of the claim,
action or prosecution falls within the scope of the Indemnity under Section
8.1(a) , the Indemnifying Party will Indemnify the Indemnified Party
(without duplication of any indemnity under Section 8.1(a)):

(A) if a court has found against the Municipal Official in the claim,
action or prosecution and that finding has not been appealed, or if
appealed such finding has not been reversed on appeal, or

(B) if the claim, action or prosecution has bheen settled and the
Indemnified Party has complied with subsection 8.2(d)(ii) above.

9. DISPUTE RESOLUTION

9.1 Dispute Resolution Procedure

If any Dispute arises at any time, the party which identifies the dispute will give written notice of
the Dispute to the other and the following provisions will apply:

Final Verslon
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(b)

(©

(d)

(e)

323

The parties agree to endeavour to resolve the Dispute as expeditiously as
possible, with a view to enabling the design, construction, testing and
commissioning of the Port Moody Segment to proceed expeditiously in
accordance with the Port Moody Segment Schedule.

Each of the Province and the City may invite any of its contractors or consultants
whose work is the subject of the Dispute to participate in any discussions or
proceedings which are the subject of the dispute on terms as to confidentiality
and otherwise as the parties may agree,

The Senior Project Manager and the City Representative will examine any matter
in Dispute as soon as possible and attempt to resolve the Dispute within ten (10)
Business Days following receipt of the notice of the Dispute.

If the Senior Project Manager and the City Representative are unable to agree on
a resolution of the Dispute within 10 days following receipt of the notice of the
Dispute, the Dispute will be referred to the Executive Project Director and the
chief administrative officer of the City for resolution.

If the Executive Project Director and the chief administrative officer of the City are
unable to agree on a resolution of the Dispute within 10 Business Days following
the date on which the Dispute was referred to them for resolution, then either
party may elect to have the Dispute resolved by litigation in the proper judicial
forum, unless the Province and the City have agreed in writing as to some
alternative means for resolving the Dispute.

9.2 Progress of Project

Notwithstanding any Dispute, the Project will continue to the fullest extent possible and each
party will continue complying with its obligations under this Agreement until the Dispute has
been resolved through the Dispute Resolution Procedure set forth in Section 9.

10.  NOTICES

10.1 Notices

Any notice given pursuant to this Agreement will be in writing and delivered or sent by facsimile
transmission addressed to the parties as follows:

To the City:

Final Version

CITY OF PORT MOODY

Port Moody City Hall

100 Newport Drive

Port Moody, British Columbia V3H 3E1

Attention:

raxc L0 b1 4G 6D
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To the Province:

EVERGREEN LINE PROJECT OFFICE
2900 Barnet Highway
Coquitlam, British Columbia V3B 0G1

Altention: Everdreen Line Project

Fax: 604-927-4453

or at such other address or to the attention of such other person as either party may specify by
notice in writing given to the other in accordance with the foregoing. The time of giving and
receiving any such notice will be deemed to be on the day of delivery, if delivered, or the day of
transmittal with confirmation of receipt, if sent by facsimile or the date of transmission, if sent by
email unless, in the case of notice sent by facsimile or email, the party sending the facsimile or
email is notified by the intended recipient that the facsimile or email has failed or not been
received.

11. GENERAL
11.1  Effective Date and No Right of Termination

This Agreement and the rights granted to the Province hereunder are effective as of and from
the Effective Date and will remain in full force and effect thereafter unless and until the Province
notifies the City that the rights granted by the City under this Agreement are no longer required.

The City acknowledges and agrees that no breach of this Agreement by the Province will give
rise to any right to terminate this Agreement or result in the suspension, cancellation or
termination of all or any of the rights granted to the Province under this Agreement.

11.2 Further Assurances

The Province and the City agree to do all such things, to sign all such documents and to provide
all such further assurances as are reasonably required to carry out the intent and purpose of
this Agreement in a timely fashion.

11.3 Sections, Schedules and Interpretation

The division of this Agreement into separate Schedules, Articles and Sections and the insertion
of headings are for convenience of reference only and will not affect its interpretation.

11.4 No Deemed Waiver

No failure or delay in the exercise of any right under this Agreement will operate as a waiver,
nor will any single or partial exercise of any right under this Agreement preclude any other or
future exercise of such right or the exercise of any other right. No waiver of any right under this
Agreement will be effective unless it is in writing signed by the party sought to be bound
thereby.

Final Viersion
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11.6 Enurement and Binding Effect

Subject to Article 7, this Agreement will enure to the benefit of and be binding on each party and
its respective successors and permitted assigns and every reference to the City and the
Province will include the successors and permitted assigns of such party, wherever the context
SO requires.

11.6  Governing Law

The Agreement will be governed by and construed in accordance with the law of British
Columbia. Subject to the provisions of Article 9, the parties irrevocably submit to the jurisdiction
of the courts of British Columbia in all matters relating to the interpretation or enforcement of this

Agreement.
11.7 Severability

All of the rights and obligations contained in this Agreement are severable so that if any one or
more of such rights and obligations is determined to be void or unenforceable, either in whole or
in part, the balance of this Agreement will remain in effect and be binding and enforceable to the
fullest extent permitted by law.

11.8 Reference to Statutes

A reference to a statute or law includes all regulations made thereunder, all amendments to the
statute or law in force from time to time, and every statute or law that supplements or
supersedes such statute or law.

Final Version
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12, SCHEDULES

The parties agree that the following Schedules are deemed to be attached to this Agreement

and form an integral part of this Agreement

Schedule A - Port Moody Segment Alignment
Schedule B - Construction-Required Lands
Schedule C - System-Required Lands
Schedule D - City Fee Simple Lands
Schedule E - City Street Modifications
Schedule F - List of City-Exclusive Work
Schedule G - Pre-Existing Rights

IN WITNESS WHEREOF this Agreement has been executed by the parties hereto.

CITY OF PORT MOODY P

3 y; ~ /
' ot .

S -
sl P .
Per: /(/Qéfdé)&,ﬁé . G
" Representativé, Cily'of Port Moody ~ Giuseppe Trasolini, Mayor

Per:

Representative, City of Port Moody COLLEEN ROUDE. CITY CLERK
Date Signed: //'ember /b, 207/

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA

REPRESENTED BY THE MINISTER OF TRANSPORTATION AND
INFRASTRUCTURE

Representative, ifistry of Transportation and Infrastructure

Per: Ar()/

Representative, Minisir_}?cZi;porlalion and Infrastructure
Date Signed: &zféﬁéf -, X0/
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SCHEDULE A

Port Moody Segment Alignment

Final Version

30 of 380



|auun]

KEMBPING  m—

uopels [ ]

V 8|npayos- Juawwubily
yawbag Apoo Jod

ua131oA
NI

31 of 380




FINAL VEARS/ION

SCHEDULE B

Construction-Required Lands
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FINAL VEARS/ION

SCHEDULE C

System-Required Lands
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SCHEDULE D

City Fee Simple Lands
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FINAL VEARS/ION

SCHEDULE E

City Street Modifications
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Schedule F - City of Port Moody City Exclusive Work

The below listed works are identified as City Exclusive Work and will only be permitted to be
undertaken by the City or City-contracted work forces:

1. In-service Watermain Connections, Disconnections, and Closures
a. Definition: all or portion thereof of the closed pipe pressurized water system
exclusively allocated to distribution of potable water within City, including but not
limited to valves, hydrants, air-valves, blow-offs, Pressure Reducing Valves

(PRV), Supervisory Control and Data Acquisition (SCADA) monitoring equipment
and pump stations.

2. Watermain Valve Operation

a. Definition: a valve located on the water system intended for flow control or
isolation of sections of the water system.
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CONFIDENTIAL

CONTRIBUTION AGREEMENT

THIS AGREEMENT dated for reference the 16th day of November, 2011,

AMONG:
PENSIONFUND REALTY LIMITED
("PRL“)
AND:
THE CITY OF COQUITLAM
(the |1City||)
AND:
HER MAJESTY THE QUEEN IN RIGHT OF THE
PROVINCE OF BRITISH COLUMBIA, as represented by the
Minister of Transportation and Infrastructure
(the "Province")
WITNESSES THAT WHERRAS:
RECITALS
A, The Province is actively advancing its planning fot the construction of a new

ALRT line extension of the Millenniu Line from Lougheed Station through Burhaby, Port
Moody and Coqultlam, known as the Bve_rgreen Line;

B. In' its planning for the Project, the Province has identified the need for the
acquisition of statutory rights of Way over the City Lands and over the PRL Lands and for a
licence to constnict over the City Lands

C. The City and PRL have requested the Province o include the Station in the
Project; and

D. The Parties wish to enter into this Agreement to set out their agreement with
respect to the design, constriiction, testing and commissioning of the Station, the contributions to
be made by the City and PRL in consideration of the Province undertakmg the Station and the
rights to be acquired by the Province in relation to certain lands which are owned by the City and
PRL.
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9.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
the Paties hereto hereby acknowledge, PRL, the City and the Province hereby covenant and
agree as follows:

L
1.1

DEFINITIONS AND INTERPRETATION

Definitions —~ In this Agreement, including the Recitals hereto, the following

terms shall have the following reanings unless the context otherwise requires;

()
()
©
(@
©

®

(g)

(h)

@

@

(k)

0
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"Agreement' means this Contribution Agreement and ail Schedules hereto, as
amended from time to time;

"ALRT" means advanced light rapid transit;

"BCTFA" means thé British Columbia Transportation Financing Authority;

"Bonus Density Credit" means a credit equal to the amount of $16.517

"Bonus Density Paym,e_nts" means charges payable to the City by owners of
lands in the City's City Centre area district for additional density in relation to the
development of land, as may be approvéd by City Council;

"Business Day" means Monday to Friday inclusive of each week, excluding days
which are statutory holidays in the Provirice of British Columbia and days when
the Land Title Office is closed for business;

"Cash Contributions" means, collectively, the City Cash Contribution and the
PRI Cash Contribution;

"Centre Owner" means PRL or any subsequent owner or owners of the PRL
Lands from time to time;

"City/Burnaby Land Rights" means such Rights of Way or other interests in
land granted by or acquired from the City and the City of Bumaby it favour of the
Province for the widehing of North Road over a portion of the City/Burhaby
Lands, substantially as shown on Schedules C1 and C2;

"City/Burnaby Lands" means the properties on North Road whichi are jointly
owned by the City and the City of Burnaby, as described in Part 3 of Schedule A;

"City Cash Contribution" means the difference, if any, between the ‘City
Contribution and the total of the actual amounts or values of the contributions
made by the City from the sources identified in Sections 4.1(a), (b) and (c), when
those amounts or values have been determined as provided in this Agreement;

"City Contributed Land Rights" means the City Rights of Way, the City
Temporary Licence and the City/Bumaby Land Rights, to the extent of the City's
contribution thereof;
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"City Contribution" has the meaning set forth in Section 2.3(b);

"City Guideway Right of Way" means a Right of Way and any other rights to be
granted by th¢ City in favour of the Province, substantially in the form of
Schedule M1, for the construction, opération, mainténance, repair and
replacement of the Guideway over the portion of the City Lands substantiaily as
shown outlinéd in yellow on Schedules B1, B2, B3, B4 and B5;

"City Lands" means the lands owned by the City legally describéd in Part 1 of
Schedule A and identified in columns 1 and 2 of the Table of Valugs;

"City Property Contribution Values" means the combined value of:

@) the contribution value of the City Rights of Way and the City Temporary
Licence, being éstimatéd to b6 5.16:5.17 in aggregate, being the sums
of the amounts shown in coluriins 3 and 6 of the Table of Values as
adjusted pursuant to Section5,2; and

() the contribution value of the City's interest in the City/Burnaby Land
Rights, being s.16:5.17 subject to adjustment pursuant to Section

5 2(11),

"City Resource Contribution" means the provision of a dedicated, full-time field
resoufce staff person fo work on the Project, at between 80% to 90% of such
person's regular ‘working hours, including atfending project meetings and
facilitating the resolution of any issues for the City that are related to the Project

“Clty Rights of Way” means the City Guideway Right of Way and the City
Station Right of Way, co]lechvely, and "City Right of Way" means ¢ither one of
thern, as the context requires;

“City Station nght of Way” means a Right of Way and any other rights to be
granted by the City in favour of the Province, substantially in the form of
Schedule M2, for the construction, operation, maintenance, repair and
replacement of the Guideway, vehicular access and the transit station which will
be part of the Project on the City Lands on which the Evergreen Cultural Centre
site is located, genérally as shown as shown hatched in pink on Schedule N,

subject to amendment to reflect that the actual area will be substantially as
outlined in yeliow on Schedule B6, plus such additional area as the Province may
require from the atea crosshatched in blué on Schedule B6;

"City Subordinaté Charges" means the following charges registeted against title
to any City Lands, over which any City Right of Way will be registered in
priority, to the extent only that the area of the City Lands that is subject to any
such charges is within the areas of the City Rights of Way and the rights afforded
under such charges would conflict with the rights granted to the Province pursuant
to the City Rights of Way:
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@ s16s.17 ~ in favour of the City and
Board of Education of School District 34 (Coquitlam); and

() $.16.5.17 in fayour of Douglas College and Board of Education of
School District 34 (Coquitlam); and

(iiiy any charge which may be registered against title to any City Lands or the
City/Burnaby Lands after October 21, 2011;

“City Temporary Licences” means the City Temporary Licénce — Adjacent to
Guideway and the City 'I‘emporary Licence — Adjacerit to Station;

“City T¢mp0rary Licence — Adjacent to Guideway” means a licence to be
granted by the City in favour of the Province, substantially in the form of
Schedule M3, for the term set forth therein (subject to extension ds provided
therein) for a temporary construction, storage and staging area as required fot the
construction of the Guideway to be constructed by the Province as part of the
Project over the portion of the City Lands substantially as shown hatched in black
or blue oit Schedules B1, B2, B3, B4 and B5;

“City Temporary Licence — Adjacent to Station” means 4 licence to be granted
by the City in favour of the Province, substantially in the form of Schedule M4,
for the térm set forth therein (subject to exiension as provided therein) for
témpotary purposes as required for the construction of the transit station -which
will be part of the Project on the Evergicen Cultural Centre 51te, generally as
shown outlined in blue on Schedule N, subject to any amendmert to reflect that
the actual area may be reduced if the Province requires all or part of the
crosshatched area shown on Schedhile B6 as City Station Right of Way;

"Commencement Date" means the date of the execution of the Project
Agreement by all of the Province, BCTFA and the Primary Contractor;

"Coquitlam Centre" means the shopping centre located on the PRL Lands;

“Down Escalator Requirement” means any design requirement for all stations
of the Evergreen Line 1o accommodate downward-travelling escalators in addition
to upward-travelling escalators, elevators and stairs, as contemplated in Section

2.15

“Down Escalator Termination Right” means the right of PRL and/or the City to
terminate this Agreement as contemplated in Section 9.2;

"Evergreen Line" means the new ALRT line extension of the Millennium Line
from Lougheed Station through Bumnaby, Port Moody and Cogquitlam to be
designed, constructed, tested and commissioned by the Primary Contractor
piirsuant to the Project Agreement, and intended to be subsequently operated by
TransLink;
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"Execution Date" means the date that this Agreement has been executed and
delivered by each of the. Parties to the others without condition, except as
expressly set out herein;

"Fractional Payments" has the meaning set forth in Section 5.1(b);

"Guideway" means the guideway for the Evergreen Line and includes both the
superstructu:e and substructure elements on which the ALRT vehiclés operate,
hﬁcludmg all beams, slabs, columns, foundations, tracks and associated plant ard

equlpment

"Initial Payments" means the payments by the City and PRL to the Province of
the sum of s.16.s.17 each as part of, respectively, the City Cash Contribution

and the PRI, Cash Contribution;

"Letter of Credit" meéans an unconditional and irrevocable stand by letter of
credit, issued by a Canadian chartered bank in favour of the Province, in form and
content acceptable to the Province, acting reasonably, payable upon presentation,
in thé amount of the PRL Fractional Payments, that may; 4t the election of PRL,
be granted as collateral security for the obligation of PRL to make its Fract:lonal
Payments, as contemplated by Section 5.3;

"Mutual Condition" means the mutual condition precedent set forth in Section

8.1;

"P3 Funding Contribution" means the sum of $7,000,000.00, béing the
anticipated amount of ﬁmdino to be provided to the City by PPP Canada for the
design, construction, testirig and commissioning of the Station recognizing that
$7,000,000.00 may not be the actual amount of funding paid to the City from PPP
Canada

"P3 Funding Termination Right" means the City's right to terminate this
Agreement as set forth in Section 10.1;

"Parties" means PRL, the City and the Province;

"anary Contractor” means the contractor engaged by the Provinee pursnant to
the Project Agreement to carry out the design, construction, financing, testing and
commissioning of the Project;

"PRL Cash Contribution" means the sum of s.16.5.17 if the Station is not
subject to the Down Escalator Requirement and s.16.5.17 if the Station is
subject to the Down Escalator Requirement;

"PRL, Contribufion" has the meaning set forth in Section 2.3(a);

"PRL Guideway Right of Way" means a Right of Way and any other rights to
be granted by PRL in favour of the Province, substantially in the form of
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Schedule L1, for the construction, operation, maintenance, repair and replacement
of the Guldeway, over those portions of the PRL Lands substantially as shown
outlined in yellow on Schedule D;

"PRL Guideway Temporary Right of Way" means a Right of Way and any
other rights to be granted by PRL in favour of the Province, substantially in the
form of Schedule L2, for a térm of 12 months (subject to extension on a month-to-
month basis at the rate of 16517 per month and otherwise on the basis
provided therein) for a femporary construction, storage and staging area for the
construction of the Guideway, over a portion of the PRL Lands substantially as
shown hatched in blue on Schedule D;

"PRL Indemnity" means the indemity granted by PRL to the Province and the
City pursuant to Section 6.1;

"PRL Lands" means the lands owned by PRL; legally described in Part 2 of
Schedule A;

“PRL Property Contribution Values" means the combined contribution value
of:

@ the Station Right of Way, being s-16..17
(i)  the Station Temporary Right of Way, being s-16.5.17

(ili)  the PRL Guideway Right of Way, beings.16.5.17 (whether or not the
Down Bscalator Requitement applies); and

(iv)  the PRL Guideway Temporary Right of Way,_ being s.16..17

"PRL Rights of Way" means the PRL Guideway Right of Way, the PRL
Guideway Temporary Right of Way, the Station Right of Way and the Station
Temporary Right of Way, collecnvely and “PRL Right of Way” means any one
of them, as the context requires; '

"PRL Security" means a mortgaoe and assignment of rents in respéct of the PRL
Lands in favour of the Province in the form attached as Schedule I, that may, at
the election of PRL, be granted as collateral security for the obligation of PRL to
miake its Fractional Payments, a$ contemplated by Section 5.3;

"PRL Subordinate Charges" means the following charges registered against title
to the PRL Lands, over which the PRL Rights of Way will be registered in
priority, to the extent only that the arca of the PRL Lands that is subject to any
such charges is within the areas of the PRL Rights of Way; or that the rights
afforded under such charges would conflict with the rights granted to the Province
pursuant to the PRL Rights of Way:

) 516517 in favour of BC Telephone Company/TELUS;
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(ii) s.16.8.17 in favour of Morguard Trust Company, as modified
and extended;
(i) $-16.8.17 in favour of Hudson's Bay Company and all registered

appurtenant or related rights;
(dv) s.16s.17

$.16,8.17 , in favour of the City, to the extent that
such charges affect title to the lands which aré within the areas of the PRL
Rights of Way;

(v) s16s.17 ands-16.5.17  in favour of registered owner;

(vi) 816817 o and assignment of rents 16517 in fayvour of
CIBC Mellon Trust Company;

(vil) s.16s.17 in favour 6f Best Buy;

(vil) 516517 in favou of tegistered owner; aind

(ix)  any charge which may be registered against title to the PRL Lands after
October 21, 2011;

(ww) "Project" iieans des:gn, constmctlon, festmg and commissioning of the
Evergreen Line, including the Guideway and ifs associated stations and other
appurtenances;

.....

(xx) "Project Agreement" means the design/build/finance contract amohg the
Province, BCTFA and the anary Contractor pursuant to which the ana:ry
Contractor will undertake the design, construction, testing and commissioning of
the Project on behalf of the Project;

(vy) "Right of Way" means a statutory right of way granted pursuatit to Section 218 of
the Land Title Act,

(z2) "Statlon" mears the. ALRT station aud all assomatcd mfi’astructure to be demgned

H (wnth all necessary changes bemg made if the Down Esoal;«ltor Reqmrement
applies) and which:

(i)  if the Station is not subject to the Down Escalator Requirement, will be
configured substantially as shown on Schedulé B1; and

(i)  if the Station is subject to the Down Escalator Requitement, will be
configured substantially as shown on Schedule E2;

CW4787979.6
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“Station Plans" means the plans for the Station as of the date of this Agreement
attached hereto as Schedule F, as the same may be amended to reflect the Down
Escalator Requirement, if irplemented, or as the same may be amended by the
Primary Contractor pursuarit to the Prq_]ect_ Agreenient:

"Station nght of Way" means a Right of Way and any other rights to be granted
by PRL in favour of the Province, substantially in the form of Schedule L3, for
the coristruction atid operation of the Station ovér those portions of the PRL
Lands, substantially as shown outlined in red on Schedule El, if the Down
Escalator Requirement does not apply, or on Schedule E2; if the Down Escalator
Requirement applies;

"Station Temporary Right of Way" means a Right of Way and any other rights
to be granted by PRL in fayour of the Province, substantxally in the form of
Schedule L4, for a term of 12 months (subject to extension as provided therejm)
for a temporary construction, storage and staging area required for the
construction of the Station, over the portion of the PRL Lands substantially as
shown shaded in blue on Schedule El, if the Down Escalafor Requirément does
not apply, or 6n Schedule B2, if the Down Escalator Requirement applies;

"Station Value" has the meaning set forth in Section 2.2;

"Table of Values" means the table of the values of the City Rights of Way and
City Temporary Licences aftached hereto as Schedule K;

"Tenants” means the tenants_ of Coguitlam Centre; and

"TransLink" means the South Coast British Columbia Transportation Authority,
as continued vunder the South Coast British Columbia Ib'ansportaaon Authority
Act (British Columbia), and inechides a subsidiary as defined in the South Coast
British Columbia Transportation Authority Act, and its sticcessors,

Schedules — The following Schedules are attached hereto and made part of this

Schedule A ~ Legal deseriptions of City Lands, PRL Lands and City/Bumnaby
Lands;

Schedule B — Areas of the City Rights of Way and the City Temporary Licences;
Schedule C — Area of City/Burnaby Land Rights;

Schedule D ~ Area of the PRL Guideway Right of Way and PRL Guideway
Temporary Right of Way;

Schedule E — Area of the Station Right of Way and the Station Temporary Right
of Way;

I
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Schedule F — Station Plans;

Schedule G — Plan of Lincoln Drive Re-alignment;
Schedule H — Station Design;

Schedule I — fonn of PRL Security;

Schedule J - Additional area required for Statutory Right of Way along Pinetree
Way as contemplated in Section 12.2;

Schedule K — Table of Values for City Rights of Way and City Temporary
Licences;

Schedulé L — PRL Rights of Way;
Schedule M — City Rights of Way and City Temporary Licences; and

Schedule N ~ Areas subject to the City Station Right of Way and the Clty
Temporary Licence - Adjacent to Station.

3. . References and Headings ~ The references "hereunder”, "heréin” and "hereof"
refer to the provisionis of this Agreement and references to Aticles, Recitals, Sections and
Schedules herein refer to Articles, Recitals, Sections of of Schedules to this Agreement, The
division of this Agreement and the headings of the Articles, Recitals, Sections, Schedules and
ahy other headings, captions or indices herein are inserted for convenience of referencc only and
shall not be used in any way in COnstrumg or interpretmg any provision hereof. Any reference to
time shall refer to Pacific Standard Tiing or Pacific Dayhght Sang Tire, during the respactWe
intervals in which each is in force i the Province of British Colubia.

1.4 Si gg!arfPluraI and Derivatives — Whenever the singular or thasculine or neuter is
used in this Agresmest of in the Schedules, it shall be inferpreted as meaning the plural or
feminine or body politic or corporate, and vics vérsa, as the context requires. Where a term is
defined herein, a derivative of such term shall have a corresponding meaning unléess the context

otherwisé requires.

) cludmg ~ The Wor: "including", when following any general term or staterient,
and whether ot not it is followed by such words as Myithout liritation", is not fo be constiued as
limiting the general term or statement fo the specific items or matters set fotth or to sitnilar items
or matteis, and the ‘general term or statement shall be interpreted fo refer to all othér items or
matters that could reasonably fall within the broadest possible scope of the general term or
statement,

1.6 Mandatory Provisions — The words "will" and "shall" as used in this Agreement
are synonymous Wwith each other and used interchangeably herein to demgnate a mandatory
requirement or obligation, as applicable.
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1.7 - Statutory References — Any reference to a statute of arly governmental authority
shall include and shall be deemed to be a reference to such statute and to the regulations or
orders made pursuant thereto and all ameridments made theréto and in force from time to time,
and to any statute, regulation or order that may be passed which has the effect of supplementing
the statute so referred to or the regulations or orders made pursuant theteto

1.8 Date for Performance — If the dafe for the performance of any obligation
hereunder or the. date for the delivery of any notice or the provision of any approval or consent
contemplatéd hereunder falls on a day that is not a Business Day, then such date will be deemed
to be the next following Business Day.

1.9 Waiver of Contra Proferenfum - The Parties waive the application of ahy rule of
law which otherwise would be applicable in connection with the constriction of this Agreement
that ambiguous of conflicting tefms or provisions should be construed against the Party who (or
whose counsel) prepared the executed agreement or any earlier draft of the same, or against the
Party benefiting from such terms or provisions.

1.10 urrency — All dollar amounts referred fo in this Agreement are in Canadian
dollars.
1.11 Jurisdiction of the Province — Nothing in this Agreement shall be construed as an

agreement by the Province to restrict, limit or otherwise fetter in any manner thé Province's

ability to mtroduce, pass, amend, modify, replace revoke or othefwise exercise any nghts or
authority regarding legislation, wgula.tions policies or any other authority of the Province.

1,12 No Fettenng - Nothmg in ﬂ‘]JS Agreeme,nt shall be construed as an agreement by
the City to restrict, limit or otherwise fetter in any manner the exercise by the Mumclpal Couneil
of the City of ifs duties, rights or authonty in regards to any matter, and nothing ih this
Agreement shall fetter the City's Approving Officers in the exercise of their duties.

1.13 No Derogation from Laws — No provision of this Agreement is intended fo
derogate from or be inconsistent with or in conflict with any laws and no provision of this
Agreement shall be interpreted in a manner which results in any such derogation, inconsistency
or conflict and, if any such provision is found by a court of competent jurisdiction to be
inconsistent with or in conflict with any laws; the applicable laws shall prevail and such
provision shali be read down or rendered inoperative (either generally or in such particular
situation, as appropnatc), to the extent of such conflict or inconsistency, as. the case may be and,
if any such provxsio,u is found by a court of competent junsmenon to derocate from any laws,
then such provision shall be read down or rendered inoperative (either generally or in such
particular situation, as appropriate) to the extent of the derogation.

1.14 Severability — Bach provision of this Agreement shall 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 fo any extent, such provision may be severed and such invalidity,
unenforceability or illegality shall not pre_]udJce or affect the vahd:ty, enforceability and Jegality
of the remaining provisions of this Agreement. If any such provision of this Agreement is held
to bé invalid, unenforceable or illegal, the Parties shall promptly endeavour in good faith to
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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.

2.

2.1

QVERALL COST AND CONTRIBUTIONS

Down Bsealator Requirement — As initially conceived by the Province, the Down

Escalator Requirement did not apply fo the Bvergreen Line. TransLink has recently defermined
that the Down Escalator Requirement should apply to all transit stations throughout the
Evergreen Line, including to the Station. In order to mplement the Down Escalator
Requirement, it will be necessary to incur substantial additional costs for the Evergreen Line.
The Province has hot determined whéther it will mpIement the Down Bscalator Requirement in
the dcagn and construction of the Evergteen Line, but if it does, the Province has established the
design and construction cost of implementing the Down Escglator Requirement for the Station at

$.16,5.17

2.2

Value of Station — The Parties each acknowledgé and agree that the value of the

Station, based npon the cost of the deSIgn, construction, testing and commissioning of the Station
and mcludmg all work required to integrate the Station into the Project, as defermined by the
Province (the "Stat;on Value") is:

(a) s-16.8.17 if the Doiwn Escalator Reguirément applies to the Station; and

(b) s-16.s.17 if the Down Escalator Requirement does not apply to the Station.

%3

Contribution by PRL and City — PRL and the City will contribute thé following

amounts on account of the Station Value, ‘pursuant to Sections 4 and 5 of this Agreement:

(@)

(b)

CW/4787972.6

PRL, either;

(i) s.16s.17 if the Down Escalator Requirement applies to the Station;
or

(ii) s-16:.17 if the Down Bsealator Requirement does not apply to the
Station.

(in either case, the "PRL Coritribution"); and
the City, either:

(i) s-16s.17 if the Down Escalator Requirement applies to the Station;
or

(i) s16.s.17 if the Down Escalator Requirement does not apply to the
Station.

(in either case, the "City Contribution"),
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and the Parties agree that the PRL Contribution and the City Contribution represent the total of
all contributions that the City and PRL are obligated to make in connection with the Station.

2.4 Taxes — The PRL Contribution and the Clty Contribution ate inclusive of all
harmonized sales tax, goods and sérvices tax, sales tax or social service tax that might from time
to time be payable thereon, and the Province will be solely responsxble to account for payment of
such taxes, to the extent that the same are exigible.

2.5 Cost Risk - The Province aclmowicdges and dgrees that it will be solely
- respoiisible for the de&gn, construction, testifig 4nd commissioning of the Evergreen Line,
including the Guideway and the Station, which the Provinge will manage through the Project
Agréément with the Primary Contractor Accordingly, all risk that the actual cost of the design,
construcﬁon, testing and commissioning of the Station and work required to integrate the Station
info the Project will exceed the Station Value will be borite by the Province and neither the City
nor PRL will have any liability for any such cost risk.

2.6 Independent Obligations — The Parties each acknowledge and agree that the
obligations of PRL and the City to pay or provxde thé PRI Contiibution and the City
Contnbutlon, respectively, to the Province are independent obligations, and PRL will have no
obligation in any circumstances to contribute fo the City Contribution, and the City will have no
obligation in any circumstances to contribute to the PRL Contribution.

2.7 Failure to Conttibute ~ If either the City or PRL fails to iake its respective
contribution, the Province will:

(3)  pursue its remedies under this Agreement against the Party in breach; and

(_b) nevertheless continue with the design, construction, testing and commissioning of
the Station,

provided always that if both the City and PRL fail to make their respective confributions, the
Province will have no obligation to continue with the design, construction, testing and
commissioning of the Station.

2.8 Station Name — The Province acknowledges that the City and PRL wish to have
the Station named as "Coquitlam City Centre". The City and PRL ack:nowledt,e that naming of
the stations on the Evergicen Line is under the jurisdiction of and éntirely cofitrolled by
TransLink. The Province agrees that it will not object to the application by the City and PRL to
TransLink to name the Station as "Coquitlam City Centre".

2.9 Adjustment of City Station Right of Way — If any part of the City Lands which
are shown hatched or cross hatched in blue on Schedule B6 are required for passenger pickup
and drop off or other vehicular access to or egress from the fransit station located at the
Evergreen Cultural Centre site located at 1205 Pinetree Way following substantial completion
thereof, such City Lands will be included in the City Station Right of Way and the necessary
adjustment will be made to include the area thereof in column 4 of the Table of Values at the rate
contemplated in column 5 of the Table of Values so as to increase the value of the City Station
Statutory Right of Way as set out in columin 3 of the Table of Values.
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3, - REPRESENTATIONS
3.1 Authority - Each of the Parties represents to the others that it has obtained such

authorizations as may be required in order to legally bind itself to the obligations on its part as
are contained in this Agreement.

4, CONTRIBUTION SOURCES
4.1 Sources of.City Contribution — The City Contribution shall be paid to the

‘Province, or credited on account of the City Contribution, as follows:
(@  the P3 Funding Contribution;
(b)  the City Property Contribution Valies;

(© the City Resource Contribution, as contemplated in Section 6.5, which the City
and the Province agree has a contribution value of $-16.5.17 and

(d) the City Cash Contribution.

4.2 Sources of PRL Contribution ~ The PRL Contribution shall be paid to the
Province, or credited on dccount of the PRL Contribution, as follows:

(a)  the PRL Property Contribution Values: and
(b)  the PRL Cash Contribution,

5. PAYMENT OF CASH CONTRIBUTIONS
5.1 Payment Amounts and Dates — The City and PRL shall each pay the following

amounts fo theé Province on accourit of the City Cash Contribution and the PRL Cash
Conitribution, respectively:

(2)  the Initial Payments, within five Business Days following the Execution Date; and

(b) the followmg payments on account of the remaining balance of their respectwe
Cash Contributions (collectively, the "Fractional Payments"):

i) 1/12 of the remaining bala_.uce of their respective C4sh Contributions
within five business days following the Commiencerent Date;

(i)  1/12 of the remaining balance of their respective Cash Contributions on
the later of December 31; 2012 or within five business days following the
Commencement Date;

(iii)  1/6 of the remaining balance of their respective Cash Contributions on
each of December 31, 2013, December 31, 2014 and December 31, 2015;
and
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(iy) the remaining balance of their respective Cash Confributions on the later
of March31, 2016 or the date of delivery of notice of substantial
completion of the construction of the Project by the certified professional
tesponsible therefor under the Project Agreement.

CitV_Fractional Payments — The Province and the City acknowledge and agree

the amount and timing of the P3 Funding Contributién aré not known;

each parcel of the City Lands includes lands which will be subject to a City nght
of Way and a City Temporary Licence;

the City Property Confribution Values set out-for- City Rights of Way in column 3
of the Table of Values and for City Temporary Licences in column 6 of the Table
of Values are estimates Only and have been calculated based on the estimmated
areas of the City Guideway Rights of Way and the City Temporary Licences;

the estimated areas of the City Guideway Rights of Way are as set out in column
4 of the Table of Values and the estimated areas of the City Temporary Licences
are as set out in cohiriin 7 of the Table of Values;

the Province will ¢ause the areas of each City Right of Way and City Temporary
Licence to be surveyed by a licensed British Columbia land surveyor to whom the
City has no reasonable objection (in this Section 5.2, the “Surveyor™), once the
final location of such ateas have been determined by the Province, and in any
event, by no later than the date of substantial completion of the Project;

sub_]cct to adjustment pursuant to Section 5.2(g), the agreed City Property
Contribution Value per square foot of area for the City Guideway Rights of Way
is as set out in the column 5 of the Table of Values;

if the actual area of any City Right of Way is determined by the Surveyor to be
different from that indicated in column 4 of the Table of Values, the City
Property Contribution Value for such City Right of Way will be determined by
muluplymg the acfual area of such Clty nght of Way, measured in square feet, by
the agreed City Propcrty Contribution Value pet square foot set out in the column

5 of the Table of Values;

if the actual area of any City Temporary Licence is determined by the Surveyor to
be different from that indicated in column 7 of the Table of Values, subject to
adjustment pursuaiit to Sections 5.2(k) and 5,2(m), the City Property Contribution
Value for the first year of such City Temporary Licence, measured in square feet,

will be determined by multiplying the actual area of such City Temporary Licence
by the agreed City Property Contnbution Value per square foot set out in the
column 8 of the Table of Values;
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the agreed City Property Contribution Value per square foot of area for any City
Temporary Licence set out in column 8 of the Table of Values applies if the first
day of such City Temporary Licence (in this Section 5.2, the “Licence Start
Date”) occurs during the petiod which commences on the Commeéncement Date
and ends on the first anniversary of the Commencement Date (in this Section 5.2,
the “First Year”), and will otherwise be as determined in Section 5.2(k);

for the purposes of this Section 5.2;

()  “Vancouver Price Index” means the Vancouver Consumer Price Index

B for a month as established by Statistics Canada in its publication entitled
The Consumer Price Index, Catalogue 62-001 and found at:
http:/vwwA0.statean. go. ca/lOl/gstOl!cpIsOZa—eng him;

(i)  “Base Index” means the Vancouver Price Index for the month during
which the Commencement Date occurs; and

(iii)  if the Vancouver Price Index ceases to be published, the parties, each
acting reasonably, will agree on an alternative means to that get out in this
Section 5.2 to index City Property Contribution Values for the City
Temporaty Licences;

if the Licence Start Date for any City Temporary Licence does not comrmence
during the First Year, the City Property Contribution Value for the annual licerice
fee shown in ¢olumn 6 of the Table of Values for that City Temporary. Licerice

will be adjusted on the basis that the agreed City Property Contribution Value per

square foot shown in the relevant row of colurmn 8 of the Table of Values will be
adjusted effective on the anniversary of the Com mencement Date by mult‘zpl)nng
such City Property Contribution Value per square foot by the quotiént obtained by
dividing the Vancouver Price Index for the most recently reported month
applicable at the time of the Licence Start Date by the Base Index, and the
resulting agréed Czty Property Contribution Value pér.square foot will apply to
determine the City Property Contribution Value for the first year of such City
Temporary Licence;

the Province may extend the term of any City Temporary Licence on a month=to-
month basis upon 30 days prior written notice to the City at a rate-equal to the
actual aréa of such City Temporary Licence, ineasured in square feet, multlplled
by the monthly agreed City Property Contribution Value per square foot set out in
the column 9 of the Table of Values, subject to adjustment pursuant to Section
5.2(m);

if the Provirice extends the ferm of a City Temporary License, the monthly rate set
out in column 9 of the Table of Values, adjusted to reflect any adjustment
pursuant to Section 5. 2([{) shall be adjusted on the basis that the agreed City
Property Contribution Value per square foot shown in the relevant row of colurnn
9 of the Table of Valués will be adjusted effective on each anniversary of the

77 0of 38C




-16 -

Commencement Date, by multiplying the quotient obtained by dividing the
Vancouver Price Index for the most recently reported month by the Base Index,
and the resulting adjusted agreed City Property Contribution Value per square
foot will apply fo each of the monthly payments for the relevant Clty Temporary
Licence for each month of the ensuing 12 morith petiod, ending in the month on
which the annivérsary of the Commencement Date occurs, whereupon the agreed
City Property Contribution Value per square foot for such Temporary Licence
will be readjusted in accordance with this Séction 5.2(m); and

(m)  in the case of the City’s interest in the City/Burnaby Lands, the City Property
Contribution Value will be as may be agreed between the City and the Province,
which Clty Property Contribution Value shall riot bé Iéss than the market value
which is agreed or awarded in éxpropriation proceedings between the City of
Burnaby and the Province for the corresponding interest of the Czty of Bumaby in
the City/Bunaby Lands. If the City and the Province do not agree on the City
Property Contributién Value of the Clty $ interest in the C1inyumaby Lands, the
City Property Value Contribution for the City's interest in the City/Burnaby Lands
will be the market value determined pursuant to the Expropriation A¢t or by such
other means s the City and the Province may agréé in writing.

53 Security for PRL Fractional Payments — PRL will, on or before the date that is

five Business Days following the Commencement Date, grant or provide to the Province, as
collateral secuity for the payinent of the PRL Fractional Payments, either:

(@)  thé PRL Secitity and will cause the PRL Security to be registered in priority to
any mortgage charges gnd assignnients of rents registeréd against title to the PRL
Lands; or

(b)  the Letter of Credit.

If PRL fails to pay any PRL Fractional Payment within five Business Days of wiitten notice
from the Province that PRL failed to pay such PRL Fractional Payment when it was due, or if
PRL fails to make arrangements sansfactory to the Province, acting reasonably, to replace any
Letter of Credit which is due to expire before all PR Fractional Payments have béen made at
. least 10 Business Days before such expiry, the Province may accelerate and demand iminediate
payment of all outstanding PRI Fractional Payments and exercise all available remedies
pursuant to the PRL Secutity or the Letter of Credit to collect such PRL Fractional Payments,

54 Substitution and Release. of Security — PRL may elect, at any tife prior to the
payment of the final PRL Fractional Payments, to substitite the PRL Security or the Letter of
Credit, as the case may be, with such substitute security in the place and stead of the PRL
Security or the Letter of Credit, as may be acceptable to the Province, acting reasonably. The
Province agrees that it will register a discharge of the PRL Security from title to the PRL Lands
or return the Letter of Crédit, as the case may be, forthwith upon provision by PRL to the
Province of such substituted secutity, and in any event, forthwith upon payment by PRL of the
final PRL Fractional Paymerit;
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5.5 Potential Over Contribution - The Province agrees that if, at the date of delivery
of riotice of substantial completmn of the construction of the Project, as detenm.ued pursuant to
the Project Agreement, the combined quantum of the City Cash Contribution (méludlng the
City’s Initial Payment . and any P3 Funding Contribution), the City Property Contribution Values,
and the City’s Resource Contribution exceed the quantum of the City Coniribution, the Province
will, within 30 days, pay to the City such excess, in cash.

6. COVENANTS OF PRL AND THE CITY.
6.1 RL Indemnity — PRL indemnifies and shall save hairless the Provinge and the

City from and against any and all claims, actions, suits or proceedings brought against the
Provirice ot the City by any” Tenants with respect to business 10ss, injutious affection, nuisance or
disturbance damage.s suffered by Tenants arising out of the constru¢tion of the Station, including
the portion of the Guideway located in the Station, and for greater certainty the PRL; Indemnity
shall not extend to any claims made by Tenants related to:

(@)  the negligence of the Primary Contractor;
() the construction of the Guideway located outside the Station; or
(c)  the operation or use of the Guideway or the Station.

The PRL-Indemnity will extend to all claitns, action, suits or proceedings agamst the Province or
the City by the Tenaits, notice of which has been gwen to the City, the Province or PRL on or
before the sécond anniversary of the date of substantial completion of the Project, as- ‘determined
by the Project Agreement, and shall thereafter be of no further force or effect.

6.2 Release — The City and PRL ¢€ach acknowledges that the design and construction
of the Station and performance by the Province of its covenants herein contained constitutes
compléte and sufficient compensation for the PRL Rights of Way and the City Contributed Land
R1=,hts, Save and except o the extent that the Province proceeds with an expropnatlcn of all or
any part of the City Contributéd Land R,tghts as contemplated pursient to Section 5.2(n) (in
respect of which all the respective rights and remedies of the City are reserved) the City and PRL
each release the Province from any claim for loss, damages or right of recovery which it may
suffer or incur and for which it may have been entitled to compensation if the PRL Rights of
Way or the City Contnbuted Land nghts had been acquired pursuant to the provisions of the
Expropriation Act, R.8.B.C. 1996, ¢.125, including any olaims for disturbance damages, business

losses, injuricus affection or legal and appraisal costs.

6.3 Registration — The City and PRL each agrees to execute and deliver the City
Rights of Way and the PRL Rights of Way, respectively, to the Province for registration against
title to the applicable Cxty Lands and the PRL Lands on or before June 1; 2012. The City shall
also execute and deliver to the Province the City Temporary Licences on or before June 1, 2012.

Notwithstanding any other provision of this Agreement, the Provincé may, upon delivery of

reasonable hotice to the City and PRL prior to the execution of the City Contributed Land Rights
and the PRI Rights of Way, direct the City and PRL to grant the City Contributed Land Rights
and the PRI, Rights of Way, respectively, to the Province or to BCTFA, or to both the Province
and BCTFA.
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6.4 Priority of Registration — Upon registration of the PRL Rights of Way, PRL will
obtain priority .of registration for the PRL Rights of Way over the PRL Subordinate Charges.
Upon reglstration of the City Rights of Way, the City will grant or obtain priority for the
registered City Rjghts of Way over the C}ty Subordinate Charges

6.5 City Resource Contribution — The City agrees that it will provide the City
Resource Contribution to the Province for the duration of the Project.

7. BONUS DENSITY CONTRIBUTION BY THRE CITY

7.1 Bonus Density — The City agrees with PRL to recognize the Bonus Density Credit

as a credit toward future Bonus Density Payments otherwise legally due and payable to the City
at the time of any future development on the PRL Lands that may be undertaken by the Centre
Owner, on the basis that:

(&)  the Bonus Density Credit will be available for the Centre Owner to utilizé for a
period of 20 years from the Execution Date on the basis that a maximum of 50%
of any amount due and payable by the Centre Owner as a Bonus Density Payment
can be funded from the Bonus Density Credit which will be veduced 43 it is drawn
on by the Centré Owner;

(b)  the City's bonus density framework for the City's City Cenfre lands may change
ﬁ‘om hme to t:lme and the bonus density ﬁamework appllcable to the assessment
with the framework in effect at the time of any apphcatmn by the Cenire Owner
for bonus dcnsxt_y.on the PRL Lands;

(¢) in the event that PRL conveys any of the PRL Lands to a Centre Owner or
subsequently subdivides the PRL Lands and conveys them to a Centre Owner,
PRL 'will be solely responsible for expressly allocating any potential Bonus
Density Credit entitlement to that Centre Owner at the time of purchase and sale
and if no such allocation is expressly made in writing between PRL and the
Centre Owner, the City will not be obligated to credit such Centre Owner with
any portion of the Bonuis Density Credit; and

(d) nothing in this Agréemént or the eventual construction of the Station as

 contemplated hereby will prejudice the City's or municipal Council's right and

ability to make land use and policy decisions in accordance with the Local
Government Act and Community Charter.

8. MUTUAL SUBJECT CONDITION
8.1 Mutual Condition — The obligations of each of the Parties hereunder is subject to

and conditional upon the Province entering into the Project Agreement with the Primary

Contragtor for thé Project, on or before Decembet: 31, , 2012, or sych other later date as the Parties

may agTBB
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8.2 Benefit of Mutual Coiidition — The Mutual Condition is for the benefit of all of
the Parties and may not be unilaterally waived by any of them.

8.3 '- Consequence of Not Satisfying the Mutual Condition — If the Mutual Condition
set forth in Section 8.1 is not satisfied or waived by all of the Parties on or before December 31,
2012, or such later date as the Parties may agree:

()  this Agreement will terminate and be of o fiirther force or effect;
(b)  the Province will forthwith return the Initial Payments to the City and PRL;

(c) the Province will forthwith register a discharge of the PRL Security from title to

the PRL Lands and return the Letter of Credit or discharge or return any substitute
securify conteitiplated by Section 5.4, as the case may be; and

(d)  the Proviiice will forthwith register, or cause to be registered, discharges of the
City Contributed Land Rights and the PRL Rights of Way from title to the City
Lands and the PRL Lands, respectively.

9. DOWN ESCALATOR TERMINATION RIGHT
9.1 ‘Down Escal lator Reguireinent — The Province, in its dfsqwhon, will notify the City

and ?RL in writing, as to whether or not the Down Escalator Requirement applies to the
Evergreen Line (mqludmg theé Station) on or before December 8, 2011. If the Province does not
notify the City and PRL in Writmg by 5:00 PM on Decembier 8, 2011 as to whether of 1iof the
Down Escalafor Requirément apphe.s, thé Down Bscalafor Requirement will be desimed to apply
to the Evérgreen Line and the Station.

9.2 RL and City - If; as contemplated in Section 9.1, the Province has notified the
City and PRL that the Down Escalator Requirerhent applies or if thé Down BEscalator
Requirement is deemed to apply, at atiy time up'to and including 5:00 PM on January 30, 2012,
either the Cify or PRL may, by dehvery of written notice to the Province, terminate this
Agreement if either the City or PRL is not prepared to make the City Contribution or the PRL
Contribution, as applicable, in the dmounts set out in Section 2. 3(&)(1) or Section 2. 3(b)(1),
respectively. Bach of the City and PRL shall be deemed conclusively to have waived the Down
Escalaior Tem.uuatlon Right if either the City or PRL, as the case may be, fails to notify the
Province in writing by 5:00 PM on January 30, 2012 that it i§ exercising the Down Escalator
Termination Right.

9.3 - Beneﬂt of the Down Bscalator Termination Richt — The Down Escalator
Termination Right is for the benefit of the City and PRL. If the Down Escalator Termination
Right is exercised by the City or PRL on or before January 30, 2012:

(a)  this Agreement will terminate and be of no further force or effect with regard
to the Station, however the Province will have the right to acquire:

()  the City Contributed Land Rights from the City on the terms set out in
this Agreement;
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(i) the PRL Guideway Right of Way from PRL at a price of

5.16,5.17 “and

(iii) the PRL Temporary Guideway Right of Way from PRL at a price of
s.16,8.17

(b)  the Province will reimburse to PRI and the City the Initial Payments;

©) the Province will forthwith register a discharge of the PRL Security from title

to the PRL Lands and return the Letter of Credit or discharge or réturn any
substitute security contemplated by Section 5.4, as the case may be; and

(d)  the Province will discontinué the deésign and construction of the Station and
may proceed with the design and construction of the Guideway on such basis
as the Province detetiniries is in the best interést of the Province, provided that
the future addition of a station to the Evergreen line in the ared contémplated
by this Agresment is not precluded.

10. P3 FUNDING TERMINATION RIGHT AND ASSISTANCE
10.1 City Right — At any time, up to and including 5:00 PM on March 1, 2012, the City

may, by delivery of written notice to the Province and PRL, termindte this Agrcement if the City-
is not satisfied that it will receive the P3 Funding Confribution on terms and condifions
satisfactory to the Clty and in an amount sufficiént to satisfy the City's Fractional Payments. The
City shall be deemed conchlswely to hdve waived the P3 Funding Termination Right if the Cxty
fails to notify the Province and PRL in writing by 5:00 PM on March 1, 2012 that the City is
exercising the P3 Funding Termination Ri ght.

10.2 Benefit of P3 Funding Termination Right — The P3 Funding Termination Right is
for the sole benefit of the City. If the P3 Funding Termination Right is exerc1sed or is not walved
or deemed to have been waived by the City oni or before Match 1,2012:

(a)  this Agreerent will ferminate and be of no further force or effect with regard
to the Station, however the Province will have the right to acquire:

(i)  the City Contributed Land Rights from the City on the tetms set
out in this Agreement;

(i) the PRL Guideway Right of Way from PRL 4t a price of
s.16,5.17 _aud

(ifiy  the PRL Temporary Guideway Right of Way from PRL at a price
of £.16,5.17

(b)  the Province will retain the Imtlal Payments and be unider no obligation to
either the City or PRL to account in fespect ther¢of;

CW4787979.6

_ 820f 38?



-21-

(¢)  the Province will forthwith register 4 dischatge of the PRL Security from title
to the PRL Lands and return the Letter of Credit or discharge or return any
substitute security cortemplated by Séction 5.4, as the case may be; and

(@ the Province will discontinie thie design and construction of the é;:aﬁon and
_a_s t_he_ Provmce_ determine_s is in t_hg bcsi mterest qf th_e Provmca, provided tha_t
the future addition of a station to the Evergreen line in the area contemplafed
by this Agréénent is hof precluded.

10.3 Cooperation and Assistance — The Province and PRL each agres fo provide
reasonable support to the City in its application to PPP Canada for the processing of and réceipt
by thé Clty of the P3 Funding Contribution. Neither the Province fior PRI will be required to
prcmde stpport which inay contravene aiy agreerient to which eitheér of them isa party, or any
policy twhich either of them has regarding conﬁdenhahty or any other matter. The Provirice will
not be required to provide support which may in any way affect the Build Candda funding for the
Project.

11. RELEASE

The City and PRL each acknowledge that if ejther the Down Escalator Termination Right or the
P3 Funding Termination Right are exercised and the Province proceeds to acquire the City
Contributed Land Rights, the PRL Guideway Right of Way and thé PRL Temporary Guideway
Right of Way as contemplatad in either Section 9.3 or Section 10.2, the payment of the amounts
conterniplated i Section 9.3 of Section 10.2 and the performance by the Province of its other
covenants herein contained constifutes complete and sufficient compensation for the City
Contributed Land Rights, the PRL Guideway Right of Way and the PRL Temporary Guideway
nght of Way. Save and excépt to the extent that the Province proceeds yith an expropriation of
all or any part of the City Contributed Land Rights as contemplated pursuant to Section 5.2(n)
(in respect of which all the respective rights and remedies of the City are reserved) the City and
PRL each release the Province from any ¢laim for loss, damages or nght of récovery which it
may stffer or inciir and for which it thay have been entitled to compensation if such PRL Rights
of Way or the Ctty Contnbutegi Land R.ichts had been acqmred pursuant to the provismns of the

losses, In_]unous affectlon or legal and appraxsal costs

12. CROSSING OF PINETREE WAY
12.1 Crossing Desieni — The Province and the City acknowledge and agree that, if the

Station is built, the Guideway will have a "low profile" design where it crosses Pinetrec Way.
The Primary Contractor has the flexibility to adjust the alignment profile, including
modifications of the Station, provided always that:

(@  a clear minimum vertical clearance of 5 meters is provided between the paved
surface of Pinetree Way and the underside of the Guideway and all related works
and structures;
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(b)  no bent struchires are used for the Pinetree Way crossing; and
(c) the design of the Station does not include a mezzanine level.,

12.2 I_{o_a_d Widening — If the crossing of the Guideway is undertaken on the basis
contemiplated in Section 12.1, the Parties acknowledge that the design requirements set out in
Section 12.1 will likely require widening of the centre road median at Pinetrec Way adjacent to
the Guideway crossing and the sh]ftmg of the traffic lanes and sidewalk to the east, specifically
along the section of Pinetree Way where it fronts Henderson Place, The City agrees to provide a
Right of Way for rights of public passage to accommodate the sidewalk shift fronting Henderson
Place with an area substantially as shown on the rélevant drawing annexed hereto as Schedule J.
The City will be rcsponmbla fot acqhiring'such additional Right of Way area as may be required
to accommodate the shifting -of the traffic lanes, up to a maximum cost to the City of

s.16,5.17  and such costs will be borne entirely by the City and will not be added to the
amount of the City contribution. If the cost of acquiring sich additional Right of Way area
exceeds s-16.5.17 the Province will reimbufée to the City such excess costs promptly upon
receipt of a request and reasonable substantiation of such costs from the City.

13. MISCELLANEQUS

13.1 Forms of Rights of Way and City Temporary Licences

(@)  The Province and PRL acknowledge and agree that:

()  the Station Right of Way will be in substantially the form of Schedule L1 |
attached hereto;

(i)  the Station Temporary Right of Way will be in substantially the form of
- Schedule L2 attached hereto;

(i) the PRL Guideway Right of Way will bé in substantially the form of
Schédule L3 attached hereto; and

(iv)  the PRL Guideway Temporaty Right of Way will be in substantially the
form of Schedule L4 attachéd hereto.

(b)  The Province and the City acknowledge and agree that:

@) the Cxty Guideway Right of Way will be in substantially the form of
Schedule M1 attached héreto;

(ii)  the City Station Right of Way will be in substantially the form of Schedule
M2 attached hereto;

(i) the City Temporary Licence — Adjacent to Guideway will be in
substaiitially the form of Schedule M3 attacheéd hereto; and
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(iv)  the City Temporary Licence — Adjacent to Station will be in substantially
the form of Schedule M4 attached hereto,

()  The Parties agres that:

(i)  the Province and PRL may make such amendments to the PRL Rights of

Way as they may agree, without having such amendments approved by the
City; and

()  the Province and the City may make such anieﬁ{imqnts to the City-Rights
of Way and the City Temporary Licences as the Proyinge and the Gity
may agree, without having such amendments approved by PRL,

13.2 Confidentiality — The Partiés agree that this Agreement, and any associated
information, matetials and documentation related to the construction of the Station and the
Project are and will be confidential. The Parties will only disclose information. relating to this
Agreenieiit or the Project with the prior consent of the other Parties except for disclosure of:

(@  information that is already in the public domain;

(b)  information réquired to be disclosed by law, including by the Freedom of
Information and Protection of Privacy Act (British Columbia);

(¢)  in the case of the Province, information that is required to be disclosed t6 permit
- thé Station to be included in the scope of the work for the Project, provided thaf in
making such disclosure, the Province will not disclose the possibility of the City
receiving the P3 Funding Contribution until the same has been publicly
announced; or

(@  inthe case of the City, this Agreement to PPP Canada for the purposes of making
its application for the P3 Funding Contribution.

13.3 Public Atmouncérent§ — None of the Parties shall make any public
announcement regarding the existence or terms of this Agreement (including without limitation
the possible availabilify of the P3 Funding Contribution or the provision of the PRI, Security),
without the priot written consent of the other Parties, and without limiting the generality of the
foregoing, the Parties agree that no publié announcements regarding the construction of the
Station will be made prior to PPP Canada and the City announcing the availability of the P3
Funding Contribution to the City.

13.4 Costs ~ Except to the extent specified in this Agreement, each of the Parties will
incur and be responsible for their own costs in connection with the negotiation of this Agreement
and the steps and actions contemplated by this Agreement.

13.5 __ Tender — Any tender of documents or money may be made vipon the Party being
tendered ot upon its solicitors by certified cheque, bank draft or wire transfer,
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13.6 Time of Bssence — Time is of the essence of this -Agreement, provided that the
time for doing or completing any matter provided for herein may be extended or abridged by an
agreement in writing signed by the Parties or by their respective solicitors who are hereby
exptessly appointed in this regard.

13.7 ‘Unavoidable DeIay — Notwithstariding anything in this Agreement to the contrary,
whenever and 10 the extent that any Party hereto shall be unable to fulfil, or shall be delayed or
restricted in the fulfilment of any obligation hereunder by reason of strike, lock-out, war or acts
of military authority, rebellion or civil commotion, fire or explosmn, flood, wind, water,
earthquake, act of God, virulent or communicable disease outbreak, public health emergency,
epidemic, quarantine, pandémic, other casualty of the foregmng character or as a result or
consequience of cotnputet breakdown of malfiinction caiiséd by comiptiter virus, such Party shall
be entitled to extend the time for fulfilment of such obligation by a time equal to the duration of
such delay or restnctxon (unless such obhgatmn relates fo the paymcn% of money; in which case

- the extenision of tifne shall not exceed three Business Days), and no Paty hereto shall be eiititled
to compeénsation for any inconvenienee, ninisance or discomfort thereby occasioned, and shall not
be entitled to cancel or terrinate this Agrcement The date or period by which any obligation of
the Parties is to be performed or any consent or approval is to be provided or obtained shall be
automatically extended for the period of such delay or restriction. Upon the expiry of such
period of delay and restriction, time shall again become of the essence of this Agreement.

13.8 Binding Agreement — The Parties each acknowledge and agree that although the -

obligations of the Parties to complete the transactions contemplated by this Agreement are
subject to the waiver or satisfaction of the Mutual Condition and to the City not exercising the P3
Funding Termination Right and to neither the City nor PRL exercising the Down Escalator
‘I'ermmatmn Right:

(a)  the Mutual Condition and the non-exercise of the Down Escalator Termination
R1ght and the P3 Runding Termination Right are not conditions to this Agresment
being a binding agreement; and

, (b)  this Agreement, once exccuted and unconditionally delivered by all of the Parties,
' is not void, voldable, revocable or otherwise capable of being terminated by any
Party until the respectwe times limited for the satisfaction or waiver of the Mutual
Condition or the exercise of Down Escalator Termination Right or the P3 Fundmﬂf
Termination Right have expircd except as otherwise expressly provided herein or
otherwwe agreed by the Parties in writing.

13.9 Notices — Any notice to be given under this Agreement shall be in writing and
shall be validly given if delivered, transmitted by facsimile or mailéd in Canada by pl‘epald
registered post to the Parties as follows:
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To PRI at;

Morguard Investments Limited
400 — 333 Seyimour Street B
Vancouver, British Columbia, V6B 5A6

Attention:  Refail Asset Manager
Fax No. (604) 685-0161

with a copy to:

Borden Ladner Gervais LLP
1200 Waterfront Centre

' 200 Burrard Street

Vancouver, British Columbia V7X 1T2
Attention:  David Longeroft '
Fax No. (604) 6225877

To the City at:

3000 Guildford Way
Coquitlam, British Columbia V3B 7N2

Attention:. _ General Manager of Strategic Initiatives
Fax No. (604) 927-3015

with a copy to: City Solicitor

Fax No, (604) 927-3445

To the Province at:

Byergreen Line Rapid Transit Project Office

2900 Barnet Highway
Cogiiitlam, British Colurbia V3B 0G1

Attention: ___ Profect Director
Fax No. (604) 927-4453

with a copy to:

Legal Services Branch

Finance, Commercial & Transportation
7™ Floor, 1675 Douglas Street

P.O. Box 9289 Stn Prov Govt

Victoria, British Columbia V8W 9J7

Attention: Saja__Lou_i_s_é Goodman
FaxNo. - (250)387-1010
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or to such other address or facsimile number as a Party may advise the others by written notice
héreunder. Any notice addressed and provided as aforesaid shall be deemed to have been given
on the day of delivery of transmission by facsimile, if a Business Day, and if not 4 Business Day,
then on the next Business Day or if mailed, on the third Business Day following the posting
thereof, provided that if there is a postal strike, dlsp_ute or slowdown, notices shall only be
effective if delivered or tranémitted by facsimile,

13.10 Entire Agreement — This Agreement is the entire agreement between the Parties
pertaining to the cost, funding, design and construction of the Station and other matters provided
herein, and supersedes all prior agreements, negotiations and discussions, whether oral or
written, of the Parties, including the Térm Sheet between the Parties dated October 10, 2011, and
there are no agreéments, covenants, Tepresentations or wairanties, express, implied, statutory,
collateral or otherwise, save as set forth herein. This Agreement shall not be amended except in a
written instiumenit executed by all of the Partiés ot their solicitors on their behalf and stated to be
an amendment to this Agre_amcnt__

13.11 Assignment — No Party may assign its respective interest in any part of this
Agreement without the prior written consent of the others, which consent will not be
unreasonably withheld, provlded always that the Province may, without the consent of the other
Parties, assign ifs rights in respect of the PRL Rights of Way and the City Contribution Land
Rights to BCTFA and/or TransLink or any operator of the Evergreen Line from time fo time.

13.12 Governing Law — This Agreenjent shall be govemned by and construed in
accordance with the laws of the Province of British Columbia and the laws of Canada applicable
therein. The Parties agree to submit to the exclusive jurisdiction of the courts of the Proyince of
British Columbia with respect to any dispute relating to this Agreement and to appoint respectwe
agents for the receipt and service of process in British Columbia.

13.13 Binding Effect — This Agreement shall enure to the benefit of and be binding
upon the Parties and their respective successors and permitted assigns.

13.14 Further Assurances — The Parties shall with reasonable diligence do all such
things and provide all such reasonable assurances as may be required fo consummate the
transactions contemplated by this Agreement, and each Party shall provide such further
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documents or instrumients required by any other Party as may be reasonably necessary or
desirable to effect the purpose of this Agreement and carry out its provisions.

13.15 No Implied Waiver — The failure of any Party to insist at any time upon t the strict
performance of any covenant or agreement heréin or to éxercise any option, right, powet of .
remedy contained in this Agreement shall not be construed as a waiver or a relinquishment
thereof for the future. No payment or receipt by a Party of a lesser amount than dué under this
Agreement shall be deemed to be other than on account of the earliest payment due hereunder,
nor shall any endorsement or statement on any cheque or any letter accompanying any cheque or
payment due under this Agreement be deenied an aceord and satlsfacnon, and the Parties may
accept such cheque or payment without prejudice fo the Party’s right to recover the balance of
such payment or pursue any other remedy permitted herein.

13.16 Execution — This Agreenient may be executed by the Parties and transmitted by
facsimile or other electronic means and if so executed and transitted, this Agreement shall be
for all purposes as effective as if the Parties had delivered an executed original Agreement.

13.17 Counterparts - This Agreement may be executed in any niimber of counterparts,
each of which shall be deemed to be an original, but all of which together shall constitute one
and the same document, provided that the Parties will, within a reasotable period of time
following thé Execution Date, deliver to each other an originally executed copy of this
Agreement.

 IN WITNESS WHEREOF the Parties have executed this Agreement as of the
year and date first above written.

PENSIPONFUND,

SALTY LIMITED ()

Per:
Per: U
- Aut]:(o@./ed Signatory
THE CITY OF COQUITLAM
Pe: .
Authorized Signatory
‘ PBII ) . .
Authorized Signatory
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HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH
COLUMBIA, a8 representcd by the Mlmst of Transportation and Infrastructure

__ /___

Per:

Kevm Riog;e/
Assistant Députy Minister, Infrastructure Department
Ministry of Transportation and Infrastructire
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documents or instruments ‘required by any other Pa.rty as may bé reasonably necessary or
desirable to effect the purpose of this Agreement and carry out its provisions. -

13.15 No Irnelied Waiver — The failure of any Party to insist at any time upon the strict

......

perfOrmance of any covenant or agreement herein or fo exercise any option, right, power or

remedy contained in this Agreement shall not be construed as a waiver or a relinquishment
thereof for the future, No payment or receipt by a Party of a lesser amount than due under this
Agreement shall be deemed to be other than on account of the earliest payment dué hereunder,
nor shall any éndorsement or statément on any cheque or any letter accompanying any cheque or
payment due under thlS Agreement be deemed an accord and satlsfactlon, and the Partles may

such payment or pursue any othes remedy perrmtted herein.

13.16 Execiitioti — This Agreement may be executéd by the Partlcs and transmltted by
facsimile or other electronic means and if so executed and fransmittéd, this Agreeinent shall be
for all purposes as effective as if the Parties had delivered an executed ongmal Agreement. .

13 17 . Counterparts - =~ This Agreement may be executed in any number of counterparts,

anc{ the same document provided that the Partxes will, wnhin a réasoriable period of time
followmg the Execution Date, deliver to ¢ach other an originally exécited copy of this
Agieement.

IN WITNESS WHEREOF the Parties have execufed this Agreement as of the
year and date first above written.

PENSIONFUND REALTY LIMITED

Per:

Authorized Signatory

Per:

Atithorized Sighatory |

Richard Stewart
Mayor

James Gilbert
City Clerk
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HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH
COLUMBIA, a3 represented by the Minister of Transportation and Infrastructure

Kevin Richte
Assistant Députy Minister, Infrastructure Department
Ministry of Transportation and Infrastructure

CW4787979.6

— 92 of 3Sd




LEGAL DESCRIPTIONS OF CITY LANDS. PRL LANDS
AND CITY/BURNABY LANDS

s$.16,5.17

CW4787979.6

o 93 of 3gd



SCHEDULE Bl

AREAS OF CITY RIGHTS OF WAY AND CITY TEMPORARY LICENCES

s.16,5.17
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SCHEDULE B2

s.16,5.17
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SCHEDULE B3
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SCHEDULE B4
s.16,5.17
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SCHEDULE B5
s.16,5.17
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SCHEDULE B6
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SCHEDULE C1 |

AREA OF CITY/BURNABY LAND RIGHTS }

s.16,5.17
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SCHEDULE C2
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CW4787979.6

401 0f 380




SCHEDULE D

AREA OF PRL GUIDEWAY RIGHT OF WAY AND
TEMPORARY RIGHT OF WAY

s.16,5.17
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SCHEDULE E1

s.16,5.17
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SCHEDULE E2

AREA OF STATION RIGHT OF WAY AND TEMPORARY RIGHT OF WAY
(WITH DOWN ESCALATOR REQUIREMENT)

s.16,5.17
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SCHEDULE F1

STATION PLANS

s.16,5.17
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SCHEDULE F2
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SCHEDULE F4
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SCHEDULE F6
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SCHEDULE F7
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SCHEDULE F8
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SCHEDULE F9
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SCHEDULE G

PLAN OF LINCOLN DRIVE RE-ALIGNMENT

s.16,5.17
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SCHEDULE H
STATION DESIGN
The City and PRL acknowledge that the Project, iricluding the’ Station, will be designed and

constructed in accordance with the Project Agréement, which is a “design-build” contract, and
that the Station Plans ate conceptual and do not necessarily show the Station as it will be actually
be constructed, The Station will be constructed in general coniformity with the Station Pléiis,
inclusive of agreed upon amendments outlined below. The ﬁmsﬁn?@ and plaza developmerit for
the Station will be to the same standatd as other stations constructed along the Bvergreen Line.
While the Province agrees to consult with the Parties with respect to design, the Province

“feserves sole control and discretion regarding all design and consttuction details régarding the
Station. For the purpose of clarity, there will be no genetally accessible public washroom
incorporated into the Station. ' ‘ .

$.16,8.17
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PRLRIGHTS OF WAY
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Page L1-1
SCHEDULE L1
PART 2 - TERMS OF INSTRUMENT
GUIDEWAY STATUTORY RIGHT OF WAY

BETWEEN:
PENSIONFUND REALTY LIMITED
(the “Transferor®)
AND:

HER MAJESTY THE QUEEN IN RIGHT OF THE
PROVINCE OF BRITISH COLUMBIA, as represented by the
Minster of Transportation and Infrasfructure

(the “Transferee”)

WHEREAS: .

A, The Transferor, being the Transferor named in Item 5 of Part 1 of this Instrument, is the
registered owner of the Lands.

B. The Transferee, being the Transferee named in Item 6 of Part 1 of this Instrument, has
constructed or will constriet the Transit System, parts of which are situate on or Wlthm
the SRW Area.

C: The Transferee wishes to acquire a permanent Statutory Right of Way over the SRW
Area for the purpose of planning, acquiring, constructing, operating and maintaining the
Transit Facilities as part of the Transit System.

D.  This Statitory Right of Way is granted pursuant to Section 218 of the Land Title Act of
British Columbia. The rights created by this Instrument are necessary for the opération
and maintenance of the Transit System and for the undertaking of the Transferee.

NOW THEREFORE in consideration of the sum of $1.00 paid by the Transferce to the
Transferor and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and the grants, covenants and agreements contained herein, the parties
hereby agree that the Transferee hereby acquires the following rights and obligations, and the
following interésts in Lands are hereby vested in the Transferee:

CW4787979.6 |
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DEFINED TERMS

1.1  The following terms shall have the meanings hereinafter specified:

@

®)

©
@

(e)

®
8

®)
@

@
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“Guideway” means that part of the Transit System, comprising both
superstructure and substructure, on which transit vehicles operate, whether
clevated, at grade or.below grade, including all beams, slabs, columns. and
foundations and ancillary strictures;

“Instrument” means this Form C Charge Patt 1 General Instrument and Part 2
Teims of Instrument;

“Lands” medris the lands déscribed in Item 2 of Part 1 of this Instrument;
“LTSA” means the Land Title Division of the Land Title and Survey Authority of

Brifish Columbia, and includes any successor office;

“Plan” means the statutory right of way plan which is deposited with the ITSA
{indér document number BCP+¢;

“SRW Area” méaﬂs that part of the Lands shown outlitied in bold on the Plan;

“Statutory Right of Way” means the aggrégate of legal entitléments and
obligations described in this Instriiment for exeréise by the Transferee and, where
requlred by the context includes this TInstrument as an agreement among the
parhes,

“Transferee” means the petson identified in Tt 6 of Part 1 of thi§ Instrurent or
any person. fo whom the Statutory Right of Way itiay be transferred from time to
time;

“Transferor” means the person named as Transferor in Item 5 of Part 1 of this
Instrunmént or stich othér person as may be the ownér fror time to time of that

portion of the Lands in which the SRW Area is located;

“Transit Facilities” mears all infrastructure, structures; eqmpment systems,
fixtures, facilities and other property constituting part of the Transit System or
othcrw1se iised or intended to be used in assoc;atwn with the Transit System,
including any and aH buddmgs, iniprovemeitts, structures, wérks, apparatus,
appliances, the bed for tracks, rolling stock, walkways, controls, facilities for
electri¢ lights, heat, communication, power systems, conduits, pipes, ducts, lines,

‘thains, antenna, footings, pillars, columns, pilings, foundations, cablés (including

fibre optic cables), anchors, tracks, pla,tfonns, Guideways, access and parking
failities, vehicle mamtenance, storage and operations facilities, signs, fences,
retammg walls, pipés, wires, machinéry, equiprment, escalatos, elevators, hckct
vending machirtes, fare gates, and apparatus for telephones, electtic Ilahts heat
and power and anything else conshtutmg part of the Transit Systerm from time to

time required, built, constructed, erected of installed as part of the Transit System,
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as such infrastructure, equipment, systems, fixtures, facilities and property may be
constructed, installed, altered; upgraded and augmented from time to time and all
reniewals and. replacémients, patts, equipment, materials, additions and
substitutions for the said Transit Facilities, including any component thereof or
which is ancﬂlary thereto, and

(k) "Transit System"” means the fotality of the automated light rail rapid transit
system for the transportanon of people, goods and iniformation commonly known
as the “SkyTrain System® in the Greater Vancouver atea, in the Province of
British Columbia, of which the SRW Area and the Transit Facilities form a part.

2. STATUTORY RIGHT OF WAY

2.1 The Transferor acknowledges that the Transferee is hereby granted this Statutory Right of
Way asa compornent of a prownmal public undertaking as definéd in the Transporiation
Act, SBC 2004, c. 44, forming part of the Transit System

2.2 The Transferof does by this Instrument grant and convey to the Transferee and its
asmgns, agents, contractors, servants, employees workers, contractors, subcontractors,
licensees, permitees, servants, dlrcctors, officers and ofﬁcials, and all persons thereby
authorized, in perpetuity, the exclusive, full, free and uninterrupted right, license;
easement, liberty and pnvﬂege, ‘and right of way, in common with the Transferor; to
enter, labour, go, work, be on, teturn, pass and repass in. or over the SRW Areéa at all
times by day and night, with or without vehicles and equiprhent (whether mototized or
not) and any materials or supplies to:

(8)  inspect, examine and conduct tests of the condition of the SRW Area to determine
its condition and the condition of any existing improvements located in or on the
SRW Area prior to the design and construction of the Transit Facilities;

(b)  construct, store, assemble, change, cominission, design, disassemble, imptove,
malntam, reassemble, reconstruct, renovate, repair; replace test, retest and use the
Transit Facilities ot any component of the Transit Facilities and, in furtherance of
these purposes, to altér and otheiwise distirb the SRW Area generally as the
Transferee in its discretion sees fit, mcludu:tcr the removal or aIteratlon of
1mpr0vements of any sort, all in accordance with the Transferee’s undertaking and
in furtherance of the design, constriction, rénovation and repair of the Transit
Facilities;

(c)  fence off or otherwise secure all or parts of the SRW Area whenever the
Transferee is constructing, maintaining; repairing, operating, replacing or
removing Transit Facilities for safety | purposes and to secure the property of the
Transferee and its assigns, agents, contractors, servants, employees, workers,
contractors, subcontractors, licensees, permitees; servants, directors, officers and
officials wlnch is used or stored for the purposes contemplated by this Instrument;

(d)  operate and maintain the Transit Facilities or any component of the Transit

" Facilities as part of the Transit System, and for such purposes generally to do in,
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upon, over of . under the SRW Atéa all acts or things and matters which in the
discretion of fthe Transfereé are necessary or incidental to the businéss,
maintenance, operation, repair or removal of the Transit Facilities and the Transit

=System,

install, operate, repair, maintain and réplace telecommunications and other linear
systems and equipment, including antennae, transmitters, cabling and fibre DptIO
networks within or on the Guideway, whether such sysiems are required in
connection with thé Transit System or are used for other purposes, including third
party commetrcial venfures;

._$ub_]ect to any apphcable law, install and maintain advemsmg on the Transit
Facilities and on or in transit vehiclés which operate on of as part of the Transit

System,

undertake pexform and complete surveys, tests, inspections ad exantinations of
the Transit Facilities and the Transit Systcm

clear the SRW Area and keep it clear of all vehicles, fences, buildings, striictures,
foundations, eqmpment obstruchons, trees, vegetahon or other growth (including
anything permitted by Section 3.6) which might, in the opinion of the Transferee,
interfere with, impede, hinder, obstruct or endanger the exercise of the nghts
granted to the Transferee-under this Instrument;

do all acts which, in the opinion of the Transferee, actmg reasonably, are
necessary and mc;dentai o the business of the Transferee in connection with the
foregomg, and

allow the general public to use the Transit Facilities and those portions of the
SRW Area which aré suitable for pedestrian use as passengers on the Transit
System, including the full, free and unintérrupted right, license; liberty and
privilege to entet, go, work, be oh, return, pass and répdss in, on and over any part
of the SRW Area which is suitable for pedestrian use, all for the public utilization
of the Transit Facilities and any component thereof as a part of the Transit
System, and for all other purposes which are necessary or incidental to travelmg
in and on the Transit Facilities and vehicles opérating thereon as pait of the
Transit System.

2.3 The Transferce agrees that the SRW Area (other than any areas of the SRW Area which
are subject to an overlapping statutoty right of way for any transit station which is part of
the Transit System) will be used by the Transferee for the Guideway, and that no
structures or buildings other than the Guideway (whether or not they miay be Transit
Facilities) will be installed by the Transferee in the SRW Area unless required for the use
of the Guideway and the yehicles operated thereon as patt of the Transit System.

24  The Transferor hereby grants to the Transferee, and its servants, agents, émployees,
workers, contractors, subcontractors, and licensees, together with machinery, vehicles,
equipment and materials, the right at all times to enter upon and to pass and repass over
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the Private Roads as may reasonably be required for the purpose of ingress to and egress
from the SRW Ares, provided always -that the Transferee, and its servants, agents,
employees, workers, contractors, sibcontractors, and hcensees shall not park vehicles or
store or deposit equipnent and materials on the Private Rdads or in any other manner
block or obstruct the full operating use of the Private Roads without the prior written
¢onsént of the Trafisferor, actmg reasonaﬁly and wwith régdrd to the éfficient ﬁmctxonmg
of the s’hoPpmg centre or othet buildings located on the Lands froin tinie 16 tiime, or the
carrying out of any development; re-development or construction theteof. In this Section
2.4, "Private Roads" means ptivate roads and drive aisles that may from time to time
exist or be constructéd on the Lands.

Except as requlred for safety reasons in the exercise of its rights puftstant to this
Instrument, the Transferee shall not prevent or impair reasonable access over the SRW
Ateg to the parking lot and improyéments of the Transferor on the Lands during the hours
that the businesses of the Transfetor and its tehants would othérwise be open. In the
everit that the temporary closure of such access, or the extension of stich a ¢losure, is
necessary, the Transferee or its contractors shall provide adyance notice to the Transferor.
The information to be provxded to the Transferor must include the reason for and duration
of the closure, as well as options for safe alternative access, if available.

OBLIGATIONS AND RETAINED RIGHTS OF THE TRANSFEROR

The Transferor shall not, nor shall the Transferor grant pérmission to any other ‘pérson to,
erect, place, install or maintain any vehicles, buildings, structures, equipment, pipes,
wires, conduits, trees, vegeiatmn or othér growth on, over or uridei any portion of the
SRW Avrea that, in the 6pinion of the Transferee, rmght endanger, impede, distarb, injure
or interfere with the construction, testing, comrmssmmng, operation, use, mamtenance,
repair, alteration, disassembly, reassembly, renovation or replacement of the Transit

Facilities or inteifere with the SRW Area or aceess to the SRW Ared or the rights granted
to the Transferee by this Instrument,

Without limiting Se.ct;ons 3.1, the Transferor shall riot, nor shall the Transferor gtant

permissmn to, without the prlor written consent of the Transferee, in the Transferee’s

diseretion:

(8)  conduct excavations or blasting in the vicinity of any Tfansit Facilities;

(b)  construct bu1ldmgs or other pérmanent structures undcr, over or within one
horizontal metre of the Transit Facilities;

()  infroduce substances in quantities or concentrations which exceed prescribed
¢riteria, standards or conditions under any law; or

(d)  attach anything to or hang anything from the Transit Facilities.

Any permission or consent by the Transferee to do anything which is prohibited by or
subject to the consent or permission of the Transferee hereunder may be made or granted
subject to such conditions and requirements as the Transferee, in its discretion, -deems
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necéssary or approptiate if view of the Transfer¢e’s rights and obligations under this
Instrument.

The Transferor aclm,owledges and agrees. that the Transferee may grant to third patty
provnders the right atid entitlement to utilize the SRW Area for all lawful uses permitted
to the Transferce herein, and without restricting the- generality of that entitlement,
including for independent cominercial ventures, water, sewage, electricity, fibre optic,
cabling and telecommunications systems and utilities, provided that the same are installed
within or on the Gulde\vay* and including the display of advertising material on the
Transit Facilities and on or in vehicles Which operate on or as part of the Transit System.

‘The Transferor further agrees, upon 4 wiittén request from the Traqsferee to grant to any
third party- provider a right of way for 4ny use contemy plated in Section 3.3, ‘and fo
executé and deliver such right of way and any related instrument requﬂed by the
Transferee or such third party, in such form and contammg such content as may be
requlred by the Transfereé or the third party, which foim shall be suitablé for régistration
in the LTSA if so required by the Transferee or third party, provided thiat-such right of
way co-exists eéntirely within the boundaries of the SRW Area, and in the case of
commercial ventures, within or on the Guideway. No such right of way or related
instrument shall confer upon fhird parties any rights or enfitlements beyond those
prov1ded in this Instrument,

The Transferor shall execiite all further documents that may be required to assure the
gh’cs granted to the Transferee by this Instrurent..

Without derogating from of enla.rgmg the retained rights of the Transferor 4§ owner of the
Lands and subject to Sectlons 31 and 3.2 hereof, the Transferor may, at the rigk and
expense of the Trénsferor, isé any part of the SRW Area which is not under construction,

occupied by or requited for the usé of the Transit Facilities for the following purposes
and actiyities:

(@)  the parking and movement of vehicles;

(b)  the placement of vegetation (other than trees);

(6) the installation of public art;

(d)  theinstallation of commercial or recreational structures;

(¢)  the creation of parks ot park-type facilities;

® the construction of pedestrian or bicycle pathways;

(g) theinstallation of lighting and signage and supporting structures;

(h)  the installation of improvements to accommodate the public for recreation, rest,
walking and cycling;

CW4787979.6

129 of 380




Page L1-7

@ the installation of curbs, gutters and paved areas
1)) the installation of municipal inﬁ-astructtire and public realm improvements; and

(k)  the granting of statutory rights: of 3 way, easements, dedications or other interests
within the SRW Aréa,

4. OWNERSHIP OF WORKS

4.1  The Transit Faclhtxes are and shall at all times remain personalty and the property of the
Transferee, desp1te the degree by which the same may be annexed or affixed to the
frechold of the Lands. The Transferee shall be éntitled at any time and from time to time
to remove the Transit Facilities, in whole or in part, and the Transxt Facilities shall be
freely alienable by the Transferee as ifs own property.

42 Al property nghts tifle and interest in theé Transit Facilities are and continue to be vested
in the Transferee.

5. SRWAREA
5.1  Therights described in this Instrument shall run with the Lands.

5.2 Neither the Transferor nor any successor in title to the Lands shall be liable for breaches
or thé non-observance ‘or non-performance of ; any obhgatlons under this Instrument
which arises after the Transferor or such uccessor in title has ceased to bé the fegistersd
owner of the SRW Area, ’I‘he Transferor or its successors in ﬁtle, as the case may be,
shal] remain liable after ceasmg to be the registered owner of the SRW Area or any
pomon of the SRW Area, as the ¢agé fiay be, for all breaches of atid the non-observance
and ncn—perfonnance of any terin, condltlon covenant or other provision of this
Instrument that occurred while the Transferor or such successor in title, as the case may
be, was the registered owner of the SRW Area or such portion, as the case may be.

53  The Transferee shall design and construct any G‘uideway withifi the City of Coquitiam S0
that the vertical clearance between the under surface of such Guideway and the paved
surface of any public road, highway or street is not less than 5 metres, and so that the
vertical clearance between the under surface of such Guldeway and the paved surface of
any driveway which is in existence as of the date of this Instrument is no less than 4.5

metres.

6.  PRIORITY OF REGISTRATION

6.1  The Transferor covenants and agrees whenever required by the Transferee, acting
reasonably, to sign and deliver, or to arrange for the signing and delivery by others, of
any pnonty agreement included within this Instrument (or in a separate instrument) that
may be required by the Transferee to ensure that the within Statutory Right of Way is ‘
registered as a charge against the title to the Lands with priority in registration to all '
financial encumbrances as well as to any chargés, whether of a finangial nature or not, ‘
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which may conflict with the rights conferred hereby, save any reservations or exceptions
cotained in any Crowh gtant of the Lands,

INDEMNITY AND ENVIRONMENTAL MATTERS

Subject to Sections 7.2 and 8.2, the Transferee indemnifies and shall hold the Transferor
harmless from all actions, proceedings, suits, demands, costs and expenses arising out of
the exercise by the Transferee of ité rights under this Instrumcnt except to the extent that
any such actions, ptoceedings, suits, demands, costs -and expenses aré caused by or
confributed to by the Transferor, its successors, assigns, agents confractots,
subcontractors, licensecs, tenants, sub-tenants, employees, permittees, invitees; servants

- and officials.

The Transferee’s obligation to indemnify and hold harmless the Transferor in Séction 7.1
does not extend to any claim or liability arising solely from or related to the presence in
soil, sediment, water or groundwater, on or off the SRW Area, of any substance in
quantltxe-s of concentrations exceeding prescribed critetia, standards, or conditions under
any law except to the extent that such substance is introduced into the soil, ‘sediment,
water or groundwater by the Transferee.

The Transferor warrants and represents to. the Transferee, with the knowledge that the
Transferée shall rely upon these ‘warranties and representations in entering into this
Instrament, that:

(@  the Transferor’s use of the SRW Area and, to the best of its knowledge, all
previous useés of the SRW Area have not resulted in.the presence, in any soil,
sediment, water or groundwater on or under the SRW Area of any substance in
quantities or concenfratioits which exceed preseribed conditions ih any law;

(b)  to the best’ of the Transferor’s knowledge, thei¢ are no toxic, hazardous,
darigerous or potentlally dangerous substances stored on the SRW Area and there
areé no storage containers for those substances located on or under the SRW Area;

(¢)  the Transferor has delivefed fo the Transferee all reports, assessments, audlts

' studies, penmts licences and records prepa:ed or issued \vhlch are within the
Transferor’s possession or control which concern the environmental condition of
the _'S'RW Area;

(d) to the best of the Transferor’s knowledge, there is no ¢lairh or litigation pending
- or threatened against the Transferor or any other person concerning the
environmental condition of the SRW Area;

(¢)  to the best of the Transferor’s knowledge, no order has been made or threatened
to be made against the Transferor or any other person by any competent
governmental authority conceming the environmental condition of thé SRW
Area;and
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(®  to the best of the Transferor’s knowledge, the SRW Area has not been used for
industrial or commercial purposés described in Schedule 2 of the Contaminated
Sites Regulation under the Environmental Management Act.

MISCELLANEOUS

Siibject to the requirements of Section 218 of the Land Title Act, the Transferee may
freely licence or assign its rights and benefits under this Instriment in Wwhole ot in pait,
without the consent of' the Transferor, on such terms as the Transferee may consider

apprbpnate The registration in the LTSA of an assignment by the Transferee pursuant to

this provision shall release the Transferee from futther responsibility for the observarice
or performance of the obligations described herein except for responsibility for the
consequences of events which have oceurred prior to the date and time of the registration
of such assignrient.

Neither the Transfereé nor any succéssor in interest to the nghts of the Transferee
pursuant to this Instrument shall be liable for breaches or the non-observance or non-
performance of any obligations under this Instrument which arise after the Transferee or
such successor in interest has ceéased to be the registered holder of the ri_g’hts and interests
conferred on the Transferee by this Instrument. The Transferee and its: suécéssors in
interest, as the case may be, shall remain liable after ceasing to be the registered holder of

the rights and inteiests conferred by this Instrument, as the case may be, for all breaches .

of and the hon-obsérvance and non-performance of any term, condition, covenant or
other provision of this Instrument that occurred while the Transferee or such successor in
interest, as the case may be was the registcred owner of the Transferee’s rights and
interests in this Instrument.

The refererices "héreunder", "herein" and "hereof* refer to the provisions of this
Instrument and references to Sections herein refer to Sections of this Instrumert. The
division of this Instrument and the headings of Sections and any other headings, captions

o mdlces herein are inserted for convenience of reference ‘only and shall not be used in
‘any way in construinig or interpreting any provision heteof.

Whenever the smgular of masculifié or neuter i$ used ‘in this Instrument, it shall bé
mterpreted as meaiing the plural or fernining or body politic ot corporate, and vice veisa,

as the context requires. Where a term is defined herein, a derivative of such term shall

havea corrcspondmg inéaning unless the context otherwise requires.

The word "including”, when following any general term ot stateméiit, and whether or not
it is followed by such words as "without limifation", is not to be construed as limiting the
general term or statement to the specific items or matters set forth or to similar items or
matters, and the geriéral term or statement shall be mterpreted to refer to all other items or
matters that could reasonably fall within the broadest possible scope of the general term
or statemeﬁt
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The words "will" and "shall" as used in this Instrument are synonymous with each other
and tised interchangeably herein to designaté a mandatory requirement or obligation, as

applicable.

Any reference to a statute of any govemmental authonty shall inchide and shall be
deémed to be a reference to such statufe and to the regulations or orders made pursuant

thereto and all amendments made thereto and in force from time to time; and to any

statute, regulation or order that may be passed which has the effect of supplementing the
statute so referred to or the regulations or ordets made pursuant thereto.

The Tiansferor and the Transferee cach waives the application of any rule of law which

othenwise wotld be a,pphcable in connéction vnth the construction of this Instmment that

ambiguous or conflicting terms or provisiotis shotild be constried agginst the patty who

(or whose counsel) prepared the executed agreeent or any éarlier draft of the same, of'

against the party benefiting from such terms o provisions.

Nothmg 1n this Instrumen,t shall be construed as an agreement by the Transferee to

------

.amend modlfy replace, revoke or otherque exercise any. rights or authority regardmg

leglslahon regulations, policies or any other authenty

No provision of thig Instriment is intended to derogate from or be inconsistent with or in
conflict with any laws and no provision of this Instrument shall be mterpreted in a
manner which results in any such derogation, inconsistency or conflict and, if any such
provision is found by a court of competent jurisdiction to be mconsrsfent with or in
conflict with any laws, the appheable laws shall prevall and such provision shall be read
down or rendered inoperative (elther generall}r or in sich partieulat situation, as
appropriate), to the extent of such conflict ot inconsistency, as the case may be and if
any such provision is found by a court of competent jurisdiction to derogate from any
laws, then such provision shall be read down or rendered inoperative (either genera]]y or
in such partlcular situation, as appropnate) to the extent of the derogatton

Bach provision of this Instrument shall'be valid and enforceablé to the fullest extent

~permitted by law. If any provision of this Iistryment is held to be invalid, unenforceable

or illegal to any extent, such prowswn may be severed and such mvahdJEy
unenforceability or 1llcca11ty shall not prejudice of affect the validity, enforceabllltj.f and
legality of the remaining provisions of this Instrument. If any such provision of this
Instriiment is held to be invalid, unenforceable or illegal, the Parties shall promptly
endeavour in good fiith to negohate new provisions to eliminate such invalidity,
unenforceability or illegality and to restore this Instrument as nearly as possible to its
Griginal intent and effect.

No term, condition, covenant or other provision of this Instrument shall be cons1dered to
have been waived by either the Transferee or the Transferor unless such waiver is
expressed in writing by the Transféree or the Transferor, as applzcable The waiver by
the Transferee or the Transferor of any breach by the other of any term, condition,
covenant or other provision of this Instrument shall not be construed as or constitute a
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waiver of any further or othér breach of the same or any other term, condition, covenant
or other provision and the consent or approval of the Transfere¢ or the Transferor to any
act by the other which requires the consent or approval of the other shall fiot be
considered to waive or rénder unnecessary sich consents or approvals to any subsequent

‘same or similar act. The singlé or paitial exercise by the Transferee or the Transferor of

any tight under this Instrumm: shall not preciude any other or futuié exercise thereof or
the exercise of any other right.

Subject to the requirements of Section 218 of the Land Title Act, this Instrurment shall
enure to the benefit of and be binding upon the parties and their respective heirs,
executors, admihistrators, siccessors ‘and assigns. Bveiy referenceé to a party in this
Instmmcnt shall be deemed to include the heirs, executors, administrators, successors,
successors in title and assigns, employees, servants, agents, Oﬁ'xccrs, contractors,
peimitees, licencees and invitees of that party, wherever the coritext so requires-

This Instrument shall be govemed by and construed in accordance with the laws of the
Province of British Columbia and the laws of ‘Canada applicable therein. The parties
hereto hereby irrevocably attorn to the jurisdiction of the courts of the Province of British
Coluriibia in all matters relating to the interpretation or enforcement of this Instrument.

Where an entitlement in this Instmmcnt is conferred upoh more than one party, the
entitlement may be exercised by all parties upon whom the enfitlement is conferied
acting together or by any one or more of them acting alone..

Timé is of the essence of this Instniment.

IN WITNESS WHFREOF thc parties hereto have executed this Instrument as of the day,
month and year shown in Item 8 of Part 1 of this Instrument.

END OF DOCUMENT
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CITY STATION RIGHTS OF WAY AND CITY TEMPORARY LICENCE
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' SCHEDULE M3

CITY TEMPORARY LICENCE — ADJACENT TO GUIDEWAY

THIS LICENCE dated for reference the ¢ dayof ¢, 2014
BETWEEN:
CITY-OF COQUITLAM

(the:*“Licensor™)

HER MAJESTY THE QUEEN IN RIGHT OF THE
PROVINCE OF BRITISH:COLUMBIA; 4s represented by the
Minster of Transporfation and Infrastructure

(the “Licensee”)

A.  THe Licensor is the-registered owner of the Lands,

B. The Licensee has constructed: or will constiuct: the Transit System, parts of ‘which are
situate on or within:the Licence ‘Area.

C. The Licensee wishes to acquire a Temporary Licence over the Licence Area for the
purpose of planning, designing and constiucting Transit Facilities:as part of the Transit
System; ’

D.  The-rights created by this Instrument are necessary for the construction of the Transit
System and for the undertaking of the Licensee.

NOW THEREFORE fnl considération of the.suin-of $1.00 paid by'the Licensée to the Licensor

and other good and ‘valuable considération, the receipt and sufficiency of which are hereby

acknowledged, and the grants, covenants and agreements contained herein;. the parties hereby
agree that the Licensee hereby acquires the following rights and. obligations; and the following
interéstsin Lands are hereby vested in the Licenses:

1. DEFINED TERMS
1.1  Thefollowing terms shall have the meanings hereihafter specified:

(a)  “Guideway” means that part of the Tramsit System; comprising both
superstructure and substructure, on which transit vehicles operate, whether

C\W4767979.6
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elevated, at grade or below grade, including all beams, slabs, columns. and
foundations and ancillary structures;

“Guideway SRW? has the meaning set out in Section 2.2;
“Instrument” means this City Temporary. Licence;
“Lands™ means the lands described in Schedule A hereto;

“Licence Area” means that part of the Lands shown outlined in bold on the
Plans;

“Licence” means the aggregate of legal entiflements and obligations described in
this Instrument” for exercise by the Licensee and where required by the context,
includes this Instrument as an agreement among the parties;

“Licensee” means Her Majesty the -Queen in Right of the Province -of British
Columbia as represented by the Minister of Transportation and: Infrastructure or
any person to whom the Licence may be transferred from time to time;

“Licensor” means the City of Coquitlam or such other person. as may be the
owner from time fo time of that portion of the Lands in which the Licence Area is
located;

“LTSA” means the Land Title Division of the Land Title and Survey Authority of
British Columbia, and includes any successor office;

“Plans” means the plans which shows the:locations of the Licence Area, a copy
of which plans are attached hereto as Schedule B;

“Station” means 4 transit station for passengers and other purposes to be used in
conjunction. with the other Transit Facilities as part of the Transit System,
including all ancillary Transit Facilities and infrastructure;

“Term” means the period commencing on the date specified by notice in writing
by the Licensee to. the Licensor (provided that such notice is delivered no later
than 30-days prior to the commencement of the Term) and which ends on the first
anniversary of the commencement of the: Term, but which is subject to extension
as'provided herein..

“Transit Facilities” means all infrastructure, structures, equipment, systems,
fixtures, facilities and other property constituting part of the Transit System -or
otherwise used or intended to be used in association with the Transit: System,
including any and all buildings, improvements, structures, works, apparatus,
appliances, bed of tracks, rolling stock, walkways, controls, facilities for electric
lights, heat, communication, power systems, conduits, pipes, ducts, lines, mains,
antenna, footings, pillars, columns, pilings, foundations, cables (including fibre
optic-cables), anchors, tracks, platforms, Guideways, ‘access and parking facilities,
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vehicle maintenance, storage and: operations facilities, signs, fences, refaining
walls, pipes, wites, machiriery; equipment; escalators, elevators; ticket: vending
machines, fare gates, and appatatis for telepliones, electric lights, heat and power
and anything else constituting part of the Transit System from time to time
required, built, ¢onstructed, érected or installed as part of the Transit System, as

siich infrastrcture, equ1pniéx'it Systemns, fixtures, facilities atd property: thay be
constructed, installed, altered, upgraded-and augmeﬂted from time to-time and all
renewals and replacements, -paris, equipment, materials;, -additions and
stbstifitions fof the said Tiansit Facilitiés, including any -component-thereof or

which 18 aficillary fheretos atid

()  "ransit System" means the totality: of the automated light rail rapid transit
system for the transPortatlon of people, goods and mfomanon comnonly known
45 the. “SkyTrain System” in the Greater Vancouver area; in' the: Province of
Biitish' Columbia, of which the Transit Facilities form a part.

‘GRANT OF LICENCE

The Licensor acknowledges that: the Licensee is hereby granted this Licence as. a
comiponent of 4 provincial public undertaking-as defined:in the. Transportation Aet, SBC
2004, c. 44, forming part of the Transit Systein,

‘The Licensot has’ granted to the Licensee statutory rlghfs of way ifi tespéct of the Transit
Facilifies undeér Section 218 of the Latid Title Act, RSBC.1996; ¢ 250 which is reégistered

in the LTSA under document number 4 (the “Guideway SRW?). “The area of the

-Gmdeway SRW is adjacent:to the Licence Area, It is the intention of the Licénsor-and
{lfe Ticenses that the Guideway SRW 4nd this Licénce are complementaty afid that the
rights ‘of the Licensee under the Guideway SRW and this Licence will be exetsised in
$uch manner as t6 facilitate the design and construction.of the Guideway.

For the duration of the Term, the Licensor does by this Instrument grant and-convey to

the Licensee and: its assigns, agents, contiactors, servants, eriployees, workers,
confractors, subcontractors, licensees, permitees, servants, directors, officers and
officials, and all persons thereby authorized, the exclusive, full, free and uninterrupted
tight; liceniss; liberty and privilege, in common with the Llcensor, to entér,. labour; £0;.
work, be on, return, pass.and repass in or over the Licence Area at all times by day and

night, with or mthout vehicles and eqmpment (whether motorized or not) and any
materials or supplies to:

‘()  inspéct, examine and conduct tests of fhie -condition of the: Licence Afea to

determine ifs condition and the condition of any existing improvements located in
or on the Licence Area prior to the design and construction of the Transit
Facilities;

(b)  construct, store, assemble; change, commission, désign; disassemble; impmw,

‘maintain, reassemble, reconstruct, renovate, tepair, réplace, test, retest and use
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materials, tools and -equipment required for the design and: construction of the
Transit Facilities or any component of the Transit Facilities;

(6).  fence off or otherwise. sequre all or parts of the Licence. Area whenever the
Transferee is constructing, maintaining, repairing, replacing orremoving Transit
Facilities. for safety purposes and to secure the property of the: Licensee and its
assigns, agents, contractors, servants, employees, workers, contractors,
subcontractors, licensees, permitees, servants, directors,. officers and officials
which is used or'stored for the purposes contemplated by this Instrument; and

(d)  clear the Licence Area and keep it clear of all wehicles, fences, buildings,
structures, foundanons equlpment obstructions, frees, vegetation or other growth
which rmght in the opinion of the Licensee, interfere with, impede, hinder,
obstruct or endanger the exercise of the rights granted to the' Licensee under this
Instrument.

2.4 For the duration of the Term and any extensions thereof, the Licensor does by this
Instrument grant and convey to the Licensee and its assigns, agents, contractors, servants,
employees, workers, contractors, subcontractors, licensees, permitecs, servants, directors,
officers and officials, and all persons thereby authorized, together with machinery,
‘yehicles, equipment a.nd materials, the rights at all times to enter upon and to pass and
repass ‘over such of the: Lands of the Licensor as may reasonably be. required for the
purpose. of ingress: to and egress from the Licence Area and for purposes which are
permitted by this Instrument.

2.5  The Licensee may extend the Term of this Licence on:30 days written notice delivered to.
the Licensor, and on such terms as are agteed between the Licensor and the. Llcensee, for
periods of one or more months, prcmded that all such extension periods are continuous,
and provided that the Licensee may not extend the Term for a period longer than 12
months.

3. FEES PAYABLE BY THE LICENSEE

3.1  The Licence fee payable by the Licencee il respect of the Term of the Licence, and any
extension-thereto, will be calculated in accordance with the provisions.of Section 5.2 and
Schedule K of the Contribution Agreement concluded between the Licencee,
Pensionfund Realty Ltd and the Licensor dated for reference November 16, 2011.

3.2 ‘During the Term, the Licence fee payable by the Licencee in respect of this Licence will
be credited to the City’s Property Contribution Value as defined in the Contribution

Agreement.

4, OBLIGATIONS AND RETAINED RIGHTS OF THE LICENSOR

4.1  For the duration of the Term, the Licensor shall not, nor shall the Licensor grant
permission to any other person-to, erect, place, install or maintain any vehicles, buildings, ;
structures, equipment, pipes, wires, conduits, trees, vegetation or other growth on, over or |
under any portion of the Licence Area that, in the opinion of the Licensee, might ' i
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endanger; impede, disturb, irnjure or interfere with the construction, testing,
commiigsioning; operation, use, raintehance, répair, altefation, disassembly, feassembly,
renovation or réplacement of materials, tools and equipment required for the construction
of the Transit Facilities or any component of the Transit Facilities or interfere with the
Licence Ared or dccess to the Licencé Avea or fhie rights granted 1o the Licensée by this
Instrument.

Without limiting Section 4.1, the Licensor shall not; for the duration of the Term, conduct
excavations: or blasting on' or adjacent to the Licence Area without the, prior consent in
writinig of the Licensee, which consent may tiot be tinteasoniably witheld .

The Licensor shall execute all firther documents that inay be requited to assite the rights
granted to the Licenses by:this Instrument.

OWNERSHIP OF PROPERTY'

All midterials, tools and equipient and any temporary improvémerits used by the
Ticerises and its assigns, agents, contractors, servants, employees, workeis, conttactors,
subcontractors, licensees, permitees, servants; direcfors, officers and officials within the
Licence Area are and shall atall times remain personalty, despite the degree by which the
same may be annexed or-affixed to the freehold of the Lands, The Licensee and its
assigns, agents, contractors, setvants, employess; workers, contractors, subcontractots,
licensées, pertitees, servants, directors; officers and officials shall be entitled at any time
and from time to. time- to: remove: such materials, tools and equipment; which shall be
fréely alienable as their own property.

Upbn expiry of the Term, the Licensee shall reinove -all materials; equipment. and any
temporary, improvenients installed by it within the Licence Area and shall; at its sole
expense; restore the Licence Area to substantially the same condition as existed upon
commenceineiit of the Term,

LICENCE AREA

The Licénsor shall not, during the Temi or any extension of the Term, transfér or convey
any interest-in the Licence Area-or grant any right to-use the Licence Area to any person
without first disclosing the rights of the Licensee as contained in this Instrument and
obtaining an agreement in form and content satisfactory to the Licencee from the person
who is acquiring the interest in or right to use the Licence Area to be bound by this
Thstrument and to recognize the rights of the Licencee as herein contained.

Provided that the Licensor obtains an agreément in favour of the Licencee as
contemplated. by Section 6.1, the Licensor shall not be liable for breaches or the non=
observance:or non-performance of any obligations undet this Instrument which arise after
the Licensor has ceased to be the registered owner of the Licence Area. The Licensor
shall remai liable aftet ceasiiig to be the registered owner of the Licence: Afea or any
portion of the Licence Atea, as the case may be, for all breacties of and the non-
observance and non-perfortmance of any terfi, condition, covenant or other provision of
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this Instrument that occurred while the Licensor was the registered owner of the Licence
Area or such portion, as the case may be.

Subject to: Sections 7.2 and 8.2, the Licensee indemnifies and shall hold the: Licensor
harmless from all actions, proceedmgs, suits, demands, costs and expenses arising out of
the exercise by the Licensee of its rights under this Instrument, except to the extent that
any such actions,, proceedings,. suits, demands, costs and expenses are caused by or
contributed to by the Licensor, its successors, assigns, agents, contractors, subcontractors,
licensees, tenants, sub-tenants, employees, permittees, invitees, servants and officials:

The Licensee’s obligation to indemnify and hold harmless the Licensor in Section 7.1
does not-extend to any claim or liability arising solely from or related to the presence.in
soil, sediment, water or groundwater, on or off the Licence Area, of any substance in
quartities or concentrations exceeding prescribed criteria, standards, or conditions under

any law except to the extent that such substance is mtroduced inito, the soil, sedlment
water or.groundwater by the Licensee.

The Licensor warrants and represents to the Licensee, with the knowledge that the
Licensee shall rely upon. these warrantics and representations in entering into: this
Instrument, that:

(@  the Licensor’s use of the Licence Area and, to the best of “its knowledge, all
previous uses of the Licence Area have not resulted in the presence, in any‘soil,
sediment, water or groundwater on or under the Licence Area of any substance in
quantlttes or concentrations which exceed prescribed conditions in any law;

(b)  to the best of the Licensor’s knowledge, there are nio toxic, hazardous, dangerous
or potentially dangerous substances stored on the Licence Area and there are no
storage containers for those substances located on or under the: Licence Area;

(¢)  the Licensor has delivered to the Licensee all reports, assessments, audits, studies,
permits, licences-and records prepared or issued which are ‘within the Licensor’s
possession or control which concern the envuonmental condition of the Licence
Area;.

(d)  tothe best of the;-Li-Qen_sor’s knowledge, there is no-claim or litigation pending or

threatenied against the Licénsor or any other person concerning the environmental
condition of the Licence Area;

(e)  tothe best of the Licensor’s knowledge, no order has been made or threatened to
be made against the Licensor or any other person by any competent governmental
authiority concerning the environmental condition of the Licence Area; and

® :ta the best of the Licensor’s knowledge, the Licence Area has not been used for
industrial or commercial purposes described.in Schedule 2 of the Contaminated
Sites Regulation under the Environmental Management Act.
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MISCELLANEOUS

The Licenseé may freely licetice or assign its rights and benefits under this Instrument if
whole or in part, without the consent of the Licensor, onl such ternis as the Licenisce may
consider ‘appropriate. Upon written notice to the Licensor of an assignment by the
Licensee pursuant to thils provision, the Licénsee shall be released from further
responsibility ot the observance: or performance of the obligations desciibed ‘herein
except for responsibility for the consequences of events whichi have:oceuired prior to the
date and time of the registration of such assignment.

Neither tlie Licensee tior any sticcessor in interest to the rights of the Licensee pursuant to
thi§ Tnstturitent:shall be Tiable for breaches or the non-observance or ion-performance of
ariy obligations under-this Instrurhiexit which arise after the Licensee or such: successor in
interest has ceased to be the registered holder of the rights and interests conférred:on the

Licénsee by this Instruient, The Licénsed and its successorsin inferest; as the.case may |

be; shall remain liablé afier ceasitig to bé the registered holder of the rights and ihterests
conferred. by this Instrument, as the case may be, for all breaches of and. the non-
observance and non-performance of any term, condition, covenant or other provision of
this Tnstfuirent that occtirred while the Licenses orsuch successor in ifitetest, as the case
may be, was the holder of the Licensee’s rights and interests in this Instrumept.

The references "hereunder”, "herein” and "hercof’ refer to the provisions of this
Instrument and reférences to Sections herein: refer to Sections: of this Tnstrument. The
division of this Iistrument and the headings of Sections and any dther licadings, captions
ot indices herein are inseited for convenience of reférenice only ahd shall not be used in
any way'in constriing or interpreting any provision hereof,

Whenever the singular or masculine or neuter is used in this Instrument; it shall be
intetpreted as meaning the plural or:féminine or body politic or corporate, and vice versa,
as the context requites; Where a term i§ defined hetein, a detivative of such teim shall
have a corresponding meaning unless the context otherwise requires.

The word "including", when-following any general term or statement; and ' whether or'not
it i followed by such words as "withiout limitation", is not to be construed as limiting the
genetal tetin or statement to the specific itetis of matters:sét forth or to similar items of

matters; and the: gerieral term or statement shall be interpreted to refer to all otlier items or

rhatters-that could reasonably fall within the broadest possible scope:of the general term
or statément.

The wotds "will" and "shall" as used in this Instrument are synonymous with each other
and used interchangeably herein to designate a: mandatory requirement or obligation; as
applicable. '

Any reférence to a statute of any governmiental aiithority shall include arid shall be
deemed to be a reference to.such statute and to the regulations or orders made-putsuant
thereto and all amiendments made- theréto ‘and in force from time fo- time;, and to any
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statute, regulation or order that may be passed which has the effect of supplementing | the
statute so referred to or the regulations or orders made pursuant thereto.

The Licensor and the Licensee. each waives the application of any. rule of law Wth]l
otherwise would be app]lcablc in connection with the construction of this. Instrument 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, or
against the party benefiting from such terms or provisions.

Nothing in this Instrument shall be construed as an agreement by the Licensee.to restrict,
limit or, otherwise fetter in any manner the Licensee's ability to introduce, pass, amend,

‘modify, replace, revoke or otherwise exercise any rights or authority regarding

legislation regulations, policies:or any other authority.

Nothing in this Instrument shall be construed as an agreement by the Licensor to restrict,
limit or otherwise fetter in any manner the exercise’ by the Municipal .Council of the
Licensor of its duties, rights or authority in regards to any matter, and nothing in this

Instrument shall fetter the Licensor's Approving Officers in the exeércise of their duties.

No provision of this Instrument is intended to derogate from or be inconsistent with or in
conflict with any laws- and no provision of this Instrument shall be interpreted in a

‘manner-which results in any such derogation; inconsistency or conflict and, if any such

provision is found by a court of competent jurisdiction. to be inconsistent with or in
conflict with any laws, the apphcable laws shall prevall and such provlsion shall be read
appropnate), 1o the extent of such -c-iﬁnﬂlct or mcons1stcncy, as the. case may be and, if
any such provision is found by a court of competent jurisdiction to derogate from any
laws, then such provision shall be read down or rendered inoperative (elther gengrally or

in such particnlar situation, as appropriate).to the extent of the derogation.

Each. provision of this Instrument shall be valid and enforceable to the: fullest extent
permitted by law, If anyprovision of this Instrument is held to-be:invalid, unenforceable

or illegal to any extent, such provision may be severed and such invalidity,

unenforceability or 1IIega11ty shall not prejudice or affect the validity, enforceability and
legality of the remaining provisions. of this Instrument. If any such provision of this
Instrument is. held, to be invalid, .unenforceable or illegal, the Parties shall promptly
ehdeavour in good faith to negotiate new provisions to eliminate such invalidity,
unenforceability or illegality and to restore this Instrument as nearly as possible to its
originalintent and effect.

No term, condition, covenant or other provision of this Instrument shall be considered to
have been waived by either the Licensee or the Licensor unless such waiver is expressed
in writing by the Licensee or the Licensor; as applicable. The waiver by the Licensee or
the Licensor of any breach by the other of any term, condition, covenant or other

‘provision of this Instrument shall not be construed as or constitute a waiver of any further

or other breach of the same or any other term, condition, covenant or other provision and
the consent or approval of the Licensee or the Licensor to any act by the other which
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requires the consent or approval of the other shall not be considered to waive or render
unneceéssary such consents or approvals to any subsequent same or similar act. The
single or partial exércise by the Licensee or the Licensor of any right under this
Instrument shall niot preclude any other or fiiture: exercise: thereof or the exetcise of any

other right..

8.14  This Instriument shall enuire to the beneﬁt of'and be binding upon the parties and their -
tespective heirs; executors, adrinistrators, successors and assigns. Every reférence to a
‘party in, this Instrument shall be deemed to include' the heits; executors; administrators,
siccessors;. successors in title . and assigns, employees servants; agents, officers,
contractors, permitees, licencees aiid invitees of that parfy, wherever thié contéxt so

requites:
8.15  This Instrument sh‘ai_l' be"::g;avemecf by and construed in accordance with the: laws: of the
Province of British. Columbia and the laws of Canada applicable theréin. The parties

hereto hereBy irrevocably attorn to:the _]l]IlSdlctlon of the coutts:of the Province of British
Columbia in all matters relating to.the interpretation or enforcement of this Instrument.

8.16 Where an entitlement in. this Instrument is conferred upon more than one party, the
entitleinent may be. exércised by all parties upon whom the entitlement is conferred

acting together or by any ohé of more of them acting alofie.
8.17 Time is of the essence of this Instrument.

IN WITNESS WHEREOF the parties hereto have executed this Instrument as of the day,
month and year referred to-above:

CITY OF COQUITLAM
Per:

Authorized Signatory
Per:

Authorized Signatory

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH |
COLUMBIA,; as represented by the Minister of Transportation and Infrastructure

Per: o
Authorized Signatory
Per:
Authotized Signatory
CW4787979.6
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SCHEDULE A
The Lands

s.16,5.17
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THE PLANS

[Attach plans showing the locations of the Licensed Areas]
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SCHEDULE M4

CITY TEMPORARY LICENCE — ADJACENT TO'STATION

THIS LICENCE dated for reference the ¢ day of ¢, 2014.
BETWEEN:
CITY OF COQUITLAM

(the “Licensor”)

AND:

HER MAJESTY THE QUEEN IN RIGHT OF THE
PROVINCE OF BRITISH COLUMBIA, as represented by the
Minster of Transportation and Infrastructure

(the “Licensee™)

WHEREAS:
A. The Licensor is the registered owner of the Lands,

B. The: Licensee has constructed or will construct the Transit System, parts of which are
situate on or within the Licence Area.

C. The: Licensee wishes to acquire a Temporary- Licence over the Licence- Area for the
purpose of planning, designing and constructing Transit Facilities as part of the Transzt
System,

D. The rights created by this Instrument are necessary for the construction of the Transit
System and for'the undertaking of the Licensee.

NOW THEREFORE in consideration of the sum of $1.00 paid by the Licensee to the Licensor
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and the grants, covenants and agreements contained herein, the parties hereby
agree that the Licensee hereby acquires the following rights and obligations, and the following
interests in Lands are hereby vested in the Licensee:

1. DEFINED TERMS
1.1 The following terms shall have the meanings hereinafter specified:

(a)  “Guideway” means that part of the Transit System, comprising both
superstructure and substructure, on which transit vehicles operats, whether
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elevated, at grade or below grade, including all beams, slabs, columns and
foundation§ and ancillary structures;

“Iystrument” means this City Temporary Licence;
“f ands” means the lands described irt-Schedule-A-hereto;

“Ljcence -Area” means ‘that part. of the Lands shown outlined in bold on the

Platis;

“Liecence” meatis the aggregate of legal entitlements and obligatiotis described in

this Tnstrument for exercise by the Licensee and where required by the context, .
includes this Tnstrument as-an agreement-among the parties;

“Licensee” means: Hér Majesty the: Queen in Right of the Province of Biitish
Columbia gs represented by the Minister of Transportation and Infrastructure or
any person fo whom the Licence may be transferred from time to-time;,

“Licensor” means the City of Coquitlam or such other person as may be the
owner from time to, time of that portion of the Lands in.which the Licence Area is
located;. :

“LTSA” means the Land Title Division of the Land Title and Survey Authority of
Brifish:Columbia, and includes- anyisuccessor office;

“Plans” means the plans'which shows the locations of the Licence: Area, a-copy
of'which plaiisiare attached héreto as Schedule B;.

“Station” means a'transit station for passengers and otfier puirposes tobe used in
conjuriction with ‘the other Transit Fadilities. as patt of ‘the Transit System,
including all ancillary Transit Facilities and infrasiructure;

“Station: SRW” has-the meaning set.out-in Séction2.2;

“Peim” meéans the period comitiencing on the date specified by notice in writing
by the Licenses to the Licensor (provided that such notice. is delivered no later
than: 30 days prior to the commencenient: of the Term) and which ends on the
second anniversary of the commencernent of the Term, but which is subject to
extension as provided Herein.

“Transit Facilities” means- all infrastructure, structutes, equipment, systems;
fixtures, facilities and other. property constituting part.of the Transit System or
otherwise used or interided fo be used in association with the Transit System,
iticluding any and all buildings, 1mprovements, structures, works; @pparatus,
appliances; bed of tracks, rollmg stock, walkways, controls, facilities for electric
lights, heat, communication, power systems, conduits, pipes, ducts, lines, mains,
antérin, footings, pillars, columns, pilihgs, foundations, cables (incliding fibre
optic: cables), anchiors; tracks, platforms; Guideways, access and parking facilitiés,
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vehicle maintenance, storage and operations: facilities, sighs, fences, retaining
walls, pipes, wires, machinery, equipment, escalators, elevators, ticket vending
machines, fare gates, and apparatus for telephones, electric:lights, heat and power
and anything else. constituting part- of the Transit System. from time to time
required, built, constructed;. erected or installed as part of the Transit System, as
such infrastrcture, eqmpment systems, fixtures, facilities- and property may be
constructed, installed, altered, upgraded and augmented from time to-time and all
renewals and replacements, parts, equipment, materials, additions and
substitutions for the said Transit Facilities, including any component thereof or
which is-ancillary-thereto; and )

(m)  "Transit System' means the totality of the automated light rail rapid transit
system for the transportation of people, goods and information commonly known
as the “SkyTrain System” in the Greater Vancouver area,. i the Province of
British-Columbia, of which the Transit Facilities form-a part.

GRANT OF LICENCE

Tha Licensor acknowledges that the Licensee is hereby granted this: Licence as a
component of a provincial public undertaking as defined in the Transportation Act, SBC
2004, c. 44, forming part of the Transit System.

The Licensor has granted to the Licensee statutory-tights of way in respect of the Transit
Facilities under Section 218 of the Land Title Act; RSBC 1996, c. 250 which is registered
in the LTSA under document number 4 (the “Station SRW?). The area of the Station
SRW is adjacent to the Licence Area. Itis the'intention'of the Licensor:and the Licensee
that: the Station SRW and this Licence are complementary and that the rights of the
Licensee under:the Station SRW and this Licence will be exercised in $uch manner as to
facilitate the design and construction. of the Statlon and the Guideway located in the
Station.

For the duration of the Te‘rm, the Licensor does by this Instrument grant and convey to
the Licensee and its assigns, agents, contractors, servants, employees, workers,
contractors;, subcontractors, licensees, permitees, servants, directors, officers and
officials, arid all persons thereby authorized, the exclusive, full; free and uninterrupted
right, license, liberty and privilege, in common with the: Licensor, to ‘enter; labour, go,
work, be on, return, pass and repass in or over the Licence Area at all times by day and
night, with or without vehicles and equipment (whether motorized' or not) and any
materials or supplies to: '

(@) inspect, examine and, conduct tests of the condition of the Licence Area to
determine its condition and the condition of‘any existing improvements located in
or on the Licence Area prior to the design and construction of the Transit
Facilities;

(b)  construct, store, assemble, change, commission, design, disassemble, improve,
maintain, reassemble, reconstruct, renovate, repair, replace, test, retest and use

CW4781979.6

200 of 380



24

2.5 .

2.6

3.1

Page M4-4

materials, tools and equipment required for the design and construcnon of the
Transit Facilitles or afiy coimponent of the Tranisit Facilities;

(6) fengé off or otherwise. sécure all or parts of the Licence Atea. whenever the.
 Transférée is constructinig; mamtam.mg repaiting; replacing or Temoying Transit
Facilities for safety purposes and to secure the property of the Licensee and its
assigns, agents, corfractors, servants, employees, workers, cofitractors,
subcontractors, licensees, perniitees, servants, directors, officers and officials
which is used or stored for the purposes contemplated by this Instrument; and

(d). clear the Licence Area and keep it clear of all vehicles, fences, buildings,

stitictures, foundations, equlpmcnt -obstriictions, trees, vegetation or otlter growth

which niight, in. the opinion. of the Licensee, mterfere with, ifipede, hinder,

obsfruct or endanger the exercise of the rights granted to the' Llcensee under this
Instrument.,

For the: duration of fhie Termi and ay éxténsions théfeof, the Licerisor does by this
Tnstrument-grant and convey to the Licensee and ifs-assigns, agents, contractors, servants,

employees, workers, contractors, subcontractors; licensees, permitees, servants; directors,
officets and officials, and all -persons théreby authorized, together with machinery,
veliicles, equipment and materials, the rights at all tinés to enter upon aiid 16 pass and
repass over such.of the Lands of the Licensor as may reasonably. be requiréd for the
purpose of ingress. to and. egress. from- the Licence: Area.and for purposes which. are
permitted by this Insfriitent.

The Licensee may extend the Téiin of this Licence ori 30°days written notice delivered to
the Licensot, and on such terms as are agreed between the Li¢ensor and the Licensee, for

periods of one‘or more months, provided. that all such ‘extension periods are. continuous;

and provided that the Licensee may not extend.the Term for a period longer than 12
months.

Prior to undertaking any work pursuant to the Station SRW which materially inipaits
access to the existing improvements constructed. in the southerly part-of the Lands, the
Transferée shall construct a temporary access to the Lands for the duration of
constructmn in the form of a two-lane wide paved. dnveway which permits right turn in
and right turh out vehicular access to. and egress froth the Lands to Guildford Way. Siich
driveway shall be constructed to the standards:of the ex:stmg Private Road on the. Lands
vith which it will connect and will be Iocated at.a poifit designated by the Transferor.
Upon completion of construction of the Station, the Transferee shall rémove the
temporary-access and restore the area to:as good or bettér condition than existed prior to
the driveway:installation.

FEES PAYABLE BY THE LICENSEE

. The Licence fee payable by the Licencee in respect of the Term of the Licénce, and any

extension thereto, will be calculated in'accordatice with the provisions of Section 5.2 and
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Schedule K of the Contribution Agreement concluded between the Licencee,
Pensionfund Realty Ltd and the Licensor dated for reference November: 16, 2011.

3.2 During the Term, the Licerice fee payable by the Licencee in respect of this Licence will
be credited to: the C1ty s Property Contribution Value as defined in the Contribution

Agreement,
4 OBLIGATIONS AND'RETAINED RIGHTS OF THE EICENSOR

41  For the duration of the Term, the Licensor shall not, nor shall the Licensor grant
permission to any other person to, erect, place, install'or maintain any vehicles, buildings,
structures; equipment, pipes, wires, conduits, frees, ‘vegetation or other growth on, over or
under any portion of the Licence Area that, in the opinion of the Licensee, might
endanger; impede, disturb, injure or interfere with the construction, testing,
commissioning, operation, use, maintenance, repair, alteration, disassembly, reassembly,
renovation or replacement of materials, tools and equipment required for the construction
of the Transit Facilities or'any component of the Ttansit Facilities or interfere with the
Licence Area oraccess to the Licence Area or the rights granted to the Licensee by this
Instrument.

4.2 Without limiting Section 4.1, the Licensor shall not, for the duration of the Term, conduct
excavations or blasting on or adjacent to-the Licence Area without the prior consent in
wnt:lng of the Licensee, which consent may not be uhreasonably withheld .

4.3 The Licensor shall execute all further documents that may be required to assure the rights
granted to the Licensee by this:Instrument.

5. OWNERSHIP OF PROPERTY-

5.1 All materials, tools and equipment and any temporary improvements used by the
Licepsee and its assigns, agents, contractors, servants, employees, workers, contractors,
subcontractors, licensees, permitees, servants, directors; officers and officials within the
Licence Area are and shall at all times remain personalty; despite the degree by -which the
same imay be annexed or affixed to.the freehold. of the Lands. The Liceénsee and its
-'assng_qs__ agents, contractors, servants, employee_s, workers, . contract_ors,_subcontraotors_,
licensees, permitees, servants, directors, officers and officials shall be entitled at any time
and from time. to: time. to remove such materials, tools and equipment, which shall be
freely alienable as their own property.

5.2, Upon expiry-of the Term, the Licensee shall remove all materials, equipment.and any
temporary improvements installed by: it within the Licence Area and shall, at its sole
experse, restore the Licence Area to' substantially the same condition as existed upon
commencement of the Term.

6. LICENCE AREA

6.1  The Licensor shall not, during the Term or any extension of the Term, transfer or convey
any-interest in the Licence Area or grant any right to use the Licence Area to any person.
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without first d:sclosmg the. rights of the Licensee as contamcd in this: Instrument and
obtaﬁnng an agreetent'in form and contént satisfactory to the Licences from the person
who 18 ‘acquiring the ‘inferest in of right t6-use the Licénce Area to be bound by this
Instrument and to recognize the rights of the Licéncee-as herein contaired.

Provided. that the Licensor obtains an agreement -in ‘favour of the Licencee as
conteriplated by Section 6.1, tlie Licerisor shall not be lable for breaches or the non-
observance.or non-performance of any obligations under this Insttiinient which arise-aftér

- the Licensor:has ceased to be the registered owner-of the Licence Area: The Licensor

shall remain liable: aftér ceasing to be the registéred owner of the Licence Area or any
portion of the Licerice Atea, as the case may be, for: all ‘breaches: of and the non-
observance and non:performarce of any term, condition; covenant or othier provision of
this Tnstrumeént that oceurred while the Licensor was the registered owner:of the Lxcence
Atea or such poition, as the case may be.

INDEMNITY AND ENVIRONMENTAL MATTERS

Subject: to Sections 7.2 and 8.2, the Licenisee indemnifies and. shall hold the Licensor
harmless from all actions, proceedings, suits, demands, costs and expenses atising out of

‘the exéreise by the Litenses of ity tights.under this: Instrument; except to the extent that
-any such actions, ptoceedings, suits, dcmands, costs and expensés are caused by or
.contributed to by the Licensor, its successors, assigns, agents, contractors, subcontractors;
‘licenségs; tenants, sub-tenants, employees; permittees; invitees, servants and officials.

‘The Licetisée’s obligation to indémnify and hold: harmless the Licensor in Section 7.1

does not extend to any claim or liability arising solcly from or related fo the preserice in

soil, sediment; water or gtoundwater, oni ot off the Licence Aréa, of any substance in
‘quantities or concentrations exceeding prescnbed criteria, standards; or conditions under
any law except to the extent that such substance is introduced into. the soil; sediment,

water or groundwater by the Licensee.

The Licensor warants and represents to the Licensee, with the knowledge that the
Licensee shall rely upon these: warranties and representations in entering into this
Instrument, that:

(@) the Licensor’s use of the Licence Area and, to the best of its knowledge, all

© previous uses of the Licence Area have riot resulted in the presence, in any soil,

sediment, water or groundwater on or under thé Licence Area of any substance in
quaritities or concentrations which exceed prescribed conditions in any law;

(B)  to the best of the Licensor’s kriowledge, there are no toxic, hazardous, dangerous

or-potentially-dangerous substances stored on the Licence Aréa and there are no
storage confainers for those substances located on or under the Licence Area;

(¢)  the Licensor has delivered to the Licensee-all reports, assessments, audits, studies,
;permlts licerices and recotds prepared. or issued which are within the Licensor’s
possession: ot control which concern the envirofimerital condition of the Licence

Area;
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(d) to the best of the Licensor’s knowledge, there is no claim or litigation pending or
threatened against the Licensor or any other person concerning the environmental
condition of the Licence Area;

(e) to the best of the Licensor’s knowledge, no order has been made or threatened to
be made against the Licensor or any other person by any competent governmental
authority concerning the environmental condition of the Licence Area; and

6)) to the best of the Licensor’s knowledge, the Licence Area has not been used for
industrial or commercial purposes described in Schedule 2 of the Contaminated
Sites Regulation under the Environmental Management Act.

8. MISCELLANEOUS

8.1 The Licensee may freely licence or assign its rights and benefits under this Instrument in
whole or in part, without the consent of the Licensor, on such terms as the Licensee may
consider appropriate. Upon written notice to the Licensor of an assignment by the
Licensee pursuant to this provision, the Licensee shall be released from further
responsibility for the observance or performance of the obligations described herein
except for responsibility for the consequences of events which have occurred prior to the
date and time of the registration of such assignment.

8.2  Neither the Licensee nor any successor in interest to the rights of the Licensee pursuant to
this Instrument shall be liable for breaches or the non-observance or non-performance of
any obligations under this Instrument which arise after the Licensee or such successor in
interest has ceased to be the registered holder of the rights and interests conferred on the
Licensee by this Instrument. The Licensee and its successors in interest, as the case may
be, shall remain liable after ceasing to be the registered holder of the rights and interests
conferred by this Instrument, as the case may be, for all breaches of and the non-
observance and non-performance of any term, condition, covenant or other provision of
this Instrument that occurred while the Licensee or such successor in interest, as the case
may be, was the holder of the Licensee’s rights and interests in this Instrument.

8.3  The references "hereunder", "herein" and "hereof"' refer to the provisions of this
Instrument and references to Sections herein refer to Sections of this Instrument. The
division of this Instrument and the headings of Sections and any other headings, captions
or indices herein are inserted for convenience of reference only and shall not be used in
any way in construing or interpreting any provision hereof.

8.4  Whenever the singular or masculine or neuter is used in this Instrument, it shall be
interpreted as meaning the plural or feminine or body politic or corporate, and vice versa,
as the context requires. Where a term is defined herein, a derivative of such term shall
have a corresponding meaning unless the context otherwise requires.

8.5  The word "including", when following any general term or statement, and whether or not
it is followed by such words as "without limitation", is not to be construed as limiting the
general term or statement to the specific items or matters set forth or to similar items or
matters, and the general term or statement shall be interpreted to refer to all other items or
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matters that could reasonably fall within the broadest possible scope of the general term
or statement.

The words "will" and "shall" as used in this Instrument are synonymous with each other
and used interchangeably herein to designate a mandatory requirement or obligation, as
applicable.

Any reference to a statute of any governmental authority shall include and shall be
deemed to be a reference to such statute and to the regulations or orders made pursuant
thereto and all amendments made thereto and in force from time to time, and to any
statute, regulation or order that may be passed which has the effect of supplementing the
statute so referred to or the regulations or orders made pursuant thereto.

The Licensor and the Licensee each waives the application of any rule of law which
otherwise would be applicable in connection with the construction of this Instrument 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, or
against the party benefiting from such terms or provisions.

Nothing in this Instrument shall be construed as an agreement by the Licensee to restrict,
limit or otherwise fetter in any manner the Licensee's ability to introduce, pass, amend,
modify, replace, revoke or otherwise exercise any rights or authority regarding
legislation, regulations, policies or any other authority.

Nothing in this Instrument shall be construed as an agreement by the Licensor to restrict,
limit or otherwise fetter in any manner the exercise by the Municipal Council of the
Licensor of its duties, rights or authority in regards to any matter, and nothing in this
Instrument shall fetter the Licensor's Approving Officers in the exercise of their duties.

No provision of this Instrument is intended to derogate from or be inconsistent with or in
conflict with any laws and no provision of this Instrument shall be interpreted in a
manner which results in any such derogation, inconsistency or conflict and, if any such
provision is found by a court of competent jurisdiction to be inconsistent with or in
conflict with any laws, the applicable laws shall prevail and such provision shall be read
down or rendered inoperative (either generally or in such particular situation, as
appropriate), to the extent of such conflict or inconsistency, as the case may be and, if
any such provision is found by a court of competent jurisdiction to derogate from any
laws, then such provision shall be read down or rendered inoperative (either generally or
in such particular situation, as appropriate) to the extent of the derogation.

Each provision of this Instrument shall be valid and enforceable to the fullest extent
permitted by law. If any provision of this Instrument is held to be invalid, unenforceable
or illegal to any extent, such provision may be severed and such invalidity,
unenforceability or illegality shall not prejudice or affect the validity, enforceability and
legality of the remaining provisions of this Instrument. If any such provision of this
Instrument is held to be invalid, unenforceable or illegal, the Parties shall promptly
endeavour in good faith to negotiate new provisions to eliminate such invalidity,
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unenforceability or illegality and to restore this Instrument as nearly as possible to its
original intent and effect.

No term, condition, covenant or other provision of this Instrument shall be considered to
have been waived by either the Licensee or the Licensor unless such waiver is expressed
in writing by the Licensee or the Licensor, as applicable. The waiver by the Licensee or
the Licensor of any breach by the other of any term, condition, covenant or other
provision of this Instrument shall not be construed as or constitute a waiver of any further
or other breach of the same or any other term, condition, covenant or other provision and
the consent or approval of the Licensee or the Licensor to any act by the other which
requires the consent or approval of the other shall not be considered to waive or render
unnecessary such consents or approvals to any subsequent same or similar act. The
single or partial exercise by the Licensee or the Licensor of any right under this
Instrument shall not preclude any other or future exercise thereof or the exercise of any
other right.

This Instrument shall enure to the benefit of and be binding upon the parties and their
respective heirs, executors, administrators, successors and assigns. Every reference to a
party in this Instrument shall be deemed to include the heirs, executors, administrators,
successors, successors in title and assigns, employees, servants, agents, officers,
contractors, permitees, licencees and invitees of that party, wherever the context so
requires.

This Instrument shall be governed by and construed in accordance with the laws of the
Province of British Columbia and the laws of Canada applicable therein. The parties
hereto hereby irrevocably attorn to the jurisdiction of the courts of the Province of British
Columbia in all matters relating to the interpretation or enforcement of this Instrument.

Where an entitlement in this Instrument is conferred upon more than one party, the
entitlement may be exercised by all parties upon whom the entitlement is conferred
acting together or by any one or more of them acting alone.

Time is of the essence of this Instrument.

IN WITNESS WHEREOF the parties hereto have executed this Instrument as of the day,
month and year referred to above.

CITY OF COQUITLAM
Per:

Authorized Signatory
Per:

Authorized Signatory
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HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH
COLUMBIA, as represented by the Minister of Transportation and Infrastructure

Per:

Authorized Signatory

Per:

Authorized Signatory
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SCHEDULEA
The Lands.

s.16,5.17
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[Attach plans showing the locatiofis of the Licensed Areas]
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SCHEDULE N1

AREAS SUBJECT TO THE CITY STATION RIGHT OF WAY AND THE CITY
TEMPORARY LICENCE - ADJACENT TO STATION

s.16,5.17
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EVERGREEN LINE RAPID TRANSIT PROJECT
COQUITLAM MUNICIPAL AGREEMENT

This Agreement is dated for reference ¢, 2012.

BETWEEN:
HER MAJESTY THE QUEEN
IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA
(the “Province”)
AND:
CITY OF COQUITLAM
(the “City”)
WHEREAS:
A. The Province has undertaken the planning and design, and will undertake the

construction, testing and commissioning of the Evergreen Line, which includes the Coquitlam
Segment;

B. The Province and the City are entering into this Agreement in respect of various matters
pertaining to the development, design, construction, testing and commissioning of the
Evergreen Line, including the Coquitlam Segment, by the Province in order to enable the
operation, maintenance and rehabilitation of the Evergreen Line, including the Coquitlam
Segment, by the Operator, as more particularly set forth herein

C. The Province is committed to following all applicable Provincial and Federal legislation
as well as Provincial Environmental Assessment commitments, as may be amended, from time
to time, in the design, construction and delivery of the Coquitlam Segment;

D. The Province is committed to public communications and consultation with the City and
affected stakeholders in connection with the Evergreen Line;

E. The Province and the City intend to work co-operatively with each other;

F. The City recognizes that the Province intends to rely on its legislated authority
concerning its use and development of the Evergreen Line Project;

G. The Province and the City support the continued transit-oriented development of lands
adjacent to the Project;

H. The Province recognizes that the Project is being constructed and will operate in part
within the existing City transportation and utility network, that the City will have an ongoing need
to maintain and operate the City infrastructure and the Project and City will work together to
provide access to the City to accommodate said needs; and
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l. In order to complete the development, design, construction, testing and commissioning
of the Evergreen Line, the Province requires access and occupation of certain lands in the City
of Coquitlam including through rights-of-way, and other access and occupation rights over City
Streets and City Fee Simple Lands that may be required for the Project.

NOW THEREFORE, in consideration of their mutual promises and other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged by each of the
parties hereto), the City and the Province hereby agree, each with the other, as follows:

1. DEFINED TERMS

In this Agreement, the following definitions apply:

(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

()

Final Version

“Additional Lands” means any City Lands which are added to or substituted for
any part of the Project-Required Lands pursuant to Section 2.7;

“‘“Agreement” means this “Evergreen Line Rapid Transit Project - Coquitlam
Municipal Agreement”, including all of the Schedules referenced and identified in
Article 12 of this Agreement, all as the same may be amended, modified or
restated from time to time by written agreement between the parties hereto;

“Burquitlam Station Bus Facility” means the bus facility located between Como
Lake Avenue and Smith Avenue, east of Clark Road;

“Business Day” means any day which is not a Saturday, Sunday or statutory
holiday in the Province of British Columbia;

“Chief Administrative Officer” means the person holding that position in the
City, or any successive position or title of this nature, or his or her designate;

“City Enhancement” means any new works, infrastructure or upgrade of any
existing City Infrastructure completed by the Province or to be carried out as part
of the design and construction of any Project Infrastructure comprised in the
Coquitlam Segment as expressly requested by the City to the Province as
additional work beyond required Like for Like restoration for an agreed upon
price in advance;

“City-Exclusive Work” means work relating to the construction, maintenance,
modification, removal, replacement, expansion, extension or enlargement of any
of the items or components of City Infrastructure, as identified in Schedule F,
which may only be undertaken by the City or City-contracted work forces;

“City Fee Simple Lands” means the lands of which the City is the registered
owner in the Land Title Office which are listed in Schedule D;

“City Included Parties” means, with respect to the City, any director, officer,
elected official, employee, agent, contractor or licensee or any other party for
whom the City is responsible at law;

“City Infrastructure” means the municipal infrastructure and systems, fixtures
and facilities which are constructed, maintained and operated by or on behalf of
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the City, including City Streets, existing pavement, boulevards, trees,
landscaping, curbings, gutters, drainage inlet structures, street lighting, traffic
signals and signs, and additions or City Enhancement(s) thereto or widenings,
relocations or extensions thereof, but not including City Utilities;

“City Infrastructure Work” means the relocation, widening, extension, removal,
replacement, repair, alteration or stopping up of, or connection to, any City
Infrastructure, whether temporary or permanent;

“City Lands” means any City Street and City Fee Simple Lands which are owned
or controlled by the City;

“City of Coquitlam” means the geographic area within the municipal boundaries
defined by the letters patent of the City;

“City Representative” means one or more senior representatives designated by
written notice given by the City to the Province from time to time with at least
one representative as having full authority to represent and bind the City in
connection with all matters pertaining to this Agreement;

“City Street” includes streets, roads, highways, bridges, viaducts, lanes,
pathways and sidewalks and any other ways normally open or reasonably
capable of use by the public:

(i) including land dedicated or established as “Road” on the records of the
Land Title Office;

(ii) including land over which the City has statutory rights-of-way for public
road, lane or access purposes;

(iii) excluding any private easement or right of way over private property; and

(iv)  excluding any Provincial highways or any other highways excluded
pursuant to Section 35(2) of the Community Charter (British Columbia);

“City Street Modifications” means the modifications to City Streets which will be
made in connection with the Project, as conceptually illustrated in the drawings
set out in Schedule E to this Agreement;

“City Utilities” means storm, sanitary, and water infrastructure works excluding
drainage inlet structures;

“Contribution Agreement” means the agreement between the City, the
Province and Pensionfund Realty Limited concerning the funding and
construction of the Lincoln Station, dated for reference November 16, 2011;

“Coquitlam Segment” means that portion of the Evergreen Line located within
the City of Coquitlam as generally shown on the plans attached as Schedule A;

“Coquitlam Segment Schedule” means the Province’s schedule for the design,
construction, testing and commissioning of the portion of the Evergreen Line
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comprising the Coquitlam Segment, as the same may be amended by the
Province;

“Construction-Required Lands” means City Lands described in Schedule B in
respect of which access and Exclusive Occupation or Non-Exclusive Occupation
and use, as determined by the Province is or may be required to facilitate
activities required in connection with the construction of the Project Infrastructure
comprised in the Coquitlam Segment, and includes any Additional Lands which
may be added to or substituted for any part of the Construction-Required Lands
pursuant to Section 2.7;

“Dispute” means any dispute between the City and the Province with respect to
any Referable Matter or any other matter of disagreement between the City and
the Province which either party states in writing is a “Dispute” to be resolved
pursuant to the Dispute Resolution Procedure;

“Dispute Resolution Procedure” means the procedure for resolution of any
Dispute set out in Section 9.1;

“Effective Date” means the date upon which this Agreement has been signed by
each of the City and the Province and fully executed copies of this Agreement
have been unconditionally delivered to each of the City and the Province, or such
other date as the Province and the City agree in writing is the Effective Date;

“‘Exclusive Occupation” means the physical occupation of Project-Required
Lands whereby access and use of such Project-Required Lands are restricted to
the Province and its Contractors only, as outlined in 2.2, 2.3, and subject to the
provisions set out in sections 2.5 and 2.6 of this Agreement;

“Executive Project Director” means the person designated by written notice
given by the Province to the City from time to time as holding the position of
Executive Project Director for the Project and having full authority to represent
and bind the Province in connection with all matters pertaining to the Project
including this Agreement;

“‘Evergreen Line” means all of the advanced rapid transit infrastructure to be
designed, created, constructed, supplied, tested and commissioned by the
Province, or on behalf of the Province between Lougheed Town Centre and the
terminus of the Evergreen Line to be constructed in the vicinity of the Douglas
College campus in Coquitlam and, for greater certainty, includes the various
components of the Evergreen Line as they are designed, created, constructed,
supplied, tested and commissioned;

“Guideway” means that part of the Project Infrastructure comprising the support
structure on which the passenger transit vehicles operate, including all structural,
aesthetic, functional and non-functional components of the support structure and
including all footings, pillars, columns, walls, floors, roof, pilings, foundations,
beams, tunnel and tunnel support structures, overpass support structures,
underpass support structures, rails, tracks, cables, conduits, wires, machinery,
equipment and apparatus for communication systems and equipment for
ventilation and fire protection, including vents, shafts, cross-passages and vent
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grates at street level, train control, safety, security, lighting, heating, electric
services, water, sewage and drainage systems and all ancillary improvements,
facilities, equipment and structures forming part of any of the foregoing and
including all those portions which pass through each of the Stations;

“Indemnified Party” has the meaning set out in Section 8;
‘Indemnifying Party” has the meaning set out in Section 8;

“Land Title Office” means the Lower Mainland Land Title Office, or any other
office, registry or authority in which or through which title to lands within the City
of Coquitlam may be registered or transferred;

“Like-for-Like” means in relation to any City Infrastructure or City Utilities which
is being relocated, replaced or repaired as part of the Project Work, a standard
for the relocation, replacement, or repair pursuant to which the functionality,
capacity, and service of such infrastructure is equivalent to that which existed
prior to the relocation, replacement, or repair, provided that design details,
materials and construction specifications for the relocated, replaced or repaired
infrastructure shall be consistent with the current City standard;

“Lincoln Station” so named for the purposes of this Agreement (subject to final
naming to be determined outside of this Agreement), means
the proposed Station which may be constructed by the Province at the north-west
corner of Pinetree Way and Lincoln Avenue, in accordance with the Contribution
Agreement;

“Non-Exclusive Occupation” means the physical occupation of Project-
Required Lands where access and use of the Project-Required Lands is shared
with third parties but may be controlled by the Province where necessary to
ensure timely delivery of the Project;

“Operator” means TransLink or any other operator from time to time of the
SkyTrain System;

“Other Rights and Uses” means retail and commercial uses within stations,
advertising within Stations and on Vehicles, and third-party communication and
utility services;

“Post-Construction Condition Surveys” means post-construction condition
surveys of the condition of City Infrastructure conducted by the Province after
completion of any Project Work affecting such City Infrastructure as
contemplated in Section 6.1(c);

“Pre-Construction Condition Surveys” means pre-construction condition
surveys of the condition of City Infrastructure conducted by the Province prior to
commencement of any Project Work affecting such City Infrastructure as
contemplated in Section 6.1(c);

“Pre-Existing Rights” means any valid contractual or statutory rights in favour of
any person, other than the City, to use all or any part of the Project-Required
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Lands as at the Effective Date and which may affect all or any portion of such
Project-Required Lands following the Effective Date;

“‘Pre-Existing Rights Holder’” means the owner, licensee, grantee or other
beneficiary or holder of the benefit of any Pre-Existing Rights;

“Pre-Existing Rights Holder’s Works” means any of the structures, buildings,
poles, fixtures, fittings, equipment, machinery, cables, conduits, pipes, wires or
other apparatus, improvements or works installed or owned by a Pre-Existing
Rights Holder;

“‘Project” means the design, construction, testing, commissioning and
commencement of service of the Evergreen Lineg;

“Project Completion Date” means the date on which the construction, testing
and commissioning phase of the Project has been completed, which date will be
confirmed by delivery of written notice from the Province to the City as soon as
reasonably practicable following the Project Completion Date;

“Project Infrastructure” means anything required, built, constructed, erected,
installed or operated as part of the Project Work, including without limitation the
Guideways, the Stations, any vehicle storage facility, tunnels, bridges, power
substations, utilities and telecommunication equipment and facilities (whether or
not required for the operation of the Evergreen Line) and all other improvements,
facilities, equipment or structures which form part of and/or are necessary for the
Evergreen Line but does not include City Infrastructure or City Enhancements;

“Project-Required Lands” means, collectively, the Construction-Required Lands
and the System-Required Lands;

“Project Work™ means all work required in the design, construction, testing, and
commissioning of the Evergreen Line, including the design, construction,
inspection, repair and alteration of Project Infrastructure;

“Province” means Her Majesty the Queen in Right of the Province of British
Columbia;

“Provincial Representative” means the person designated by written notice
given by the Province to the City from time to time as holding the position of
Provincial Representative and having full authority to represent and bind the
Province in connection with all dealings with the City under this Agreement;

"Qualified Governmental Entity" means any of the following:

(i) any ministry or department of the Province;

(ii) 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 or supported
by the Province or any ministry or department of the Province;
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(i) the Federal Government of Canada; and

(iv) any person having the legal capacity, power and authority to become a
party to and to perform the Federal Government of Canada's obligations
under this Agreement, the duties, obligations and liabilities of which are
guaranteed and supported by the Federal Government of Canada or any
ministry or department of the Federal Government of Canada;

“‘Referable Matter” means any matter arising under or in connection with this
Agreement which could reasonably be expected to materially and adversely
affect the ability to:

(i) complete the design, construction, testing and commissioning of the
Coquitlam Segment or any material part thereof and in accordance with
the Coquitlam Segment Schedule;

(i) expeditiously effect repairs, maintenance or, as necessary, modifications
to the Evergreen Line;

(iii) achieve, maintain or restore compliance with the performance standards
to which the Evergreen Line will be designed; or

(iv) operate, maintain, repair or rehabilitate the Evergreen Line.

“SkyTrain System” means the SkyTrain rapid transit system presently operated
by TransLink on its Millennium Line and Expo Line, into which the Evergreen
Line, upon completion, will be fully integrated,;

“Station” means a structure on the Evergreen Line at which passengers will be
permitted to embark and disembark, including all footings, pillars, columns,
pilings, foundations, beams, floors, walls, roofs, decks, platforms, shelters and
other building support structures or enclosures provided for the safety, shelter,
direction and fare control of passengers during boarding and detraining, including
all ancillary fixtures, fittings, equipment, machinery, cables, conduits, pipes, wires
and other apparatus for the communication, safety, security, lighting, heating,
electrical, water, sewer and drainage systems and all other improvements,
facilities, equipment and structures forming part of each Station, but excluding
those portions which comprise the Guideway;

“System-Required Lands” means City Lands described in Schedule C and any
Additional Lands added to or substituted for any part of the System-Required
Lands pursuant to Section 2.7 in respect of which access and temporary or
permanent Exclusive or Non-Exclusive Occupation and use, as determined by
the Province at any time up to Project Completion is required for purposes of
construction, operation, maintenance, inspection, repair, alteration, renovation,
modification, rehabilitation, reconstruction or removal of all or any component of
the Project Infrastructure comprised in the Coquitlam Segment; provided always
that the System-Required Lands expressly exclude any areas outside of a one
(1) meter buffer area around the outside boundaries of the actual spaces
occupied by of Project Infrastructure and a one (1) meter buffer area around the
air space required for the dynamic movement of Vehicles on the Guideway
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unless the Province and City mutually agree to extend the area beyond this one
meter limit;

(bbb) “Term” means that period commencing on the Effective Date and continuing
thereafter for the duration of the functional and operational life of the Project or
such earlier a date upon which the Province notifies the City that the Province no
longer requires the rights granted by the City to the Province under this
Agreement for the purposes of the Coquitlam Segment;

(ccc) “Traffic Management Plan” means a plan for the management of traffic
interruptions, rerouting and detours and other traffic impacts which may be
required as a result of the Project, as submitted by the Province for comment by
the City Representative as contemplated in Section 4.3, as the same may be
amended by the Province at any time;

(ddd) “TransLink” means South Coast British Columbia Transportation Authority, as
continued under the South Coast British Columbia Transportation Authority Act
(British Columbia), and includes a subsidiary as defined in the South Coast
British Columbia Transportation Authority Act (British Columbia) and its
SuCCessors;

(eee) “Vehicles” means all rolling stock used to carry passengers on the Evergreen
Line and any other part of the SkyTrain System and any other vehicles as may
be required for the operation, repair and maintenance of the Evergreen Line or
any other part of the SkyTrain system;

(fff) “Zone of Influence” means the area containing any City Infrastructure or City
Utility that may potentially be damaged or impacted, directly or indirectly by the
Project Work, including areas within the Construction Required Lands and as
may be further determined by the Province.

2. PROJECT ALIGNMENT AND GRANT OF RIGHTS OF ACCESS, OCCUPATION AND
USE

2.1 Acknowledgement and Acceptance of Alignment of Coquitlam Segment

The City acknowledges the alignment of the Coquitlam Segment as proposed by the Province
and generally consents to such alignment, including without limitation the locations of the
Coquitlam Stations comprised therein, as generally shown on the plans attached as Schedule A
to this Agreement. The Province acknowledges and agrees that material changes to the
alignment of the Coquitlam Segment will not be made without consultation with the City.

2.2  Construction-Required Lands

From the Effective Date, the City hereby grants to the Province, for and during the period prior
to the Project Completion Date and for such period thereafter as may reasonably be required by
the Province, but which period will not exceed two (2) years from the Project Completion Date
and at no cost to the Province, except as provided in Section 2.4 or in the Contribution
Agreement, the free and unobstructed right of access to and Exclusive or Non-Exclusive
Occupation and use, as required by the Province at any time, of the Construction-Required
Lands (including the right to exclude, enforce and maintain an action for the exclusion of any
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person therefrom) for all purposes relating to the design, construction, maintenance, inspection,
repair, modification and reconstruction of the Project, including, access and use for staging and
work locations on City Streets. The Province agrees that it is responsible for the Construction-
Required Lands in accordance with Section 3.3.

2.3  Access and Occupation Of System-Required Lands

From the Effective Date, the City hereby grants to the Province, at no cost to the Province,
except as provided in Section 2.4, or in the Contribution Agreement, and in accordance with any
applicable provisions in the Contribution Agreement, the free and unobstructed right of access
to and temporary or permanent Exclusive or Non-Exclusive Occupation and use as required by
the Province at any time of the System-Required Lands (including the right to exclude, enforce
and maintain an action for the exclusion of any person therefrom) for all purposes relating to the
design, construction, operation, maintenance, inspection, repair, alteration, renovation,
modification, rehabilitation, reconstruction, removal and operation of all or any component of the
Project Infrastructure and for Other Rights and Uses.

If, on the Project Completion Date, any System-Required Lands are registered in the Land Title
Office, and provided the City does not require the Province to purchase the same pursuant to
Section 2.4, the City will grant to the Province a statutory right of way for the purposes of the
Evergreen Line with respect thereto in a form satisfactory to the Province, without charge to the
Province.

2.4 City Fee Simple Lands

The Parties acknowledge and agree that the acquisition of interests in City Fee Simple Lands
for the construction of the Coquitlam Segment has been resolved in the Contribution
Agreement. However, if that Agreement is terminated as provided therein, the Province may
acquire those interests in the City Fee Simple Lands necessary for the Coquitlam Segment as
set out in Schedule D, in accordance with the following provisions:

(a) Any City Fee Simple Lands will be acquired by the Province from the City at fair
market value. The fair market value of the interest in City Fee Simple Lands will
be determined by an appraiser who is mutually acceptable to the Province and
the City. Any disagreement as to the appointment of such appraiser or as to the
appraised value of any interest in City Fee Simple Lands will be resolved
pursuant to the Dispute Resolution Procedure.

(b) The City will transfer the interest in City Fee Simple Lands to the Province, free
and clear of all encumbrances, other than Pre-Existing Rights and free and clear
of all financial charges.

(c) The completion of the sale of the interests in City Fee Simple Lands will occur on
a Business Day which is designated by the Province on at least 30 days prior
written notice to the City, or upon terms as otherwise agreed to in the
Contribution Agreement.
2.5 Notice of Access and Use of Project-Required Lands

Except in the case of a perceived emergency or other urgent situation, in which case no prior
notice will be required, the Province will give the City Representative not less than 48 hours
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prior written notice of its intention to enter on any Project-Required Lands for the purpose of
exercising its rights under Sections 2.2 and 2.3. Such notice will set out the date on which the
Province intends to enter on the Project-Required Lands identified in the notice, the purpose of
the entry, whether permanent or temporary access or use is required and, in the case of any
temporary access or use, whether the Province requires Exclusive or Non-Exclusive Occupation
and the expected duration of use. Exclusive or Non-Exclusive Occupation will be terminated by
the Province by written notice delivered to the City. Entry onto Project-Required Lands which is
undertaken in accordance with a Traffic Management Plan will be given no less than 48 hours
notice prior to entry. The Province endeavours to complete the construction of the Project as
expediently as possible.

2.6 Emergencies

Notwithstanding other provisions of this Agreement, In the case of a perceived emergency or
other urgent situation, both the Province and the City will be authorized to take all such action
as either of them considers necessary and appropriate, without prior written notice to the other
in relation to any Project-Required Lands, and to have access to and occupation and use of
such Project-Required Lands and any adjacent City Lands which either of them reasonably
considers to be required for the purposes of dealing with the emergency or other urgent
situation; provided that in such event the party taking such action will, as soon as reasonably
practicable, and in any event no later than two Business Days following the occurrence of such
emergency or other urgent situation, delivers notice to the other confirming the nature of the
emergency or other urgent situation and details as to the actions taken by the party in
connection therewith. When the City responds to an emergency caused or contributed to by
the Project, the City will recover all reasonable costs of repairs and fieldwork from the Province.

2.7 Additional Lands

If any Additional Lands are required for the Coquitlam Segment along the alignment as shown in
Schedule A in addition to or in substitution for the System-Required Lands or the Construction-
Required Lands, then upon written request of the Province and consultation with the City and at
no cost to the Province, except where the Additional Lands are City Fee Simple Lands for which
the Province agrees it will compensate the City as contemplated in the Contribution Agreement,
or if that agreement is terminated based on fair market value as contemplated in Section 2.4 of
this Agreement, such areas will be added to the System-Required Lands or the Construction-
Required Lands, as the case may be, provided that the Province confirms to the City the
particulars of the Additional Lands that it requires and provides the City Representative with a
list of plans and legal descriptions for such required areas in form similar to the plans and legal
descriptions used to identify the Construction-Required Lands in Schedule B or the System-
Required Lands in Schedule C as the case may be, and a description of the purpose for which
such additional Lands are required and the period of time such Additional Lands are expected to
be required and whether the Province will require Exclusive or Non-Exclusive Occupation
thereof. Any Additional Lands required for the Coquitlam Segment will be identified by the
Province prior to the Project Completion Date.

2.8 Non-Derogation of Grant
The City will not make any grant in derogation from the grants of rights by the City to the
Province under this Agreement or otherwise regulate the Project-Required Lands in a way that

interferes with or permits the City’'s licensees, permittees, contractors, agents or employees to
interfere with the Project Infrastructure or the Province’s access to or occupation and use of the
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Project-Required Lands under this Agreement. Without limiting the foregoing, the City will not
take or permit any of the City’s licensees, permittees, contractors, agents, employees or, to the
extent within the City’s control, any other persons to take any actions which prevent or interfere
with the exercise by the Province of the Province’s rights under this Agreement to construct the
Coquitlam Segment, subject to Sections 2.11 and 3.3 of this Agreement which enable the City
to carry on normal business operations..

2.9 Time Limits on the Province’s Exercise of Access and Occupation Rights

Notwithstanding anything to the contrary in this Agreement, in the event the Province fails to
commence construction of the Coquitlam Segment on any part of the Project-Required Lands
prior to December 31, 2016, then, unless otherwise agreed to in writing by the Parties, any
restrictions on the City's access, use and occupation of the Project-Required Lands pursuant to
this Agreement will be deemed to be inoperative and terminated, and the City may use any
Project-Required Lands in any manner which the City deems appropriate or desirable, without
limitation, but only in respect of those portions of the Project-Required Lands that have not
already been actively used and occupied for the purpose of constructing the Coquitlam
Segment.

2.10 Province Rights and Authority and Ownership of Project Infrastructure
The City acknowledges and agrees that:

(a) except for the construction and operation of commercial retail units, which are
outside the scope of the Project, the Province is exercising its legislated authority
concerning its use and development of the Project and in that regard, without
limiting the above mentioned legislated authority, the Evergreen Line will be
developed, designed, and constructed in accordance with criteria, requirements,
codes, processes and policies developed by the Province rather than the by-
laws, codes, processes and policies of the City;

(b) except as otherwise provided for in this Agreement, development, building, trade,
occupancy or other permits, preliminary or other plan approvals, and other types
of construction or similar permits or approvals from the City will not be obtained
in connection with the Project, including in respect of the design, construction,
operation, maintenance, inspection, repair, alteration, renovation, modification,
utility services or interconnections, rehabilitation, reconstruction or removal of all
or any component of the Project Infrastructure comprised in the Coquitlam
Segment;

(c) notwithstanding subsection (b), the Province agrees that it will make available to
the City certain Project information and drawings developed for the Project by the
Province which can be made publicly available;

(d) the Province is not required to pay any permit fees, development charges or
other municipal fees or charges in connection with the Project except for costs
associated with City-Exclusive Work in accordance with Section 6.5, emergency
work in accordance with section 2.6, or fieldwork performed by the City at the
request of the Province;
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(e) the City will provide interconnections of City Utilities to Project Infrastructure and
also, disconnections of City Utilities for building demolitions related to the Project
at the sole cost to the Province in accordance with Section 5.3 and Schedule G;

() in advance of any permanent interconnections for City Utilities to Project
Infrastructure, the Province will provide the City with documents confirming code
compliance to the relevant design and construction codes and standards in
relation to Project Infrastructure;

(9) except that which is considered City Infrastructure or City Utilities, the Project
Infrastructure situated on, over or under City Lands, is, from the date of
construction or installation and will continue thereafter, to be the property of the
Province and will be freely alienable by the Province notwithstanding the degree
to which the same may be annexed or affixed to land;

(h) the Province is entitled at any time to remove the Project Infrastructure in whole
or in part from Project-Required Lands provided the Province returns such
Project-Required Lands to the condition prior to the construction of the Project
Infrastructure thereon;

(i) if and to the extent that any Project Infrastructure on, over or under Project-
Required Lands may have vested in the City by operation of law, the City hereby
grants, releases, quitclaims, transfers and assigns such Project Infrastructure to
the Province; and

() nothing in this Agreement restricts or prohibits the Province from exercising any
right, power, privilege or authority or discharging any duty under any applicable
law and the Province reserves all of its rights in this regard.

2.11 City Development Approvals

The Province recognizes that the City has a development application approval function and
obligation for lands in and around the Coquitlam Segment for all non-Project work and that the
City will continue to carry out this municipal responsibility during the construction of the Project.
The City and the Province agree to work together to share information and the City will consider
incorporating development approval conditions that will support and/or benefit the Project in the
course of the development approval process, provided that such conditions are considered fair
and reasonable and are within the City’s jurisdiction and regulatory authority to secure. In order
to facilitate this information sharing, the City will continue to provide the Province with
development application information in advance of approval for determination by the Province of
any impacts to Project cost or schedule. When work resulting from development approvals is
required on Project-Required Lands within areas that the Province has served notice pursuant
to Section 2.5, this work will be coordinated by the Prime Contractor as the designated
Worksafe BC Prime Contractor for the site, with priority given to avoiding delays to Project
schedule, and otherwise wherever possible the City and the Province will coordinate all other
works associated with such development approvals.
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2.12 City Ownership of Installations forming Part of City Infrastructure and City Utilities

Upon the Project Completion Date or earlier date specifically provided for in this Agreement, all
City Infrastructure, City Street Modifications and City Utilities installed by or on behalf of the
Province will pass to and be vested in the City and will become the sole property of the City.

2.13 City Rights and Authority

Nothing in this Agreement shall be construed as an agreement by the City to restrict, limit or
otherwise fetter in any manner the exercise by the Municipal Council of the City of its duties,
rights or authority in regards to any matter, and nothing in this Agreement shall fetter the City's
Approving Officers in the exercise of their duties.

3. PRE-EXISTING RIGHTS, PROTECTION OF PROVINCE’S RIGHTS AND CITY USE
OF PROJECT-REQUIRED LANDS

3.1 Pre-Existing Rights on Project-Required Lands

The Province acknowledges and agrees that the rights of access and occupation granted by the
City to the Province under Sections 2.2 and 2.3 will be subject to any Pre-Existing Rights.
Nevertheless, the City and the Province agree that:

(a) the City will, at the written request of the Province, but subject to agreement
between the Province and the City, exercise any contractual rights reserved or
available to the City to terminate or modify any such Pre-Existing Rights or to
require the removal or relocation of any Pre-Existing Rights Holders’ Works as
may be required to facilitate the design or construction of the Project
Infrastructure or the operation, maintenance or rehabilitation of the Evergreen
Line;

(b) subject to agreement between the Province and the City as to the termination of
Pre-Existing Rights, the Province will reimburse the City costs and expenses
incurred by the City as a result of such termination or modification of Pre-Existing
Rights;

(c) the Province may enter into negotiations with any Pre-Existing Rights Holders
with a view to coordinating the exercise of any such Pre-Existing Rights with the
exercise of the rights granted to the Province hereunder or otherwise existing, or
with a view to negotiating an agreement with the Pre-Existing Rights Holders
dealing with the subordination, modification, assignment, surrender, termination
or expropriation of any such Pre-Existing Rights upon terms and conditions as
may be agreed between the Province and such Pre-Existing Rights Holders or
through any relevant expropriation processes; and

(d) the Province will deliver to the City copies of any agreements which may be
entered into between the Province and any Pre-Existing Rights Holders as
contemplated in subsection 3.1(c).

3.2 Protection of the Province’s Rights in Relation to Pre-Existing Rights Holders

Following the Effective Date:
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the City will not agree to any modification of Pre-Existing Rights except:

(i) when the terms of the Pre-Existing Rights require the City to enter into
any such modification; or

(ii) otherwise with the prior written consent of the Province, consent to which
will not be withheld without explanation; and

the City will not permit any Pre-Existing Rights Holder to register a statutory right-
of-way or other interest in land against title to the Project-Required Lands except:

(i) where the terms of the Pre-Existing Rights require the City to consent to
or approve the registration of any such statutory right-of-way or other
interest in land against title to the Project-Required Lands; or

(i) otherwise with the prior written consent of the Province, consent to which
will not be withheld without explanation.

Nothing in the foregoing provisions shall be interpreted to preclude the sale of any City
Lands by the City.

Notwithstanding the foregoing, the City and the Province further agree that any
restrictions on the City’s ability to grant rights to any third party or Pre-Existing Rights
Holder in the Construction-Required Lands will become inoperable two (2) days from the
date of the Project Completion Date, and the City may thereafter recommence granting
rights in the Construction-Required Lands in any manner which the City deems
appropriate or desirable, without limitation.

3.3 Use of Project-Required Lands following Effective Date

(@)

(b)

(c)
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The City will operate, repair and maintain City Infrastructure and City Utilities in
or on any Project-Required Lands in the normal course and in accordance with
the usual practice of the City in relation to such City Infrastructure and/or City
Utilities in @ manner which does not materially interfere with Project Work unless
the Province has notified the City in accordance with Section 2.5 that it requires
Exclusive Occupation of the Project-Required Lands in which such City
Infrastructure and/or City Ultilities are located.

For so long as the Province has Exclusive Occupation of Project-Required Lands
in which City Infrastructure is located, the Province will be responsible for the
maintenance and repair of such City Infrastructure during the Province's
Exclusive Occupation thereof. Notwithstanding the foregoing, the Province will
not be responsible for maintenance and repair of City Utilities, unless such
repairs are required as a result of the Project. The City will coordinate access to
Project-Required Lands with the Province to complete the repair and
maintenance work of City Utilities.

Subject to Section 6.6 and 6.7, the City will not undertake construction or
installation of any new City Infrastructure or City Utilities on Project-Required
Lands nor make any material modification or replacement of existing City
Infrastructure or City Utilities on Project-Required Lands except upon prior written
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notice to and with the consent of the Province, such consent will not be withheld
without explanation.

(d) If the City requires access to Project-Required Lands for operations,
maintenance or repair of City Infrastructure or City Utilities and if such
operations, maintenance or repair would more than nominally interfere with
Project Work, except in the case of an emergency, the City will first contact the
Province and the Province and the City will coordinate the Project Work and the
operations, repairs or maintenance proposed by the City so as to best
accommodate the objectives of both the City and the Province.

(e) In the case of an emergency, the City will undertake any work performed by it or
on its behalf in such manner as will have the least impact reasonably possible on
Project Work.

(f) In addition to the City’s obligations under Section 6.10 and 8.1 the City will
indemnify the Province against any third party claims made in respect of damage
to property, injury or death arising from any failure or malfunction of any City
Infrastructure or City Utilities which is caused by the acts or omissions of the City
or any City Included Parties in connection with or related to the Project.

Notwithstanding the foregoing the City and the Province further agree that any
restrictions on the City’s ability to construct, operate, modify or maintain any City
Infrastructure in or on the Project-Required Lands, outside of the one (1) meter buffer
area around the outside boundaries of the actual spaces occupied by Project
Infrastructure and a one (1) meter buffer area around the air space required for the
dynamic movement of Vehicles on the Guideway, will become inoperable sixty (60) days
following the Project Completion Date and the City may thereafter undertake any
construction, operation, modification or maintenance of any City Infrastructure as the
City deems appropriate or desirable, without limitation.

COOPERATION AND WORK PRIORITY

Work Cooperation During Planning, Construction, Testing and Commissioning of
the Coquitlam Segment

(a) The City and the Province agree to work co-operatively with each other, with the
mutual objective of facilitating the expeditious and cost effective completion of
the Coquitlam Segment in conjunction with the balance of the Evergreen Line.

(b) In this regard, the City Representative and the Province Representative or
delegates, and such of the City's and the Province's contractors, consultants and
personnel as, respectively, the City Representative and the Province
Representative deem appropriate will meet periodically, as appropriate, to review
the development and construction of the Coquitlam Segment and other matters
of concern in relation thereto, with the expectation that such meetings will be
scheduled to occur at least monthly and will occur more frequently when
appropriate. Notwithstanding the provisions of section 7.2, the Province agrees
that the rights and obligations of the Province as set out in section 4.1(b) cannot
be exercised or performed by anyone other than the Province.
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Notwithstanding subsection 4.1(b), the City agrees to meet with the Province’'s
contractors, consultants and personnel as required for the Project.

4.2 Coquitlam Segment Schedule and Work Priority

(a)

(b)

(c)

As soon as practicable after the Effective Date, the Province will provide the City
with a copy of the Coquitlam Segment Schedule and any amendments thereto.

On the Effective Date, the Province confirms that it has communicated and
consulted with the City generally with respect to the Coquitlam Segment
Schedule.

The City acknowledges the necessity of the design, construction, testing and
commissioning of the portion of the Evergreen Line comprised in the Coquitlam
Segment being completed within the time-lines provided in the Coquitlam
Segment Schedule, and the City agrees to work co-operatively with the Province
and to perform the City’s obligations and commitments hereunder in a timely and
expeditious manner so as to facilitate completion of the design, construction,
testing and commissioning of the portion of the Evergreen Line comprised in the
Coquitlam Segment in accordance with the Coquitlam Segment Schedule.
Without limiting the foregoing, the City agrees to treat the design, construction,
testing and commissioning of the Coquitlam Segment as a high priority work, to
respond to requests for discussion of the Province’s plans and drawings and
related matters in a timely and expeditious manner, and to cause all departments
of the City to respond to requests for review and discussion of the Province's
plans and drawings and related matters in a timely and expeditious manner.

4.3  Traffic Management Plan

(a)

(b)

(c)
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The Province will provide the City Representative with the proposed Traffic
Management Plan for Project Work in relation to the Coquitlam Segment and any
proposed amendments thereto for review and comment, and will consult with and
consider comments received from the City Representative in the course of
finalizing such Traffic Management Plan and amendments.

In connection with the Traffic Management Plans, the Province may be required
to temporarily modify the traffic flow of City Streets including modifications to
traffic signal and sign infrastructure.

In connection with the completion of the Project Work in accordance with the
Traffic Management Plan, the City acknowledges that the Province will be
required to amend existing traffic signal timing on City Streets on a temporary
basis in consultation with the City as set-out in Section 4.3(a) within the
Construction Required Lands. The Province will administer the timing changes in
the field using a contractor deemed qualified by the Province, in consultation with
the City, to perform work on traffic signal infrastructure and with traffic control
devices. The Province agrees to take over full operational control of traffic control
devices for the full duration of Project construction following its first entry into the
traffic controller cabinet, such that signal cabinet control remains with the
Province until such time as no further signal cabinet access is required by the
Province for the Project. During such times of Provincial signal control, the
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Province will be fully responsible for ongoing operation and maintenance of the
full signal and controller, ensuring the signal cabinet log book is accurately
maintained, and clear dated records are kept in respect to signal timing plans
and operational states of traffic control devices for handover to the City following
Project construction. Following all Project work which necessitates such signal
cabinet access by the Province, the Province will coordinate with the City a
transfer of the traffic control devices back to the City. The City will have the
opportunity to inspect and test the traffic signal infrastructure and traffic control
devices at the Province's sole cost prior to operational transfer back to the City.
The City acknowledges that it will not modify traffic signal timing within the
Construction Required Lands which may impact the Traffic Management Plan
without consultation with the Province. Notwithstanding the foregoing, the City
agrees that the Province will have final authority with respect to decisions
regarding traffic signal timing changes in connection with the Traffic Management
Plan within the Construction Required Lands.

Any temporary modifications to traffic flows on City Streets including
modifications to traffic signal and sign infrastructure will be subject to Section 5.2
and will be set out in the Traffic Management Plan.

The Province and its contractors will implement such Traffic Management Plans
as appropriate in light of the Project Work and the City agrees to cooperate with
and facilitate any traffic management measures undertaken by the Province or its
contractors which conforms therewith; provided that any associated field work
completed by the City in this regard and at the request of the Province will be at
the sole cost of the Province.

Subject to Section 5.2, the Province may place, install, affix or post traffic or
directional signs and signals, traffic control devices and barriers on City Streets
and City Infrastructure as the Province deems appropriate in the public interest to
implement the Traffic Management Plan within the Construction-Required Lands.

Hours of Project Work

(@)

(b)

The Province will establish the hours of work when the Project Work will be
performed in order to achieve completion of the Coquitlam Segment within the
Coquitlam Segment Schedule.

The Province will notify the City of the hours of work the Province establishes for
the Project and any changes it makes to those hours of work. The Province will
consider any recommendations or comments which the City may have in relation
to the Project’s hours of work.

DESIGN AND CONSTRUCTION CRITERIA

General

The Province will undertake the Project in conformity with building code and other design and
construction standards and criteria developed by the Province for the Project and will meet with
the City Representative and City staff periodically, as appropriate, to provide them with
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information and consult with them regarding the design and construction standards and criteria
developed by the Province for the Project.

5.2 City Infrastructure and City Utilities Generally

(a) All City Infrastructure, other than City Street Modifications, that requires the
rebuilding, relocation, extension, decommissioning, abandonment, or
replacement of City Infrastructure, such City Infrastructure so rebuilt, relocated,
extended, decommissioned, abandoned or replaced will be undertaken with
systems, fixtures and facilities which are of equal quality and capacity to the City
Infrastructure so relocated, extended, decommissioned, abandoned or replaced,
on a Like-for-Like basis. The City will have the right to accept all City
Infrastructure which the Province decommissions, abandons or closes in
accordance with this Section 5.2 and if it accepts such City Infrastructure, it may
do with it as the City chooses. Such accepted City Infrastructure will be delivered
to the City’s public works yard, or other location as agreed to by the Parties.
Subject to the provisions of Section 6.3 and 6.4, the City agrees that if the City
Infrastructure and City Utilities are designed and constructed , in accordance with
the City’s design guidelines and any other applicable design and construction
standards (in place on the Effective Date), such City Infrastructure and City
Utilities will be acceptable to the City.

(b) City Street Modifications will be undertaken in accordance with the conceptual
design and requirements shown in Schedule E. The City confirms that the
conceptual design, scope of work, and requirements for City Street Modifications
shown in Schedule E have been developed by the Province in consultation with
the City and that Schedule E satisfies the requirements of the City in relation to
the City Streets shown therein on a conceptual basis. Subject to the provisions
of Sections 6.3 and 6.4, the City agrees that if the City Street Modifications are
constructed in accordance with Schedule E and designed and constructed , in
accordance with the City’s design guidelines and any other applicable design and
construction standards (in place on the Effective Date) including Transportation
Association of Canada standards, such City Street Modifications will be
acceptable to the City.

(c) At the completion of all City Infrastructure, City Utilities and City Street
Modifications conducted by the Province or its contractor, the City will, subject to
Section 6.3 and 6.4, accept and assume responsibility of all such City
Infrastructure, City Utilities and City Street Modifications.

5.3  Utility Connections

With the exception of City Exclusive Work, the Province agrees that it will conduct all work
related to utility interconnections to the Project Infrastructure and City Infrastructure, and bear all
direct costs in respect of its work for utility interconnections and disconnections for structure
demolitions related to the Project. The roles and responsibilities of the City and the Province
with respect to utility disconnections shall be in accordance with those outlined in Schedule G.
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5.4  Coquitlam Stations

(@)

(b)

(c)

The Province will provide the City with design drawings of the Coquitlam Stations
and their associated station area plans during the design phase of the Project for
review and comment.

The Province agrees that Douglas College station will be designed and
constructed so as not to preclude the construction of a future northern entrance.

The Province will design and construct the Guideway alignment in Coquitlam
Segment to accommodate future potential stations to be located in the vicinity of
Falcon Drive and Lincoln Avenue.

5.5  Future Power Propulsion Station

The City agrees that provision for a future Power Propulsion Station near Coquitlam Central
Station, if not constructed prior to Project Completion, will be accommodated by the City within
System Required Lands at such future date, as may be required.

6. MISCELLANEOUS PROVISIONS RELATING TO PROJECT WORK

6.1 Plans, Drawings, Surveys and other Information with respect to Project
Infrastructure

(a)

(b)

(c)

(d)

Final Version

Subject to Section 5.4 above and Section 6.3 below, when the Province provides
the City with plans, drawings or other information with respect to Project
Infrastructure or City Infrastructure to be undertaken by the Province, such plans,
drawings and information are provided for review and comment only and the
provision thereof to the City will not confer upon the City any right to approve
same, unless otherwise provided for in this Agreement.

The Province commits to providing the City with plans and drawings related to
the Coquitlam Segment for review and comment separate from the review that
the City may undertake as part of the process established by the British
Columbia Environmental Assessment Office. Nothing in this Agreement is
intended to diminish or waive any rights the City has with respect to its
participation in the Provincial Environmental Assessment review process.

The City acknowledges that the Province intends to conduct Pre-Construction
Condition Surveys and Post-Construction Condition Surveys of City Infrastructure
and City Utilities within or in the vicinity of the Coquitlam Segment to establish
the location and condition thereof prior to commencement of Project Work within
the Zone of Influence of such City Infrastructure and City Utilities, and agrees to
make access to such City Infrastructure and City Utilities available to the
Province for that purpose. The Province will provide to the City copies of the
Pre-Construction Condition Surveys and Post-Construction Condition Surveys for
the City Infrastructure and City Utilities as they become available to the Province.

The Province will endeavour to Provide the City within a reasonable time
following the Project Completion Date, in the case of Project Infrastructure, and
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within 60 days following substantial completion of City Infrastructure, City Street
Modifications and City Utilities, with:

(i) paper and electronic survey plans showing the location, elevation and
approximate dimensions of the columns, piles, footings and other
structural elements of the Guideway constructed in the Coquitlam
Segment; and

(ii) record drawings with respect to City Infrastructure and City Utilities all
inspection reports with respect to the Project Infrastructure and City
Infrastructure, City Street Modifications and City Utilities undertaken by
the Province constructed in the Coquitlam Segment.

6.2 Plans, Drawings, Surveys and other Information with respect to City Infrastructure
and City Utilities

The City agrees to provide to the Province, in a timely manner and without cost to the Province,
copies of any plans, drawing, surveys and other materials and information in the possession or
control of the City relevant to the identification, description, condition and location of any City
Infrastructure and City Utilities within or in the vicinity of the Coquitlam Segment anticipated to
be affected by the Project Work or the operation of the Evergreen Line.

6.3 City Infrastructure Work

The Province and the City agree that, with respect to City Infrastructure Work required in
connection with the construction of Project Infrastructure comprised in the Coquitlam Segment:

(a) following the opportunities for review provided to the City herein, the Province will
confirm to the City:

(i) the nature and extent of such City Infrastructure Work, based on a review
of alternatives, if any, and based on the principle of Like-for-Like repair or
replacement as set out in Section 5.2, or in the case of the City Street
Modifications as set out specifically in Section 5.2(b); and

(i) a timetable for the commencement, performance and completion and tie-
in and integration of such City Infrastructure Work (including City-
Exclusive Work) so that it can be completed in compliance with the
Coquitlam Segment Schedule;

(b) Whenever designs or drawings for City Infrastructure are submitted for review
and comment to the City by the Province or the Province’'s contractors, the City
will promptly review same and notify the Province or the contractor which has
submitted same of any apparent errors or omissions, and the City will in any
event provide its comments with respect to any such designs or drawings within
10 Business Days of receipt (unless otherwise agreed to by the Parties, each
acting reasonably), failing which the City will be deemed to have no objection
thereto);

Final Version

234 of 380



(c)

(d)

(e)

()

(9)

(h)

(i)

()

(k)

o

Final Version

-21 -

the City and the Province or their respective contractors, as the case may be, will
commence, perform and complete such City Infrastructure Work in accordance
with the Coquitlam Segment Schedule;

in the event that the Province and/or its contractors decide to undertake City
Infrastructure Work identified in the Coquitlam Segment Schedule in a manner
that is not consistent with the drawings provided in Schedule E, the Province and
/or its contractors will require acceptance from the City prior to commencement of
this City Infrastructure Work;

City Infrastructure Work, including City Street Modifications, undertaken by the
Province will be undertaken by the Province and its contractors at the sole cost of
the Province;

City-Exclusive Work or other fieldwork performed by the City at the request of the
Province or emergency work performed in accordance with section 2.6 as
required for the Project will be undertake by the City or its contractors at such
rates as are ordinarily charged by the City for similar work, as approved by the
Province in writing, and the cost of the City work will be payable by the Province
to the City within 60 days of receipt of invoice therefore;

all City Infrastructure Work will be designed by, and all plans for City
Infrastructure Work will be sealed by, a Professional Engineer;

the Province and its contractors will have the right, at any time, on reasonable
prior notice, to inspect any City Infrastructure Work undertaken by the City or
City-contracted work forces, at the expense of the Province;

the City will have the right to designate an inspector to inspect any City
Infrastructure Work undertaken by the Province or its contractors at such time or
times coordinated and agreed upon with the Province, at the Province’s expense,
at such rates as are ordinarily charged by the City for similar inspections as
provided for in this Agreement or otherwise approved by the Province in writing,
and the City may inspect City Infrastructure Work at other times on reasonable
prior notice, at the expense of the City;

the City will ensure that its inspection process and procedures for the Evergreen
Line are consistent during the period of the Project;

Within ten (10) Business Days of notice from the Province, the City will
coordinate with the Province to undertake a final post-construction inspection of
the City Infrastructure Work and City Street Modifications for compliance with
Section 5.2 (a) and (b). Within 10 days after the City’s inspection, the City will
endeavour to provide a letter to the Province listing, with specificity, the
deficiencies, if any, of the City Infrastructure Work or City Street Modifications for
the Province’s consideration. Failure of the City to provide a letter within twenty
(20) Business Days for the inspection will be deemed to be acceptance by the
City of the City Infrastructure Work and/or City Street Modifications;

Once the Province has determined that the City Infrastructure Work and/or City
Street Modifications are substantially complete, the Province will notify the City in
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writing that the City Infrastructure is substantially complete and ready for use for
its intended purpose; and

Any City Infrastructure Work or City Street Modifications completed by the
Province will be warrantied by the Province for a period of two years following
delivery of notice to the City, as set out in Section 6.3(l), of the specific
element(s) of such City Infrastructure Work or City Street Modifications.

6.4  City Utilities

(a)

(b)

(c)

(d)

(e)

(f)

Final Version

The Province and the City agree that, with respect to City Ultilities located in the
Coquitlam Segment area which may be affected by the construction of the
Project Work, the Province will, after consulting with the City Representative on
alternatives, confirm to the City:

(i) the City Utilities likely to be affected by the Project Work;

(i) the nature and extent of the Province’s proposed work on such City
Utilities; and

(iii) the Province’s proposed timetable for the commencement, performance
and completion and tie-in and integration of such City Utilities so that it
can be completed in compliance with the Coquitlam Segment Schedule.

Where required in accordance with this Section of 6.4, the Province will repair
and replace City Utilities based on the principle of Like-for-Like as set out in
Section 5.2 at the Province’s sole cost.

All City Utility Work will be designed by, and all plans for City Utility Work will be
sealed by, a Professional Engineer.

The City will have review, comment and approval rights on work conducted by
the Province on City Utilities. The City will work jointly with the Province to
develop a schedule for the design and construction of City Utilities. Whenever
designs or drawings for City Utilities are submitted by the Province to the City for
approval, the City will promptly review and provide comments with respect to any
such designs or drawings within ten (10) Business Days of receipt (unless
otherwise agreed to by the Parties).

The Province will coordinate with and seek approval from the City for any
temporary use of City Ultilities during construction with the understanding that the
Province will not be required to obtain any permits as per Section 2.10(b). The
Province’s contractors will need to make suitable arrangements with the City;

The City will have the right to designate an inspector to inspect any work for City
Utilities undertaken by the Province at such time or times coordinated and
agreed upon with the Province, at the Province’s expense, at such rates as are
ordinarily charged by the City for similar inspections as approved by the Province
in writing.
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(9) Except as outlined in Section 5.3, the City may also inspect City Utilities at other
times on reasonable prior notice, at the expense of the City.

(h) Within ten (10) Business Days of notice from the Province, the City will complete
a final post-construction inspection coordinated with the Province. Within 10 days
after the City’s inspection, the City will provide a letter to the Province either
accepting the work and/or listing with specificity any deficiencies of the work
relating to City Utilities. Failure of the City to provide a letter within twenty (20)
business days will be deemed to be acceptance by the City of the City Utilities.

(i) All City Utilities constructed by the Province will be transferred to the City once
the deficiencies of the final post-construction inspection have been addressed by
the Province and the City delivers a letter to the Province stating:

(i) the City accepts that the specific element(s) of such utility work is
substantially complete and ready for use for its intended purpose; and

(i) the City assumes responsibility of the specific element(s) of such utility
work.

The City will provide such letter to the Province within twenty (20) Business Days
of the Province advising that the deficiencies in the final post-construction
inspection have been addressed by the Province. Failure of the City to deliver
such letter in a timely manner will be a deemed acceptance by the City of the
City Utilities.

() City Utilities completed by the Province will be warrantied by the Province for a
period of two years following acceptance as set out in Section 6.4(h), by the City
of the specific element(s) of such utility work.

6.5 City-Exclusive Work

City-Exclusive Work will be undertaken by the City or its contractors at such rates as are
ordinarily charged by the City for similar work, which rates will be pre-approved by the Province.
City-Exclusive Work will be approved by the Province in advance in writing, unless otherwise
provided in this Agreement where written approval is not required. The cost of City-Exclusive
Work will be payable by the Province to the City within 60 days of receipt of invoice therefore.

6.6 City Enhancements

The City acknowledges and agrees that in connection with the repair, permanent relocation or
replacement of any City Infrastructure or City Utilities, the Province’s sole obligation will be to
repair, relocate or replace such City Infrastructure or City Utilities on a “Like-for-Like” basis
without any obligation as to design, installation, construction, quality of or payment for any City
Enhancements.

The Province or its contractors will consider requests by the City for the construction by the
Province or its contractors of City Enhancements to City Infrastructure or City Utilities in the
course of construction of the Coquitlam Segment, provided that such City Enhancements can
be constructed without impacting the Coquitlam Segment Schedule and that such City
Enhancements, so approved by the Province or its contractors, are designed and constructed at
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the sole cost to the City and without cost risk to the Province. If City Enhancements are to be
undertaken, the City will have the right to review, comment and approve the City Enhancement
work.

6.7 City Major Works

The Province hereby recognizes the City’'s intent to replace the watermain on North Road,
Clarke Road and Como Lake Avenue ; to conduct street improvements on Clarke Road, to
conduct street improvements on Pinetree Way and to construct a sewer force main on
Lougheed Highway south of Barnet Highway during the course of Project construction. The
Province will consider requests by the City for the construction of these major works prior to or
in the course of construction of the Coquitlam Segment, provided that such works can be
constructed without impacting the Coquitlam Segment Schedule or adding additional cost to the
Project and that such City major works, so approved by the Province or its contractors, are
designed and constructed at the sole cost to the City and without risk to the Province.

6.8 Fieldwork

Fieldwork that is required for the Project which is performed by the City at the request of the
Province, or without such request in accordance with Section 2.6, will be undertaken by the City
or its contractors at such rates as are ordinarily charged by the City for similar work, which rates
will be pre-approved by the Province, and the cost of such fieldwork will be payable by the
Province to the City within 60 days of receipt of invoice therefore. The City agrees that it will not
seek payment pursuant to this provision for fieldwork otherwise performed by the City Resource
Contribution as defined in Section 1.1(q) of the Contribution Agreement.

6.9 Repairs to Damaged City Infrastructure

If the Post-Construction Condition Survey, by reference to the Pre-Construction Condition
Survey, establishes that the Province or the Province’s contractors have damaged any City
Infrastructure or City Utilities in the carrying out of the Project Work, City Infrastructure and City
Utilities then the Province will repair such damage using current standards, at the Province's
expense, to the extent necessary to restore the City Infrastructure to a “Like-for-Like” condition
prior to the carrying out of the Project Work, City Infrastructure and City Utilities as evidenced by
the relevant Pre-Construction Condition Survey.

For clarity, the Province will not be obligated to repair damage due to ordinary wear and tear to
City Infrastructure or City Utilities due to the use of such City Infrastructure or City Utilities in a
lawful manner.

6.10 Repairs to Damaged Project Infrastructure

If it is established that the City or contractors working on behalf of the City within the Project
Lands, have damaged any Project Infrastructure, then the City will be responsible for
reimbursing the Province for the reasonable costs of repairing such damage to the extent
necessary to restore the Project Infrastructure to the condition it was in prior to the occurrence
of such damage, including any costs incurred as a result of consequential delay in the progress
of the Project Work.
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6.11 Landscaping

Where practical and where commitment has been made by the Province to install landscaping
in connection with the construction of the Evergreen Line, the Province will consider the City’'s
design guideline standards in the development of a landscaping plan for Stations, associated
plazas and Guideway areas within the Coquitlam Segment.

6.12 Third Party Signage

(a) Subject to any applicable laws, all third party signage located within any Station
and within or upon any Vehicle will be governed by any signage or advertising
policies which the Province may from time to time adopt in respect of the System
and/or any other component of a regional transportation system; and

(b) Subject to any applicable laws, the Province may determine whether and on what
terms any advertising signage within any Station and within or upon any Vehicle
may be installed, leased, rented, maintained or removed and all revenues
derived therefrom will be for the sole account of the Province or any other party
designation or determined by the Province, in its sole and unfettered discretion.

6.13 Burquitlam Bus Facility

It is acknowledged by the Province that the City ultimately desires a street integrated bus
facility at the Burquitlam Station. In order to accommodate this as redevelopment
proceeds in the area, the Province agrees to the following:

(a) That it will exchange the rights of way it has acquired for the Burquitlam Station
Bus Facility for an acceptable alternate facility as developed and accepted
mutually by the City and Translink, provided the Province does not incur any
additional costs and that the facility is relocated to lands having an equal or
greater value near the Burquitlam Station for the same use;

(b) If the Translink Simon Fraser University gondola commences service, the
Province will relinquish any rights of way it has acquired for Burquitlam Station
Bus Facility, provided:

(i) in exchange therefor, the Province receives from the City or any other
party fair market value for the property which comprises the Burquitlam
Station Bus Facility; and

(ii) the Province receives from Translink written confirmation that it does not
require the Burquitlam Station Bus Facility.

6.14 Property Access
Where the placement of columns or other Project Infrastructure requires that access to
residential or commercial fee simple lands be altered by the City, the Province will notify the City

and provide proposed mitigation plans for review and comment by the City. All direct costs
associated with work arising from such alternate property access will be borne by the Province.
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6.15 Re-Paving

Within a reasonable time after completion of construction of the Guideway and if required to due
to degree of impact of the Evergreen Line, the Province will, repave North Road from Lougheed
Highway to Cottonwood Avenue and the northbound lanes on Clarke Road from Smith Avenue
to Como Lake Avenue. This provision is supplemental to the provisions of section 6.8.

6.16 Closure of Roads

The Province recognizes that the closures or partial closures of Aberdeen Avenue and
Cottonwood Avenue requires Coquitlam City Council approval and associated due process. The
Province commits to include these closures in the Project communications and consultation
process. City staff support this concept and agree to provide a report to Council with
recommendations as part of the associated due process.

7. ASSIGNMENT AND EXERCISE OF RIGHTS
71 Assignment by Province

Except as otherwise provided herein, the Province may at any time transfer or assign all or any
of its rights and interests under this Agreement to an Operator or to any Qualified Government
Entity, and upon any such transfer or assignment, the Province will be released from its
obligations under this Agreement to the extent that they are assumed in writing by the
transferee or assignee. The City will be provided with written notice of any such transfer or
assignment, including a copy of the relevant executed transfer or assignment and assumption
agreement (or any relevant authorizing legislation, as applicable).

Effective as of and from the date of any such transfer or assignment, any such transferee or
assignee will be entitled to exercise any rights and to enjoy any benefits of the transferor or
assignor under this Agreement which have been so transferred or assigned.

7.2 Rights Exercisable by Province’s Contractors, Subcontractors and Agents

Except as otherwise provided herein, the rights granted to the Province in this Agreement may
be exercised by the Province or any of its contractors, subcontractors, agents, lessees or
licencees at any time in connection with the design, construction, testing, commissioning,
operation, maintenance and rehabilitation of the Evergreen Line. Without limiting the foregoing,
the Province may, at any time, by notice to the City designate and authorize any of the
Province’s contractors, subcontractors, agents, lessees or licencees or any other person to
issue notices and other communications to the City or perform other functions of the Province
under the terms of this Agreement, provided that no such person will have authority to amend
this Agreement.

8. INDEMNIFICATION/CONDUCT OF INDEMNIFIED CLAIMS
8.1 Indemnity
(a) Each of the Province and the City (in this Section 8, the “Indemnifying Party”)
will indemnify and save harmless the other (in this Section 8, the “Indemnified

Party”) from and against all liabilities, claims, losses, damages, judgments and
reasonable costs and expenses, incurred or sustained by the Indemnified Party
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as a result of any breach or non-performance by the Indemnifying Party of any
covenant or obligation to be performed or fulfiled by the Indemnifying Party
pursuant to this Agreement.

The term “Indemnified Party” will, for the purposes of this Section 8.1, include
such party’'s directors, councillors, officers, employees or agents and the
obligations of an Indemnifying Party will extend to any breach or non-
performance of this Agreement by its officers, employees and agents.

Without limiting Section 8.1(a), except to the extent that such liabilities, claims,
losses, damages, judgements and reasonable costs and expenses are caused
by the wilful misconduct, negligent acts or omissions of the Province, or its
officers, employees and agents, the indemnity by the City will extend to any
liabilities, claims, losses, damages, judgments and reasonable costs and
expenses which are incurred or suffered by the Province because the Province
has undertaken City Infrastructure Work or work related to City Utilities in
accordance with design criteria or construction standards approved by the City.

Without limiting section 8.1(a) and in addition to the indemnity provided for
therein, the indemnity by the Province will extend to any liabilities, claims, losses,
damages, judgments and reasonable costs and expenses which are incurred or
suffered by the City, including any director, officer, elected official, employee or
agent of the City in connection with the Project which arise from the wilful
misconduct or negligent acts or omissions of the Province or any party for whom
the Province is responsible at law, except to the extent that such liabilities claims,
losses, damages, judgments and reasonable costs and expenses are caused by
the wilful misconduct, negligent acts or omissions of the City, or any City
Included Parties.

Subject to and without limiting the City’s obligations in subsections 3.3(f), 8.1(a)
and 8.1(b), and in addition to the indemnity provided for therein, the indemnity by
the Province will extend to any liabilities, claims, losses, damages, judgments
and reasonable costs and expenses which are incurred or suffered by the City,
including any director, officer, elected official, employee or agent of the City as a
result of claims brought by third parties against the City including any director,
officer, elected official, employee or agent of the City which arise from the City
fulfilling its obligations to the Province in this agreement, except to the extent that
such liabilities claims, losses, damages, judgments and reasonable costs and
expenses are caused by the wilful misconduct, negligent acts or omissions of the
City, or any City Included Parties, or arise from ex gratia obligations to third
parties undertaken by the City or any City Included Parties.

8.2 Conduct of Claims

(a)

Final Version

If any claim is made against an Indemnified Party entitled to indemnification
under Section 8.1, the Indemnified Party will notify the Indemnifying Party as
soon as possible of the nature of such claim and the Indemnifying Party will be
entitled (but not required) to assume the defence of any suit brought to enforce
such claim, provided, however, that the defence will be through legal counsel
acceptable to the Indemnified Party and that no settlement may be made by the
Indemnifying Party without the prior written consent of the Indemnified Party
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which consent will not be unreasonably withheld. If the Indemnifying Party does
not assume such defence, the Indemnified Party may do so.

If the Indemnifying Party assumes the defence of any claim pursuant to
subsection 8.1(a), the Indemnified Party will have the right to employ separate
counsel in any proceeding described above and to participate in the defence
thereof but the fees and expenses of such counsel will be at the expense of such
Indemnified Party unless:

(i) the employment of such counsel has been authorized by the Indemnifying
Party; or

(ii) the named parties to any such proceeding include the Indemnifying Party
and the Indemnified Party and representation of the parties by the same
counsel would be inappropriate due to actual or potential differing
interests between them, in which event the fees and expenses of such
counsel will be paid by the Indemnifying Party, but will be reimbursed to
the Indemnifying Party if the Indemnified Party is not entitled to indemnity
in respect thereof pursuant to this Section,

and no settlement or admission of liability, whether before or after an action, if
any is commenced, may be made by the Indemnifying Party without the prior
written consent of the Indemnified Party, which consent will not be unreasonably
withheld.

If the Indemnified Party assumes the defence of any claim pursuant to this
Section 8.2, the Indemnified Party will:

(i) provide timely updates on the claim to the Indemnifying Party during the
course of the claim; and

(i) not make any settlement of the claim or admission of liability, whether
before or after an action, if any is commenced, without the prior written
consent of the Indemnifying Party, which consent will not be
unreasonably withheld.

The following provisions will apply to indemnification payments which the
Indemnified Party may make to a current or former council member, municipal
officer or employee (in this section, a “Municipal Official”) under Section 287.2
of the Local Government Act (British Columbia), which fall within the scope of the
indemnity under subsection 8.1(a), (c) or (d):

(i) the Indemnified Party will advise the Indemnifying Party of any claim,
action or prosecutions contemplated under Section 287.2 as soon as
reasonably practicable, but in any event, no later than 30 days after the
Indemnified Party becomes aware of the claim, action or prosecution;

(ii) if the Indemnified Party (or the Municipal Official) determines to settle the
claim, action or prosecution, the Indemnified Party will advise the
Indemnifying Party forthwith and will consult with the Indemnifying Party
on the settlement before it is concluded, and no settlement or admission
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of liability, whether before or after an action, if any is commenced, may be
made by the Indemnified Party without the prior written consent of the
Indemnifying Party, which consent will not be unreasonably withheld:;

(iii) the Indemnifying Party will not be entitled to defend the claim, action or
prosecution against the Municipal Official; and

(iv) if, under Section 287.2, the Indemnified Party indemnifies a Municipal
Official in relation to the matter, then, if the subject matter of the claim,
action or prosecution falls within the scope of the indemnity under Section
8.1(a), the Indemnifying Party will indemnify the Indemnified Party
(without duplication of any indemnity under subsection 8.1(a), (c) or (d) ):

(A) if a court has found against the Municipal Official in the claim,
action or prosecution and that finding has not been appealed, or if
appealed such finding has not been reversed on appeal, or

(B) if the claim, action or prosecution has been settled and the
Indemnified Party has complied with subsection 8.2(d)(ii) above.

(e) Notwithstanding anything to the contrary in this Section 8.2 and without the
requirement of the prior approval of the City, the Attorney General of British
Columbia will have regulation and conduct of all claims to which subsection 2(i)
of the Attorney General Act apply.

Notwithstanding the provisions of section 7.2, the Province agrees that the rights and
obligations of the Province as set out in section 8 cannot be exercised or performed by anyone
other than the Province provided that the Province may appoint another person or delegate the
responsibility for managing, supervising, conducting and settling litigation, including litigation
involving claims referred to in subsection 8.2(e).

9. DISPUTE RESOLUTION
9.1 Dispute Resolution Procedure for Construction

If any Dispute arises at any time, the party which identifies the Dispute will give written notice of
the Dispute to the other and the following provisions will apply:

(a) The parties agree to endeavour to resolve the Dispute as expeditiously as
possible, with a view to enabling the design, construction, testing and
commissioning of the Coquitlam Segment to proceed expeditiously in
accordance with the Coquitlam Segment Schedule.

(b) Each of the Province and the City may invite any of its contractors or consultants
whose work is the subject of the Dispute to participate in any discussions or
proceedings which are the subject of the dispute on terms as to confidentiality
and otherwise as the parties may agree.

(c) The Provincial Representative and the City Representative will examine any

matter in Dispute as soon as possible and attempt to resolve the Dispute within
10 Business Days following receipt of the notice of the Dispute.
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(d) If the Provincial Representative and the City Representative are unable to agree
on a resolution of the Dispute within ten (10) Business Days following receipt of
the notice of the Dispute, the Dispute will be referred to the Executive Project
Director and the Chief Administrative Officer of the City for resolution.

(e) If the Executive Project Director and the Chief Administrative Officer of the City
are unable to agree on a resolution of the Dispute within ten (10) Business Days
following the date on which the Dispute was referred to them for resolution, then
either party may elect to have the Dispute resolved by litigation in the proper
judicial forum, unless the Province and the City have agreed in writing as to
some alternative means for resolving the Dispute.

Notwithstanding the provisions of section 7.2, the Province agrees that the rights and
obligations of the Province as set out in section 9 cannot be exercised or performed by anyone
other than the Province.

9.2 Progress of Project

Notwithstanding any Dispute, the Project will continue to the fullest extent possible and each
party will continue complying with its obligations under this Agreement until the Dispute has
been resolved through the Dispute Resolution Procedure set forth in Section 9.1.

10. NOTICES

10.1 Notices

Any notice given pursuant to this Agreement will be in writing and delivered or sent by facsimile
transmission addressed to the parties as follows:

To the City:
CITY OF COQUITLAM
Coquitlam City Hall
300 Guildford Way
Coquitlam, British Columbia V3B 7N2

Attention: General Manager of Strategic Initiatives

Copy to Municipal Solicitor

Fax: 604-927-3015
To the Province:
EVERGREEN LINE PROJECT OFFICE
2900 Barnet Highway
Coquitlam, British Columbia V3B 0G1

Attention: Project Director

Fax: 604-927-4453

Final Version

244 of 380



-31 -

or at such other address or to the attention of such other person as either party may specify by
notice in writing given to the other in accordance with the foregoing. The time of giving and
receiving any such notice will be deemed to be on the day of delivery, if delivered, or the day of
transmittal with confirmation of receipt, if sent by facsimile or the date of transmission, if sent by
email unless, in the case of notice sent by facsimile or email, the party sending the facsimile or
email is notified by the intended recipient that the facsimile or email has failed or not been
received.

11. GENERAL
11.1 Effective Date and No Right of Termination

Except as otherwise provided in this Agreement and the rights granted to the Province
hereunder are effective as of and from the Effective Date and will remain in full force and effect
thereafter for and during the Term.

The City acknowledges and agrees that no breach of this Agreement by the Province will give
rise to any right to terminate this Agreement or result in the suspension, cancellation or
termination of all or any of the rights granted to the Province under this Agreement.

11.2 Further Assurances

The Province and the City agree to do all such things, to sign all such documents and to provide
all such further assurances as are reasonably required to carry out the intent and purpose of
this Agreement in a timely fashion.

11.3 Sections, Schedules and Interpretation

The division of this Agreement into separate Schedules, Articles and Sections and the insertion
of headings are for convenience of reference only and will not affect its interpretation.

11.4 No Deemed Waiver

No failure or delay in the exercise of any right under this Agreement will operate as a waiver,
nor will any single or partial exercise of any right under this Agreement preclude any other or
future exercise of such right or the exercise of any other right. No waiver of any right under this
Agreement will be effective unless it is in writing signed by the party sought to be bound
thereby.

11.5 Enurement and Binding Effect

Subject to Article 7, this Agreement will enure to the benefit of and be binding on each party and
its respective successors and permitted assigns and every reference to the City and the
Province will include the successors and permitted assigns of such party, wherever the context
SO requires.

11.6 Governing Law

The Agreement will be governed by and construed in accordance with the law of British
Columbia. Subject to the provisions of Article 9, the parties irrevocably submit to the jurisdiction
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of the courts of British Columbia in all matters relating to the interpretation or enforcement of this
Agreement.

11.7 Severability

All of the rights and obligations contained in this Agreement are severable so that if any one or
more of such rights and obligations is determined to be void or unenforceable, either in whole or
in part, the balance of this Agreement will remain in effect and be binding and enforceable to the
fullest extent permitted by law.

11.8 Reference to Statutes

A reference to a statute or law includes all regulations made thereunder, all amendments to the
statute or law in force from time to time, and every statute or law that supplements or
supersedes such statute or law.

11.9 Jurisdiction of the Province

Nothing in this Agreement shall be construed as an agreement by the Province to restrict, limit
or otherwise fetter in any manner the Province's ability to introduce, pass, amend, modify,
replace, revoke or otherwise exercise any rights or authority regarding legislation, regulations,
policies or any other authority of the Province.

11.10 Entire Agreement

This Agreement is the entire agreement between the Parties pertaining to the development,
design and construction, testing and commissioning of the Evergreen Line including the
Coquitlam Segment and other matters provided herein, and except with respect to those
matters addressed in the Contribution Agreement, this Agreement supersedes all prior
agreements, negotiations and discussions, whether oral or written, of the Parties, and there are
no agreements, covenants, representations or warranties, express, implied, statutory, collateral
or otherwise, save as set forth herein. This Agreement shall not be amended except in a written
instrument executed by all of the Parties or their solicitors on their behalf and stated to be an
amendment to this Agreement.
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12. SCHEDULES

12.1 Schedules

The parties agree that the following Schedules are deemed to be attached to this Agreement

and form an integral part of this Agreement

Schedule A - Coquitlam Segment Alignment

Schedule B - Plans and Legal Descriptions of Construction-Required Lands
Schedule C - Plans and Legal Descriptions of System-Required Lands
Schedule D - City Fee Simple Lands

Schedule E - City Street Modifications

Schedule F - List of City-Exclusive Work

Schedule G Demolitions and Utility Service Capping Procedure

IN WITNESS WHEREOF this Agreement has been executed by the parties hereto.

CITY OF

i rd, Ma Clt;Mf Coquitlam
Per: RS }Y\D? :g |

Jé\y\ Gilbert, Clx:ty of Coquitlam
HER TY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA
REPRESENTED BY THE MINISTER OF TRANSPORTATION AND INFRASTRUCTURE

Per: ,.@A/\Q/ |

Representative, Mjhistry of Transportation and infrastructure

Per:

Representative, Ministry of Transportation and infrastructure
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SCHEDULE A

Coquitlam Segment Alignment
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SCHEDULE B

Plans and Legal Descriptions of Construction-Required Lands
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SCHEDULE C

Plans and Legal Descriptions of System-Required Lands
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SCHEDULE D

City Fee Simple Lands
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SCHEDULE E

City Street Modifications
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SCHEDULE F

List of City-Exclusive Work
$.16,8.17
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SCHEDULE G

Demolitions and Utility Service Capping Procedure

1. Province confirms that it will be responsible for providing the City with;

i. A description of the parcel on which the building or temporary building to be
demolished is located.

ii. A detailed description of the method of demolition to be used, the dates
and times scheduled for demolition, the method of disposing of the
demolition debris, the restoration measures for the parcel following
demolition and the safety precautions to be taken on the parcel and
adjacent areas during the course of demolition;

ii.  Evidence that existing services have been capped by the City’s Operations
Department and utilities providers.

2. Province to complete the normal demolition/utility capping form(s) for review,
processing and record of the City.

3. Province to pay a building department inspection charge of $70 per demolition site
for pre-inspections. The building department will leave site safety and
management up to the Province, however, will likely drop by the site sometime
before and after the demolition to view the site. Any issues of concern will be
brought to the attention of the designated Provincial representative.

4. Provincial contractor will be allowed to excavate and cap City sanitary sewer and
drainage services per City standard, complete with trench and road/surface
restoration to current MMCD standard or better. Prior to trench backfill, the
designated City Public Works inspector is to be called to inspect capping work.
Minimum 48 hours advance notice to be provided of planned work. Actual costs of
field inspection to be at the cost of the Province.

5. Provincial contractor will be allowed to excavate City water service, but shall not
operate any water valves or undertake the water service capping. City forces to
cap water service and/or operate water valves. The Provincial contractor is to
backfill per City standard, complete with trench and road/surface restoration to
current MMCD standard or better. Minimum 48 hours advance notice to be
provided of planned work. Actual cost of Public Works and field inspection to be at
the cost of the Province.

6. Province will provide the City with a letter stating its intentions to pay for any
potential damages incurred as a result of building demolitions/utility capping work
that is undertaken by the Province.

7. Province will adhere to all provincial safety requirements with respect to the
Province’s contractor.

8. Province to be responsible for arranging full utility locates.
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9. Province will ensure that its contractor will maintain suitable insurance as per the
Provinces’ insurance requirements.

10. Provincial contractor will provide the City with notice of road closures and a road
closure plan in advance of work to be completed.

11. Province will provide a Letter of Authorization to the City to enable payment of City
services.
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BRITISH
COLUMBIA

October 11, 2012

City of Port Moody
100 Newport Drive
Port Moody BC V3H 3E1

Attention: Mr Cory Day
City Engineer, Engineering and Operations

Re: Evergreen Line — CPR Track Relocation Project — City of Port Moody Watermain

We refer to the correspondence between the Province and the City of Port Moody
from February and March of this year in which two options were discussed for the design,
construction and management of the work (the “Watermain Work™) to be undertaken by the
Province in relation to an existing 250 mm diameter watermain which is owned by the City (the
“Port Moody Watermain”). The Port Moody Watermain currently crosses the Canadian
Pacific Railway Company (“CPR”) right-of-way at Kyle Street (Mile 115.99), between Clarke
Street and Columbia Street, in Port Moody.

In the Province’s letter of February 28, 2012, a base case proposal was set out for
the encasement of the Port Moody Watermain in its present location (“Option 17°). The City
proposed an alternative treatment for the Port Moody Watermain which contemplated the
installation of a new watermain, complete with steel casing, adjacent to the proposed GVSDD
sanitary sewer at Columbia Street (“Option 2”’). We understand that on March 13, 2012, City
Council authorized the Province proceed with the Watermain Work on the basis of Option 2.

The Watermain Work will be subject to the Evergreen Line Rapid Transit Project
Port Moody Municipal Agreement between the Province and the City dated October 13, 2011
(the “Municipal Agreement”), including Section 6.4 [City Utilities]. The incremental part of
the Watermain Work required pursuant to Option 2 over Option 1 is a “City Enhancement”
under Section 6.6 [City Enhancements] of the Municipal Agreement.

CPR requires that the City enter into an agreement for the laying of pipelines on
railway lands crossing the railway in the form of CPR Agreement No. X-CASC-115-99-P (the
“CPR Crossing Agreement”) in order to permit the performance of the Watermain Work and
the ongoing operation and maintenance of the Port Moody Watermain by the City in its new
location.

This letter is to confirm the agreement of the parties with regard to the Watermain
Work as set out below:

1. The Province will undertake the Watermain Work on the basis of Option 2, substantially
as shown in drawing # R1-703-654 attached to this letter.

CW5635807.1
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2, The Province will undertake the Watermain Work in accordance with and subject to the
applicable provisions of the Municipal Agreement.

3. The Province has undertaken the design of the Watermain Work in consultation with the
City to meet the City’s requirements and specifications and the requirements of the
Municipal Agreement.

4, In addition to meeting the requirements of the City and the Municipal Agreement, the
Province will cause the Watermain Work to be performed in compliance with the CPR
Crossing Agreement.

5. The Watermain Work will be subject to inspection and acceptance by the City in

accordance with the Municipal Agreement. As provided in Section 6.4 of the Municipal
‘Agreement, the City will conduct a post construction inspection of the Watermain Work
and will provide a letter to the Province confirming acceptance of the Watermain Work
or specifying any deficiencies. When the Watermain Work is completed to the
satisfaction of the City, acting reasonably, the City will accept the Watermain Work.

6. The Province estimates that the cost of performing the Watermain Work pursuant fo
Option 1 would have been $137,000. The Province estimates that the total cost of
performing the Watermain Work pursuant to Option 2 is $327,000. Therefore, the parties
agree that the City’s share of the Watermain Work pursuant to Option 2 is $190,000 (the
“City’s Share”). The City’s Share is subject to adjustment based on the actual costs
incurred by the Province in the performance of the Watermain Work.

7. The City will pay the City’s Share to the Province within 30 days of the date upon which
the City has accepted the Watermain Work, or should have accepted the Watermain
Work in accordance with the Municipal Agreement.

8. As provided in the Municipal Agreement, the Watermain Work will be warrantied by the
Province for a period of two years following the date the City has accepted, or should
have accepted, the Watermain Work.

Please confirm the agreement of the City to the Province undertaking the Watermain Work
pursuant to Option 2 on the basis set out above by signing and returning a copy of this letter. A
PDF version of the fully signed copy of this letter will confirm the agreement of the parties as set
out herein.

Yours truly,

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA
REPRESENTED MINISTER OF TRANSPORTATION AND INFRASTRUCTURE

/
f

Per: - n/ |

Repre“s‘é'ﬁfative, Ministfy of Transportation and Infrastructure
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Acknowledged and agreed by the City of Port Moody this / /__ day of {2 e 71932/, 2012

CITY OF PORT MOODY

///\, Yy |
Auffirized Sightory M. E. (MIKE) CLAY, MAYOR

oy 7 —

Authorized Signatory

COLLEEN ROHDE, CITY CLERK
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EVERGREEN LINE RAPID TRANSIT PROJECT

BURNABY MUNICIPAL AGREEMENT

BETWEEN

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH
COLUMBIA

AND

CITY OF BURNABY

THIS AGREEMENT is dated for reference November 7, 2012.
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EVERGREEN LINE RAPID TRANSIT PROJECT

BURNABY MUNICIPAL AGREEMENT

THIS AGREEMENT is dated for reference November 7, 2012

BETWEEN
CITY OF BURNABY, a municipal corporation under the Local Government Act
(“Burnaby™)

AND

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COLUMBIA, as
represented by the minister responsible for the Transportation Act

(the “Province™)

WHEREAS:

A. The Province has undertaken the planning and design, and will undertake the construction, testing and
commissioning of the Evergreen Line, which includes the Burnaby Segment.

B. The Province and the City intend to work co-operatively with each other.

The parties agree as follows:

ARTICLE 1 - DEFINITIONS
1.1 Inthis Agreement,
“Agreement of Purchase and Sale” means the agreement attached as Schedule B;

“Burnaby Segment” means that portion of the Evergreen Line located within the City of Burnaby as
generally shown on the plan attached as Schedule A;

“City Representative” means the person designated by written notice given by Burnaby to the
Province from time to time as holding the position of City Representative and having full authority to
represent and bind Burnaby in connection with all dealings with the Province under this Agreement;

“Effective Date” means the date upon which this Agreement has been signed by each of the parties and
fully executed copies of this Agreement have been unconditionally delivered to each of the parties, or
such other date as the parties agree in writing is the Effective Date;
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“Evergreen Line” means all of the advanced rapid transit infrastructure to be designed, created,
constructed, supplied, tested and commissioned by or on behalf of the Province between Lougheed
Town Centre and the terminus of the Evergreen Line to be constructed in the vicinity of the Douglas
College campus in Coquitlam and, for greater certainty, includes the various components of the
Evergreen Line as they are designed, created, constructed, supplied, tested and commissioned;

“Environmental Assessment Certificate” means environmental assessment certificate #1'10-01 issued
pursuant to the Environmental Assessment Act, SBC 2002, c. 43;

“Executive Project Director” means the person designated by written notice given by the Province to
Burnaby from time to time as holding the position of Executive Project Director for the Project and
having full authority to represent and bind the Province in connection with all matters pertaining to the
Project including this Agreement;

“Like-for-Like” means in relation to any City of Burnaby infrastructure, including utilities, which is
being relocated, replaced or repaired as part of the Works, a standard for the relocation, replacement, or
repair pursuant to which the functionality, capacity, and service of such infrastructure is equivalent to
that which existed prior to the relocation, replacement, or repair, provided that design details, materials
and construction specifications for the relocated, replaced or repaired infrastructure shall be consistent
with the current City of Burnaby standard;

“North Road Median” means the median to be located on North Road between Lyndhurst Street and
the Lougheed Highway;

“Primary Contractor” means the party who enters into the design build agreement with the Province
for the Project; '

“Project” means the design, construction, testing, commissioning and commencement of service of the
Evergreen Line;

“Project Agreement” means the design build agreement between the Primary Contractor and the
Province for the delivery of the Project;

“Release of Claims” means the document in the form attached as Appendix 2 to Schedule B;

“RFP” means the Request for Proposals issued by the Province for the Project on November 9, 2011, as
amended;

“Senior Project Manager” means the person designated by written notice given by the Province to
Burnaby from time to time as holding the position of Senior Project Manager and having full authority
to represent and bind the Province in connection with all dealings with Burnaby under this Agreement

“SkyTrain System” means the SkyTrain rapid transit system presently operated by TransLink on its
Millennium Line and Expo Line, into which the Evergreen Line, upon completion, will be fully
integrated;

“Works” means the Works (Advance) and the Works (SkyTrain) within the City of Burnaby;
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1.2

2.1

2.2

2.3

24

“Works (Advance)” means the widening of North Road and related infrastructure works within the
City of Burnaby, substantially in compliance with North Road Widening & Duct Bank Construction
Tender Drawings as of 2011 November 28 and including any associated works such as traffic signal
control and management; and

“Works (SkyTrain)” means all work required in the design, construction, testing, and commissioning
of the Burnaby Segment of the Evergreen Line (including modifications to Lougheed Town Centre
Station), and related infrastructure works, temporary transit modifications and traffic signal control and
management within the City of Burnaby.

The schedules to this Agreement are as follows:
Schedule A — Burnaby Segment Alignment;
Schedule B —Agreement of Purchase and Sale;
Schedule C — Project Implementation;

Schedule D — Dispute Resolution Procedure;
Schedule E — City Technical Resources; and

Schedule F - City Street Modifications.

ARTICLE 2 —~ LAND TRANSACTION AND OTHER AGREEMENTS

Not later than five (5) business days after the execution of this Agreement, Burnaby will deliver
executed copies of the Agreement of Purchase and Sale.

Not later than ten (10) business days after receipt of the executed documents described in section 2.1,
the Province will cause the documents described in section 2.1 to be executed by the BCTFA and the
Province, as applicable, and the Province will deliver one fully-executed copy of each document to
Burnaby not later than ten (10) business days following execution.

The Release of Claims document will be executed and delivered by Burnaby in accordance with the
terms of the Agreement of Purchase and Sale.

If Burnaby does not deliver the executed documents described in section 2.1 within the time provided,
this Agreement may terminate at the Province’s discretion,
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ARTICLE 3 - COMMITMENTS BY BURNABY

3.1  Burnaby:
(a) grants to the Province the free and unobstructed right to operate, maintain, inspect, repair, alter,
renovate, modify, rehabilitate, reconstruct and-remove, as required, all or any component of the
Evergreen Line within the City of Burnaby; and
(b)  agrees that if the city street modifications shown in
1) North Road Widening & Duct Bank Construction Drawings as of 2011 December, and
(i)  the plans for North Road attached as Schedule F,
are constructed in accordance with those plans and are designed and constructed in accordance
with City of Burnaby design guidelines and any other applicable design and construction
standards in place on the Effective Date, such city street modifications will be acceptable to
Burnaby.
ARTICLE 4 - COMMITMENTS BY THE PROVINCE
4.1 The Province will:
(a) cause the Works to be constructed in conformance with the commitments identified in Schedule
G
(b)  maintain on-going liaison with Burnaby on design and construction issues, with the Province’s
contractor also present, as necessary;
(¢c) provide funding for Burnaby's response to Project technical requests based on the terms in
Schedule E; :
(d)  provide Burnaby with documentation of the Works consisting of’
D plans showing the location, elevation and approximate dimensions of the columns, piles,
footings and other structural elements of the guideway,
(i)  record dlawmgs with respect to City of Burnaby infrastructure, mcludmg City of
Burnaby utilities, and foreign utilities,
(iii)  inspection reports and
(iv)  documentation of any other changes such as traffic signal timings; and
the deadline for provision of the documentation set out in section 4.1(d) will, if feasible, be
within six months of substantial completion of the Works (Advance) and Works (SkyTrain),
respectively;
EVERGREEN LINE RAPID TRANSIT PROJECT Page 4 of 47
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(e) the drawings set out in sections 4.1(d)(i) and 4.1(d)(ii) will be pr0v1decl in both paper and
electronic format, the latter being AutoCAD if feasible; and

(f) warrant the Works (Advance) for a period of two years from the completion of those works.

4.2 The Province will identify improvements that could be undertaken to the resumed roads shown on
Appendix 1 to Schedule C, including, without limitation, the Lougheed Highway near Lougheed Station.
Such improvements could include those providing public benefit to pedestrians and cyclists,
beautification to medians, and public art, s.16.5.17

s.16,5.17

ARTICLE 5 - COMMITMENTS BY BOTH PARTIES
5.1 Both parties commit that:

(a)  following Burnaby Council’s acceptance by resolution of this Agreement, the parties will
proceed expeditiously to implement it;

(b)  the parties agree to work cooperatively to carry out the terms of this Agreement and to act
reasonably and expeditiously in considering any request by the other party;

(c)  the parties agree to abide by the dispute resolution procedure set out in Schedule D;

(d)  Burnaby acknowledges that it is the Province’s intent to develop, design, and construct the
Works in accordance with criteria, requirements, codes, processes and policies developed by the
Province rather than those of Burnaby;

(e) Burnaby acknowledges that development, building, trade, occupancy or other permits,
preliminary or other plan approvals, and other types of construction or similar permits or
approvals from Burnaby will not be sought by the Province in connection with the Works;

® Burnaby will provide field inspections of the Works’ tie-ins to existing City of Burnaby utilities
and will complete all water main tie-ins; and

(g)  the Province will provide design drawings to Burnaby in support of a City of Burnaby-initiated
rezoning process for Lougheed Town Centre Station, but without limiting or compromising the
Province’s construction of Lougheed Town Centre Station or any other part of the Works.

ARTICLE 6 — ASSIGNMENT AND EXERCISE OF RIGHTS

6.1 The Province may at any time transfer or assign all or any of its rights and interests under this
Agreement to the operator of the SkyTrain System, to the B.C. Transportation Financing Authority or to
any other governmental body or agency. Upon any such transfer or assignment, the Province will be
released from its obligations under this Agreement to the extent that they are assumed in writing by the
transferee or assignee.
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6.2 The City will be provided with written notice of any such transfer or assignment, including a copy of the
relevant executed transfer or assignment and assumption agreement (or any relevant authorizing
legislation, as applicable).

6.3 The rights granted to the Province in this Agreement may be exercised by the Province or any of its
contractors, subcontractors, agents, lessees or licencees at any time in connection with the design,
construction, testing, commissioning, operation, maintenance and rehabilitation of the Evergreen Line.

6.4  Without limiting the foregoing, the Province may, at any time, by notice to the Burnaby designate,
authorize any of the Province’s contractors, subcontractors, agents, lessees or licencees or any other
person to issue notices and other communications to Burnaby or perform other functions of the Province
under the terms of this Agreement, provided that no such person will have authority to amend this
Agreement. '

ARTICLE 7 - OWNERSHIP OF PROJECT INFRASTRUCTURE

7.1  Burnaby acknowledges and agrees that:

(a) except for accent lighting and trellis, which may be attached to columns, and City of Burnaby
utilities which are City of Burnaby infrastructure, the Evergreen Line situated on, over or under
lands owned or controlled by Burnaby, is, from the date of construction or installation and will
continue thereafter, to be the property of the Province and will be freely alienable by the
Province notwithstanding the degree to which the same may be annexed or affixed to land;

(b)  the Province is entitled at any time to remove the Evergreen Line in whole or in part from lands
owned or controlled by Burnaby which have been accessed, used or occupied by the Province for
the purposes of construction, operation, maintenance or rehabilitation of any component of the
Evergreen Line located within the City of Burnaby, provided the Province returns such lands to
the condition prior to the construction of the Evergreen Line thereon; '

(c) if and to the extent that any Evergreen Line infrastructure on, over or under the lands referred to
in paragraph (b) of this section may have vested in the City of Burnaby by operation of law,
Burnaby hereby grants, releases, quitclaims, transfers and assigns such Evergreen Line
infrastructure to the Province; and

(d)  nothing in this Agreement restricts or prohibits the Province from exercising any right, poivcr,
privilege or authority or discharging any duty under any applicable law and the Province reserves
all of its rights in this regard.

ARTICLE 8 - CONFIDENTIALITY

8.1  Burnaby will only disclose information relating to this Agreement with the prior consent of the
Province, except for disclosure of information that is;

(a)  already in the public domain;

(b)  required for the performance of this Agreement or otherwise for the purposes of the Project;
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(¢)  disclosed as a necessary and unavoidable part of Bur'naby’s governmental functions and
deliberations in council, but to the least extent possible if a public forum must be involved; or

(d)  required to be disclosed by law.

ARTICLE 9 - MISCELLANEOUS

9.1 Except where otherwise specified in this Agreement, this Agreement and the rights granted to the
Province hereunder are effective as of and from the Effective Date and will remain in full force and
effect in accordance with its terms thereafter unless and until the Province notifies Burnaby that the
rights granted by Burnaby under this Agreement are no longer required.

9.2 Burnaby acknowledges and agrees that no breach of this Agreement by the Province will give rise to any
right to terminate this Agreement or result in the suspension, cancellation or termination of all or any of
the rights granted to the Province under this Agreement, provided that such breach is unintentional and
the Province works diligently and expeditiously to rectify such breach.

9.3 Notwithstanding the foregoing, the Province will indemnify and save harmless Burnaby from and
against all losses, expenses, costs, damages and liabilities arising out of any such breach.

9.4 All notices, documents or communications between the parties that are required or permitted to be given
under this Agreement must be in writing and will be deemed to have been given on the first business day
of the recipient following delivery by hand, by courier or by facsimile to the party to whom it is to be
given as follows:

(a) to Bumaby

City of Burnaby

4949 Canada Way

Burnaby, British Columbia V5G 1M2

Attention: Assistant Director Engineering, Development Services

Facsimile: (604) 294-7425
(b)  to the Province:

Evergreen Line Project Office

2900 Barnet Highway

Coquitlam, British Columbia V3B 0G1.

Attention: Executive Project Director

Facsimile: (604) 927-4453
provided, however, that a party may, by notice in writing to the other party, specify another address or
facsimile number for service of notices under this Agreement and, where another address or facsimile
number is specified by a party, notice must be delivered to that address or facsimile number in
accordance with this section.

9.5  This Agreement constitutes the entire agreement between the parties with respect to the subject matter of
this Agreement and may not be modified except by subsequent agreement in writing,
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9.6  No term, condition, covenant or other provision of this Agreement will be considered to have been
waived by a party unless such waiver is expressed in writing by the party.

9.7  The waiver by a party of any breach by the other party of any term, condition, covenant or other
provision of this Agreement will not be construed as or constitute a waiver of any further or other breach
of the same or any other term, condition, covenant or other provision and the consent or approval of a
party to any act by the other party requiring the consent or approval of the party will not be considered
to waive or render unnecessary such consents or approvals to any subsequent same or similar act by the
other party.

9.8  No remedy conferred upon or reserved to either party is exclusive of any other remedy in this
Agreement or provided by law, but such remedy will be cumulative and will be in addition to any other
remedy in this Agreement or now or hereafter existing at law, in equity or by statute.

9.9  This Agreement is binding upon and enures to the benefit of the parties and their successors and
permitted assigns.

9.10  The parties will perform such further acts and execute such further documents as may reasonably be
required to give effect to this Agreement.

9.11  This Agreement may be entered into by each party signing a separate copy of it (mcludmg a photocopy
or facsimile copy) and delivering it to the other party by facmmlie or other electronic means with an
originally executed copy of it to follow by mail. . or 0kl o

ARTICLE 10 - INTERPRETATION

10.1  This Agreement will be interpreted according to the laws of the Province of British Columbia.

10.2  In this Agreement, “person” includes a corporation, firm or association and wherever the singular or !
masculine form is used in this Agreement it will be construed as the plural or feminine or neuter form, as
the case may be, and vice versa where the context or parties so require. :

10.3  Each schedule attached to this Agreement is an integral part of this Agreement as if set out at length in
the body of this Agreement and, unless the context otherwise requires, any reference to “this
Agreement” means this instrument and all of the schedules attached to it.

10.4  In this Agreement, the words “including” and “includes”, when following any general term or statement,
are not to be construed as limiting the general term or statement to the specific terms or matters set forth
or to similar items or matters, but rather as permitting the general term or statement to refer to all other
items or matters that could reasonably fall within the broadest possible scope of the general terms or
statement.

10.5  The captions and headings contained in this Agreement are for convenience only and do not define or
limit the scope or intent of this Agreement.

10.6  Where there is a reference to an enactment of the Province of British Columbia or of Canada in this
Agreement, that reference will include a reference to any subsequent enactment of the Province of
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British Columbia or Canada, as the case may be, of like effect and, unless the. context otherwise
requires, all statutes referred to in this Agreement are enactments of the Province of British Columbia.

10.7  If any section of this Agreement or any part of a section is found to be illegal or unenforceable, that part
or section, as the case may be, will be considered separate and severable and the remaining parts or
sections, as the case may be, will not be affected and will be enforceable to the fullest extent permitted
by law.

10.8  The parties agree that nothing in this Agreement constitutes any of them as the agent, joirit venturer or
partner of any other party or gives any of them any authority or power to bind any other party in any
way.

10.9  Time is of the essence of this Agreement.

The parties have executed this Agreement as of the date first written above.

SIGNED on behalf of CITY OF BURNABY

by its authorized sijgn' /AQBLANKA ZEINABOVA
M&h(’a, 0 \] | |/ Administrative Officer

Authorizef Sigﬁaftor

SIGNED on behalf of HER MAJESTY THE
QUEEN IN RIGHT OF THE PROVINCE
OF BRITISH COLUMBIA by the

minister responsible for the Transportation Act
or the minister's authorized representative

&ww

Minister responsible for the Transportation Act
or the minister's authorized representative
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: SCHEDULE A

(of Evergreen Line Rapid Transit Project — Burnaby Municipal Agreement)

BURNABY SEGMENT ALIGNMENT

R
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I T Y
BCTFA | |
BC Transportation |
Financing Authority '
SCHEDULE B
(of Evergreen Line Rapid Transit Project — Burnaby Municipal Agreement)

AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT is dated for reference November 7, 2012

BETWEEN
CITY OF BUR‘NABY, a municipal corporation under the Local Government Act
(the "Purchaser™)

AND

BC TRANSPORTATION FINANCING AUTHORITY, a corporation continued under the
Transportation Act '

(the "BCTFA™)

The parties agree as follows:
ARTICLE 1 - DEFINITIONS

1.01  In this Agreement,

""Agreement'' means this agreement for the purchase and sale of the Land;

"Completion Date' means 20 days after this Agreement has been executed by the BCTFA or such
other day as the parties agree to in writing, provided that if the Land Title Office is closed on that day,
the purchase and sale of the Land will be completed on the next day that office is open;

"HST" means the tax imposed under Part IX of the Excise Tax Act (Canada);

"Land'" means

s.16,5.17
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"Land Title Office" means the land title office for the land title district in which the Land is located,;
"Permitted Encumbrances' means the liens, charges and encumbrances listed in Appendix 1;

"Purchase Price'" means the sum of $.16,5.17
s.16,8.17 i

“Release of Claim” means the release document in the form attached hereto as Appendix 2; and
“"Transfer" means a transfer of the frechold estate, in fee simple, as prescribed under the Land Title Act,
of the Land to the Purchaser.

ARTICLE 2 - AGREEMENT TO PURCHASE AND SELL

2.01  The Purchaser hereby agrees to purchase, and the BCTFA hereby agrees to sell, the Land in fee simple,
subject to the Permitted Encumbrances, for the Purchase Price and on the terms and conditions set out in
this Agreement.

ARTICLE 3 - PURCHASE PRICE, ADJUSTMENTS AND TAXES

3.01 The Purchaser will deliver the Purchase Price, plus or minus the adjustments provided for in section
4.01, to the BCTFA in accordance with Article 6.

3.02  The Purchaser will pay all registration charges, the Property Transfer Tax Act tax, the HST and all other
taxes and charges payable upon the transfer of the Land to the Purchaser.

3.03  If'the Purchaser is not registered for HST purposes, it will, on the Completion Date, remit to the BCTFA
the HST payable upon the transfer of the Land to the Purchaser. The Purchaser’s HST # is

s.16.5.17 The Purchaser will, in accordance with the Excise Tax Act (Canada), account
directly to the Receiver General (Canada) for the HST payable upon the transfer of the Land to the
Purchaser.

3.04  All money to be paid or remitted to the BCTFA under this Agreement will be paid by way of bank draft
or certified cheque payable to the BCTFA.

ARTICLE 4 - COMPLETION, ADJUSTMENT AND POSSESSION DATE

4.01  The purchase and sale of the Land will be completed, possession will be yielded to the Purchaser free
and clear of all liens, charges and encumbrances except the Permitted Encumbrances and all adjustments
as to taxes and all other matters normally adjusted between a vendor and purchaser on the sale of real
property in British Columbia will be made between the parties at 12:01 a.m. on the Completion Date.

4.02  For the purpose of section 4.01, if the BCTFA has paid or will, during the calendar year in which the
purchase and sale of the Land is completed, pay a grant in lieu of property taxes for the Land, the grant
in lieu of property taxes will be deemed to be property taxes for the Land.
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ARTICLE 5 - CLOSING DOCUMENTS

5.01  Not later than five days prior to the Completion Date, the Purchaser, at its expense, will prepare and
deliver the following documents to the BCTFA for execution:

(a) the Transfer;
(b)  astatement of the adjustments provided for in section 4.01; and
(¢) all other documents necessary to complete the purchase and sale of the Land.

5.02  Prior to the Completion Date,

(a)  the BCTFA, at its expense, will deliver the executed documents referred to in section 5.01 to the
Purchaser's solicitor, in trust, on the Purchaser's solicitor's undertaking to deliver the Purchase
Price and the HST, if any, to the BCTFA in accordance with section 6.03; and

(b)  the Purchaser, at its expense will deliver the Release of Claim document fully and properly
executed by the Purchaser, to the BCTFA’s solicitor, in trust, on the BCTFA’s solicitor’s
undertaking not to deal with or make use of it until such time as the Transfer has been submitted
for registration in the Land Title Office under section 6.03 and the Purchaser’s solicitor is in
receipt of a post-application search of the title to the Land indicating that in the normal course of
procedure in the Land Title Office the Purchaser will be registered as the owner in fee simple of
the Land free and clear of all liens, charges and encumbrances except the Permitted
Encumbrances.

ARTICLE 6 - CLOSING PROCEDURE

6.01  The Purchaser will cause its solicitor to hold the Transfer in trust to be dealt with in accordance with this
Atticle.

6.02  The Purchaser's solicitor, or the solicitor's agent, will attend at the Land Title Office on the Completion
Date and conduct a pre-application search of title to the Land and, upon being satisfied that title to the
Land is registered in the name of the BCTFA free and clear of all liens, charges and encumbrances
except the Permitted Encumbrances, the Purchaser's solicitor, or the solicitor's agent, will apply to
register the Transfer in the Land Title Office.

6.03  After applying to register the Transfer in the Land Title Office in accordance with section 6.02, the
Purchaser's solicitor, or the solicitor's agent, will conduct a post-application search of the title to the
Land and, upon confirming that in the normal course of procedure in the Land Title Office the Purchaser
will be registered as the owner in fee simple of the Land free and clear of all liens, charges and
encumbrances except the Permitted Encumbrances, the Purchaser's solicitor, at the Purchaser's expense,
will deliver to the BCTFA the balance of the Purchase Price and the HST, if any, to be remitted to the
BCTFA in accordance with section 3.03, together with a copy of the Transfer with registration
particulars noted on it.
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ARTICLE 7 - TRANSFERS ON OR BEFORE THE COMPLETION DATE I

7.01  The Purchaser will not, on or before the Completion Date, assign, transfer or dispose of its rights under
this Agreement in whole or in part, without the prior written consent of the BCTFA, which consent may
be withheld by the BCTFA in its sole discretion.

7.02  If the BCTFA provides its consent under section 7.01, the consent does not release the Purchaser from
its obligations under this Agreement.

ARTICLE 8 - WARRANTIES, REPRESENTATIONS AND ACKNOWLEDGMENTS
OF THE PURCHASER

8.01  The Purchaser warrants and represents to the BCTFA, with the knowledge that the BCTFA will rely
upon these warranties and representations in entering into this Agreement and completing its obligations
under this Agreement, that now and on the Completion Date,

(a) it is a municipal corporation under the Local Government Act,

(b) it has the corporate power, capacity and authority to enter into this Agreement and to carry out its
obligations under this Agreement, all of which have been authorized by the necessary municipal
corporation proceedings; and

(©) it has satisfied itself as to

i) the condition of the Land (including surface and groundwater), environmental or
otherwise, including the presence or absence of any toxic, hazardous, dangerous or
potentially dangerous substances on or under the Land and on or under any surrounding
or neighbouring land and the current and past uses of the Land,

(i)  the fitness of the Land for any particular use, including the intended use of it by the
Purchaser,

(iii)  the general condition and state of all utilities or other systems on or under the Land, and

(iv)  the zoning of the Land and the bylaws of the municipality or regional district within
which the Land is located which relate to the use and occupation of the Land.

8.02  The Purchaser acknowledges and agrees that

(a) it has inspected the Land and it accepts the Land in the general condition and state in which it
was found on the date of that inspection;

(b) it has conducted or has had an opportunity to conduct an independent investigation of the
condition of the Land (including surface and groundwater), environmental or otherwise,
including the presence or absence of any toxic, hazardous, dangerous or potentially dangerous
substances on or under the Land and on or under any surrounding or neighbouring land and the
current and past uses of the Land;
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(c) the Land is being sold to it "as is";

(d)  inentering into this Agreement it has not relied upon any warranty or representation given by or
on behalf of the BCTFA concerning

(1) the fitness of the Land for any particular use, including the intended use of it by the
Purchaser, -

(i)  the condition of the Land (including surface and groundwater), environmental or
otherwise, including the presence or absence of any toxic, hazardous, dangerous or
potentially dangerous substances on or under the Land and on or under any surrounding
or neighbouring land and the current and past uses of the Land,

(iii)  the general condition and state of all utilities or other systems on or under the Land, and

(iv)  the zoning of the Land and the bylaws of the municipality or regional district within
which the Land is located which relate to the use and occupation of the Land;

(e) it has made its own investigation of the economic feasibility of the development of the Land;

H there are no warranties, representations, collateral agreements or conditions affecting this
Agreement except as set out in this Agreement;

(g)  the BCTFA is under no obligation, express or implied, to provide financial assistance or to
coniribute, in any way, to the Purchaser's cost of servicing or developing the Land or to assist the
Purchaser in obtaining any permits or approvals in connection with the Land;

(h) nothing in this Agreement constitutes it as the agent, joint venturer or partner of the BCTFA; and
(1) this Agreement and information regarding this Agreement may be disclosed or required to be
disclosed under the Freedom of Information and Protection of Privacy Act, governmental policy

or otherwise.

8.03  If the Purchaser is comprised of more than one person, all covenants and obligations of the Purchaser
will be deemed to be joint and several covenants and obligations of each of those persons.

8.04  The Purchaser waives, to the extent permitted by law, any requirement for the BCTFA to provide to the
Purchaser a "site profile" for the transfer of the Land under the Environmental Management Act or any
regulation under that Act.

ARTICLE 9 - WARRANTIES AND REPRESENTATIONS OF THE BCTFA
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9.01 The BCTFA warrants and represents to the Purchaser, with the knowledge that the Purchaser will rely
upon these warranties and representations in entering into this Agreement and completing its obligations
under this Agreement, that: '

(a) it has the power and authority to dispose of the Land and the necessary proceedings have been
taken by it to enter into this Agreement and to catry out its obligations under this Agreement;

(b) it has a good, safe holding and marketable title to the Land in fee simple free and clear of all
liens, charges and encumbrances except the Permitted Encumbrances;

(c) all taxes, rates, levies and assessments in respect of the Land will either be paid in full or
adjusted between the parties in accordance with section 4.01;

(d)  neither the execution of this Agreement nor its performance by the Province will result in a
breach of any statute, bylaw or agreement affecting the BCTFA or BCTFA Land;

(e) there is no claim or litigation pending or threatened against it which would affect the right of the
Purchaser to acquire the Land; -

5 to the best of its knowledge, the Land has not been used for an industrial or commercial purpose
or activity described in Schedule 2 of the Contaminated Sites Regulation or any other purpose or
activity prescribed under the Environmental Management Act; and

(2) it is unaware of any environmental contamination of the Land,

ARTICLE 10 - MISCELLANEOUS
10.01 Time is of the essence of this Agreement.

10.02 The Land is at the risk of the BCTFA until the Transfer is submitted for registration in the Land Title
Office.

10.03  This Agreement is the entire agreement between the parties with respect to the purchase and sale of the
Land and may not be modified except by subsequent agreement in writing.

10.04  All notices, documents or communications required or permitted to be given under this Agreement must
be in writing and will be deemed to have been given if delivered by hand, courier or facsimile to the
party to whom it is to be given as follows:

to the Purchaser:

City of Burnaby

4949 Canada Way

Burnaby, British Columbia V5G 1M2
Attention: City Solicitor

Facsimile: (604)294-7985
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10.05

10.06

10.07

10.08

10.09

10.10

10.11

to the BCTFA:

Legal Services Branch

Ministry of Justice

7" Floor — 1675 Douglas Street,

Victoria, BC V8W 2G5 .
(Mailing: PO Box 9289, Stn Prov Govt, Victoria, BC V8W 9J7)
Attention: Andrea Brace, Legal Counsel

Facsimile: (250)387-1010

provided, however, that a party may, by notice in writing to the other, specify another address for
service of notices under this Agreement and, where another address is specified under this section,
notice must be delivered to that address in accordance with this Article.

Delivery of the Transfer to the Purchaser's solicitor and delivery of the executed Release of Claim to the
BCTFA’s Solicitor and of all money to the BCTFA will be effected by hand or courier to the addréss
specified in this Agreement, such deliveries to be effective only on actual receipt.

The warranties, representations and agreements contained in this Agreement will not be subject to
merger but will survive the sale of the Land to the Purchaser.

No term, condition, covenant or other provision of this Agreement will be considered to have been
waived by a party unless such waiver is expressed in writing by the party. The waiver by a party of any
breach by the other party of any term, condition, covenant or other provision of this Agreement will not
be construed as or constitute a waiver of any further or other breach of the same or any other term,
condition, covenant or other provision and the consent or approval of a party to any act by the other
party requiring the consent or approval of the party will not be considered to waive or render
unnecessary such consents or approvals to any subsequent, same or similar act by the other party.

No remedy conferred upon or reserved to either party is exclusive of any other remedy in this
Agreement or provided by law, but such remedy will be cumulative and will be in addition to any other
remedy in this Agreement now or hereafter existing at law, in equity or by statute,

This Agreement is binding upon and enures to the benefit of the BCTFA and its assigns and the
Purchaser and its heirs, executors, administrators, successors and permitted assigns.

This Agreement creates contractual rights only between the parties, does not create any equitable or
legal interest in the Land and will not be registered by the Purchaser at any land title office at any time.
If the Purchaser registers or attempts to register this Agreement at any land title office at any time, this
Agreement will be voidable at the BCTFA's option.

The BCTFA and the Purchaser will perform such further acts and execute such further documents as
may reasonably be required to give effect to this Agreement,

10.12 The appendices to this Agreement form part of this Agreement.
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10.13  The Purchaser warrants to the BCTFA that the Purchaser has not utilized the services of any real estate
agent or salesperson in connection with the purchase or sale of the Land to whom any fees, commission
or compensation may be payable by the BCTFA, except to the extent the Land is listed under a multiple
listing service, '

ARTICLE 11 - INTERPRETATION

11.01 In this Agreement, "person” includes a corporation, firm or association and wherever the singular or
masculine form is used in this Agreement it will be construed as the plural or feminine or neuter form, as ]
the case may be, and vice versa where the context or parties so require, i

11.02 The captions and headings contained in this Agreement are for convenience only and do not define or
limit the scope or intent of this Agreement,

11.03 This Agreement will be interpreted according to the laws of the Province of British Columbia.

11.04 Where there is a reference in this Agreement to an enactment of the Province of British Columbia or of
Canada, that reference will include a reference to any prior or subsequent enactment of the Province of
British Columbia or Canada, as the case may be, of like effect and, unless the context otherwise
requires, all statutes referred to in this Agreement are enactments of the Province of British Columbia.
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11.05 If any section of this Agreement or any part of a section is found to be illegal or unenforceable, that part
or section as the case may be, will be considered separate and severable and the remaining parts or
sections as the case may be, will not be affected and will be enforceable to the fullest extent permitted
by law.

IN WITNESS WHEREOF each of the parties hereto have executed this Agreement as set out below:-

SIGNED on behalf of
BC TRANSPORTATION FINANCING AUTHORITY
by its authorized signatory this ____day of

' ,2012:

Authorized Signatory

SIGNED on behalf of the CITY OF BURNABY
by its authorized signatory(ies) this  day of
, 2012:

Authorized Signatory

Authorized Si_g}iét01'y
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APPENDIX 1 TO SCHEDULE B - PERMITTED ENCUMBRANCES

All subsisting exceptions and reservations of interests, rights, privileges and titles contained in any previous
Crown grant of the Land.

EVERGREEN LINE RAPID TRANSIT PROJECT Page 20 of 47
BURNABY MUNICIPAL AGREEMENT Final 2012 Nov 7

345 of 380



APPENDIX 2 TO SCHEDULE B - RELEASE OF CLAIMS |

RELEASE OF CLAIMS
THIS RELEASE is dated for reference November 7th, 2012.

BETWEEN:
CITY OF BURNABY, a municipal corporation under the Local Government Act
(the "Releasor™)

AND

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH COILUMBIA, as
represented by the minister responsible for the Transportation Act

(the “Province”)

WHEREAS:

A, The Province expropriated the lands described in Attachments 1 and 2 from Burnaby for the Project (as
defined below);

B. The parties have agreed on certain compensation to be paid by the Province to the Releasor and the

Province has requested the Releasor to execute and deliver this Release to it,

IN CONSIDERATION of the sum of One Dollar ($1.00) now paid by the Province to the Releasor and the
entering into of the Agreement of Purchase and Sale (as defined below), the receipt and sufficiency of which
consideration is acknowledged by the Releasor, the parties agree as follows:

I. In this Release,

“Agreement of Purchase and Sale" means the agreement dated for reference November 7, 2012, of
which this Appendix forms a part;

"BCTFA" means the BC Transportation Financing Authority, a corporation continued under the

Transportation Act,
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"Expropriations" mean the expropriations effected by the Province by Expropriation Notice CA
2544668 as to the lands described in Attachment 1, and by Expropriation Notice CA 2543084 as to the !
lands described in Attachment 2;

"Land" means the land described in Attachments 1 and 2;
"Project' means the Evergreen Line Rapid Transit Project;

"Releasees' means the BCTFA and the Province and their respective employees, servants, directors,
officers, deputies, delegates, representatives, agents, successors and assigns; and

"Subject Matter' means the subject matter of this Release as described in subsection 2(a).
2. The Releasor covenants and agrees that

(@) it will not commence, maintain or assign any action, suit or proceeding of any kind in any Court
of law or equity, nor cause, assist in, acquiesce in or permit its name to be used in any legal
action, of any kind, directly or indirectly against the Releasees, on account of all actions, causes
of action, claims, suits, debts, contracts, damages, demands, costs and expenses of every nature
and kind, whether known or unknown which it has had, now has or at any time in the future may
have in any way resulting or arising from any cause, matter or thing existing up to the present
time or in the future directly or indirectly relating to

1)  the Expropriations, and

(i)  the compensation to be paid to it for the expropriation of the Land as described in
subsection (¢) below;

(b) it will not make any claim or take any proceeding directly or indirectly relating to the Subject
Matter against any other person, corporation or entity who might claim contribution or indemnity
from the Releasees;

(¢)  all claims for compensation which the Releasor may be able to claim under the Expropriation
Act or the Transportation Act have been settled between the parties;

(d) it is the person entitled to receive compensation with respect to the Subjeét Matter and it has not
assigned the right to receive such compensation to any other person; and

(e) if it is corporation,

(1) it has been incorporated or registered and it exists under the laws of British Columbia or
it has been incorporated and it exists under the laws of Canada, and

(i) it has the corporate power, capacity and authority to enter into this Release and its entry
into this Release has been authorized by the necessary corporate proceedings.
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3.

10.

The Releasor acknowledges and agrées that

(a) this Release may be treated as a defence to any action or proceeding concerning the Subject
Matter that may be brought, instituted or taken by it, or on its behalf, against the Releasees and
will forever be a complete bar to the commencement or prosecution of any action or proceeding
against the Releasees and the Releasor agrees to, and does hereby consent to, the dismissal of
any such action or proceeding; and '

(b) it has read this Release and it has received independent legal advice with respect to the execution
of this Release and it confirms that it fully knows and understands its contents and it is entering
into this Release of its own free will.

No party will, directly or indirectly, assign this Release or any of the rights contained in this Release to any
other person.

This Release enures to the benefit of, and is binding on, the parties and their respective heirs, executors,
administrators and successors.

In this Release, "person" includes a corporation, firm or association and wherever the singular or
masculine form is used in this Release it will be construed as the plural or feminine or neuter form, as
the case may be, and vice versa where the context or parties require.

This Release will be infcrprctcd according to the laws of the Province of British Columbia.

Where there is a reference to an enactment of the Province of British Columbia or of Canada in this
Release, that reference will include a reference to every amendment to it, every regulation made under it
and any subsequent enactment of like effect and, unless otherwise indicated, all enactments referred to
in this Release are enactments of the Province of British Columbia.

Each Attachment to this Release is an integral part of this Release as if set-out at length in the body of
this Release.

Notwithstanding the date of execution of this Release, it is deemed to take effect on the date of the
Expropriations. '

EVERGREEN LINE RAPID TRANSIT PROJECT Page 23 of 47
BURNABY MUNICIPAL AGREEMENT Final 2012 Nov 7

348 of 380




11, If the Releasor is comprised of more than one person, all covenants and agreements of the Releasor in
this Release will be deemed to be joint and several covenants and agreements of each of those persons.

IN WITNESS WHEREOF this Release has been executed as of the date first written above.

SIGNED on behalf of CITY OF BURNABY
by its authorized signatory

Authorized Signatory

SIGNED on behalf of HER MAJESTY THE
QUEEN IN RIGHT OF THE PROVINCE
OF BRITISH COLUMBIA by the

minister responsible for the Transportation Act
or the minister's authorized representative

Minister responsible for the Transportation Act
or the minister's authorized representative
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ATTACHMENT 1 TO APPENDIX 2- RELEASE OF CLAIMS

s.16,5.17
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ATTACHMENT 2 TO APPENDIX 2- RELEASE OF CLAIMS

s.16,5.17
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s.16,5.17
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SCHEDULE C

PROJECT IMPLEMENTATION

The Province agrees to and acknowledges the following:
1. Regarding noise attenuation:

(@)  The Province must ensure noise barriers are placed on the guideway just east of Lougheed
Station between the Gatineau Place/North Road intersection and the current eastern end of the
Evergreen Line platform constructed with the Millennium Line.

(b)  The remainder of the guideway will be designed to facilitate potential future installation of
guideway noise barriers,

(c) Subject to the outcome of post-construction noise monitoring, where noise warrants mitigation,
the mitigation will be aimed at addressing the source (road-based and/or guideway-based) of the
noise.

2. Regarding Lougheed Town Centre Station:
s.16,8.17

3. Regarding Burnaby-owned infrastructure:

(a)  Like-for-Like replacement of Burnaby-owned infrastructure impacted by the Works as set out in
section 7.

(b)  Except as otherwise agreed, the widening of North Road will be substantially in compliance with
North Road Widening & Duct Bank Construction Drawings as of 2011 December and Schedule
F to this Agreement.

(¢)  Provide asphalt overlay of the southbound lanes of North Road between Lyndhurst Street and
south of Gatineau Place upon completion of guideway construction. _
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s.16,5.17

4. Burnaby is saved harmless from any blockage by concrete or sediment of its storm sewer system or
release of hazardous waste (as that term is defined in the B.C. Environmental Management Act) and/or
deleterious substance (as that term is defined in the Fisheries Act) into its storm sewer system and into
the receiving environment (such as water body, soil or creek bed) which has arisen from undertaking the
Works during the Evergreen Line construction period.

5. Regarding non-municipal lands:

(@  Any contaminated soil excavated in the course of carrying out the Works (Advance) on lands
that have been or will be dedicated to the public as highway will be excavated and removed in
conformance with applicable B.C. Ministry of Environment Zechnical Guidance on
Contaminated Sites. Any fill material used by the Province for Works (Advance) must meet
numerical soil and groundwater standards for commercial lands in accordance with applicable
law. '

(b) Where the Province modifies private titled lands for a temporary bus facility, the Province will,
at the end of such usage, not leave any infrastructure on those lands that were not there before
the site was modified for use as a temporary bus facility. In particular, the Province will not
install parking meters on those lands.

(c) For any such lands which the Province has or will dedicate to the public as highway, the
Province will, prior to completion of the Works, remove any private infrastructure which would
not normally be allowed within a public highway, including but not limited to any parking ateas,
signage, or underground storage facilities.

6. Regarding the use of land located at 9989 Sullivan Street and 9990 David Drive, (this area is defined for
the purposes of this section 6 as “the Sullivan/David Land Area”) by the Province:

s.16,5.17
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s.16,5.17

7. Regarding Resumed Roads, defined in Appendix 1 to this Schedule, during the period of construction of
the Evergreen Line:

(@

(b)

(©

(d)

©
®

(2

The Province will keep Burnaby advised concerning any proposed modifications to
infrastructure for the Evergreen Line Project after the Effective Date.

Before and after construction of the Works (Advance), the Province will carry out pre-
construction and post-construction condition surveys of City of Burnaby infrastructure
(excluding video surveys inside sanitary and water infrastructure) that may be impacted by
construction, and submit copies of all survey materials to Burnaby. Burnaby will review
materials and carry out additional post-construction surveys, as applicable.

In the event that any of the infrastructure referred to in section 7(b) has been damaged, except
where damage is done by Burnaby or parties associated with or working for Burnaby, it will be
repaired to Like-for-Like standards at the Province’s expense prior to completion of the Project.

The repair work will be done by:

(i) Burnaby if the damage is to the water system; and

(i)  the Province if the damage is to other infrastructure.

The Province will not introduce any invasive species as part of the Evergreen Line construction.

Except as otherwise agreed, impacted areas excluding roads and sidewalks will be hydroseeded
by the Province prior to completion of the Project.

While those roads are designated as arterial highways, the Province will have ownership of, and
maintenance responsibility for:

1 the road, including sub-grade, curbs, sidewalks, etc.;

(ii)  infrastructure on or above the road, including but not limited to, signage, street lights and
traffic signals, but excluding parking meters; and
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(h)

()

)

reasonably considers to be required for the purposes of dealing with the emergency or other

(iii)  catch basins and catch basin leads; and,

While those roads are designated as arterial highways, Burnaby will retain ownership of, and
maintenance responsibility for:

(i)  parking meters;

(i)  the water system;

(iif)  the sanitary system; and

(iv)  the storm sewer, excluding catch basins and catch basin leads.

Upon substantial completion of the Works within Burnaby, on a schedule mutually acceptable to
Burnaby and Province, Burnaby will undertake a final post-construction inspection of the
Burnaby infrastructure for compliance with this Agreement. Within 15 business days after the
Burnaby’s inspection, Burnaby will provide a letter to the Province listing, with specificity, the
deficiencies, if any, of the Works in the context of this Agreement. Where required in
accordance with this Agreement, the Province will repair, correct or replace the applicable
Burnaby infrastructure at its cost. Failure of Burnaby to provide a letter within 15 business days
of the inspection will be deemed to be acceptance by Burnaby of the condition of the Burnaby
infrastructure.

In the case of a perceived emergency or other urgent situation, both the Province and Burnaby
will be authorized to take all such action as either of them considers necessary and appropriate,
without prior written notice to the other in relation to the subject roads, and to have access to and
occupation and use of the subject roads and any adjacent Burnaby lands which either of them

urgent situation; provided that in such event the party taking such action will, as soon as
reasonably practicable, and in any event no later than two business days following the
occurrence of such emergency or other urgent situation, deliver notice to the other confirming
the nature of the emergency or other urgent situation and the actions taken by it in connection
therewith.

8. Regarding other general matters:
s.16,5.17
(¢)  Burnaby will have an opportunity to comment on design drawings prior to finalization of design
for the Works, where applicable.
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(d) Where time permits, Burnaby will have an opportunity to comment on all proposed traffic
management plans, including changes to traffic signal timings or other traffic control devices and
temporary or permanent closure of any road, lane or sidewalk. Where time does not pel'mlt
Burnaby will be advised of these changes as soon as practicable.

(¢)  The Province will develop implement and document a post-construction signal timing plan for
signalized intersections prior to completion of the Project.
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APPENDIX 2 TO SCHEDULE C - PROJECT IMPLEMENTATION
North Road Centre Median

1. The North Road Median is located on North Road south of Lyndhurst Avenue and north of Lougheed
Hwy as shown in Drawing 1 below.

2. The Province or its contractor will construct the North Road Median with soft landscaping similar to that
described in section 4 in accordance with the Province’s commitments in the Ploponent s Table of
Commitments to the Environmental Assessment Certificate.

3. Burnaby and the City of Coquitlam (“Coquitlam™) may choose to upgrade to the “Enhanced Median
Treatment” as provided for in sections 5 and 7.

4. The North Road median between Lougheed Hwy and Lyndhurst Avenue will generaily be treated with
soft landscaping as ioilowa

0.5 metre concrete aprons along the curbs;

Top soil and bark mulch to BCSLA/BCNLA Landscape standards;
Planting of 40% shrubs and 60% grass sod to BCSLA/BCNLA standards;
Irrigation to cover the planting described in section 4(c);

Electrical service to each island for lighting; and

Temporary inserts in columns for guideway and column lighting.

e ae o

5. The current concept for the Enhanced Median Treatmént, as developed by Burnaby and Coquitlam,
includes:

Enhanced drainage, including downpipe aesthetic freatment;

Metal trellis fencing;

Enhanced planting of shrubs;

Enhanced irrigation to cover the planting described in section 5(c); and
Detailed design for the above.

oo o p

6. Burnaby acknowledges that the responsibility to maintain and repair the soft landscaping referred to in
section 4 and the Enhanced Median Treatment works and landscaping will become Burnaby’s upon the
return of the North Road Median to Burnaby. Burnaby further acknowledges that it may need to acquire
rights of access from TransLink in order to carry out such maintenance and repair.

7. Burnaby and Coquitlam have tentatively agreed to share the costs of the Enhanced Median Treatment to
a maximum amount of $:16.8.17  including applicable taxes.

8. Burnaby acknowledges that the conceptual drawings, attached as Drawings #2 and #3, are subject to
change by the Primary Contractor, who may adjust the centre median to accommodate column
placement and guideway alignment,

9. The Province will provide Burnaby with the Primary Contractor’s latest drawings that show the final
centre median layout as well as final column placements.
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10. The details of the Enhanced Median Treatment will be determined in consultation between thc Province,
Burnaby and Coquitlam. :

11. The Province agrees in principle to accept lighting fixtures and related electrical infrastructure attached
to the columns prior to the completion of the Evergreen Line subject to the approval by TransLink of the
detailed design and the Province negotiating a satisfactory change order with the Primary Contractor
under the Project Agreement, and acknowledges that Burnaby and Coquitlam have tentatively agreed to
fund such fixtures and electrical infrastructure to a maximum amount of 816517 including applicable
taxes. Burnaby acknowledges and agrees that the ongoing maintenance, repair and replacement of such
lighting fixtures and related electrical infrastructure will be the responsibility of Burnaby and Coquitlam
and that Burnaby and Coquitlam will need to enter into an appropriate agreement with TransLink
regarding same.

12. Burnaby acknowledges that any proposed attachments to columns after completion of the Evergreen
Line Project will also require approval from TransLink and will be at Burnaby’s cost.

13. The Province will provide the Primary Contractor with the Enhanced Median Treatment design concept
and request a price for each of the specific components within that concept, including, without
limitation, the detailed design.

14. The Province will provide Burnaby and Coquxtlam with the pricing once received from the Primary
Contractor.

15. The Province will facilitate a meeting between Burnaby and Coquitlam and the Primary Contractor to
review the pricing and to determine the scope of the Enhanced Median Treatment up to a total cost of
16517 including applicable taxes.

16. Burnaby and Coquitlam may request that the Province issue a change order to the Primary Contractor
for the completion of the Enhanced Median Treatment work, and the Province, subject to its entering
into an agreement with Burnaby and Coquitlam as to the scope of the change order and the payment of
costs related to the change order, and subject to the terms of the Project Agreement with the Primary
Contractor, may so proceed.

17. In the case that the Primary Contractor’s pricing for the components of the Enhanced Median Treatment
is not satisfactory, and if both Burnaby and Coquitlam are in agreement, Burnaby and Coquitlam may
request that the Province tender the Enhanced Median Treatment work separately through the BC Bid
process, and subject to: |

(a) the terms of the Project Agreement (if the Enhanced Median Treatment work is carried out prior to !
substantial completion of the Evergreen Line),

(b) the Province entering into an agreement with Burnaby and Coquitlam as to the scope of the proposed
work, the payment of costs, the conduct of the tendering and award process and the assumption of
risk, and

(c) Burnaby and Coquitlam obtaining any necessary approvals from or entering into any agreements
with TransLink as may be required,
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the Province may so proceed.

18. Burnaby and Coquitlam may elect to construct the Enhanced Median Treatment, at their
cost, after the Primary Contractor has completed the Evergreen Line, subject to any required approvals
or agreement from or with TransLink. In such event, the Province, Burnaby and Coquitlam will enter
into an agreement to permit such construction and to deal with related liability, ownership and
maintenance issues
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Appendix 2 to Schedule C -Drawing 1
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Appendix 2 to Schedule C — Drawing 2
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Appendix 2 to Schedule C - Drawing 3
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Dispute Resolution Procedure

1.

SCHEDULE D - DISPUTE RESOLUTION

If any Dispute arises at any time, the party which identifies the dispute will give written notice of the
Dispute to the other and the following provisions will apply.

The parties agree to endeavour to resolve the Dispute as expeditiously as possible, with a view to
enabling the design, construction, testing and commissioning of the Burnaby Segment to proceed
expeditiously in accordance with the Burnaby Segment schedule.,

Each of the Province and the City may invite any of its contractors or consultants whose work is the
subject of the Dispute to participate in any discussions or proceedings which are the subject of the
dispute on terms as to confidentiality and otherwise as the parties may agree.

The Senior Project Manager and the City Representative will examine any matter in Dispute as soon as
possible and attempt to resolve the Dispute within 10 Business Days following receipt of the notice of
the Dispute.

If the Senior Project Manager and the City Representative are unable to agree on a resolution of the
Dispute within 10 days following receipt of the notice of the Dispute, the Dispute will be referred to the
Executive Project Director and the chief administrative officer of the City for resolution.

If the Executive Project Director and the chief administrative officer of the City are unable to agree on a
resolution of the Dispute within 10 Business Days following the date on which the Dispute was referred
to them for resolution, then either party may elect to have the Dispute resolved by litigation in the proper
judicial forum, unless the Province and the City have agreed in writing as to some alternative means for
resolving the Dispute.
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RELEASE OF CLAIMS

THIS RELEASE is dated for reference November 7th, 2012.

BETWEEN:

AND

CITY OF BURNABY, a municipal corporation under the Local Government Act

(the "Releasor")

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF BRITISH
COLUMBIA, as represented by the minister responsible for the Transportation Act

(the “Province™)

WHEREAS:

A.

The Province expropriated the lands described in Attachments 1 and 2 from Burnaby for
the Project (as defined below);

The parties have agreed on certain compensation to be paid by the Province to the
Releasor and the Province has requested the Releasor to execute and deliver this Release
to i,

IN CONSIDERATION of the sum of One Dollar ($1.00) now paid by the Province to the
Releasor and the entering into of the Agreement of Purchase and Sale (as defined below), the
receipt and sufficiency of which consideration is acknowledged by the Releasor, the parties agree

as follo‘ws:

I.

In this Release,

“Agreement of Purchase and Sale" means the agreement dated for reference November
7, 2012, of which this Appendix forms a part;

"BCTFA" means the BC Transportation Financing Authority, a corporation continued
under the Transportation Act;

"Expropriations" mean the expropriations effected by the Province by Expropriation
Notice CA 2544668 as to the lands described in Attachment 1, and by Expropriation
Notice CA 2543084 as to the lands described in Attachment 2;
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"Land" means the land described in Attachments 1 and 2;

"Project' means the Evergreen Line Rapid Transit Project;

"Releasees" means the BCTFA and the Province and their respective employees,
servants, directors, officers, deputies, delegates, representatives, agents, successors and
assigns; and

"Subject Matter" means the subject matter of this Release as described in
subsection 2(a).

The Releasor covenants and agrees that

(@)

®

(©

(d)

(e)

it will not commence, maintain or assign any action, suit or proceeding of any
kind in any Court of law or equity, nor cause, assist in, acquiesce in or permit its
name to be used in any legal action, of any kind, directly or indirectly against the
Releasees, on account of all actions, causes of action, claims, suits, debts,
contracts, damages, demands, costs and expenses of every nature and kind,
whether known or unknown which it has had, now has or at any time in the future
may have in any way resulting or arising from any cause, matter or thing existing
up to the present time or in the future directly or indirectly relating to

) the Expropriations, and

(i) - the compensation to be paid to it for the expropriation of the Land as
described in subsection (¢) below;

it will not make any claim or take any proceeding directly or indirectly relating to
the Subject Matter against any other person, corporation or entity who might
claim contribution or indemnity from the Releasees;

all claims for compensation which the Releasor may be able to claim under the
Expropriation Act or the Transportation Act have been settled between the
parties;

it is the person entitled to receive compensation with respect to the Subject Matter
and it has not assigned the right to receive such compensation to any other person;
and

if it is corporation,
1) it has been incorporated or registered and it exists under the laws of

British Columbia or it has been incorporated and it exists under the laws
of Canada, and
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10.

(if) it has the corporate power, capacity and authority to enter into this Release
and its entry into this Release has been authorized by the necessary
corporate proceedings.

The Releasor acknowledges and agrees that

(a) - this Release may be treated as a defence to any action or proceeding concerning
the Subject Matter that may be brought, instituted or taken by it, or on its behalf,
against the Releasees and will forever be a complete bar to the commencement or
prosecution of any action or proceeding agamst the Releasees and the Releasor
agrees to, and does hereby consent to the dismlssal of any such action or
proceeding; and RO TS LR A A TR TR

(b) it has read this Release and it has received independent legal advice with respect
to the execution of this Release and it confirms that it fully knows and
understands its contents and it is entering into this Release of its own free will.

No party will, directly or indirectly, assign this Release or any of the rights contained in
this Release to any other person.

This Release enures to the benefit of, and is binding on, the parties and their respective
heirs, executors, administrators and successors.

In this Release, "person" includes a corporation, firm or association and wherever the
singular or masculine form is used in this Release it will be construed as the plural or
feminine or neuter form, as the case may be, and vice versa where the context or patties
require.

This Release will be interpreted according to the laws of the Province of British
Columbia.

Where there is a reference to an enactment of the Province of British Columbia or of
Canada in this Release, that reference will include a reference to every amendment to it,
every regulation made under it and any subsequent enactment of like effect and, unless
otherwise indicated, all enactments referred to in this Release are enactments of the
Province of British Columbia.

Each Attachment to this Release is an integral part of this Release as if set out at length in
the body of this Release,

Notwithstanding the date of execution of this Release, it is deemed to take effect on the
date of the Expropriations.
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11, If the Releasor is comprised of more than one person, all covenants and agreements of the
Releasor in this Release will be deemed to be joint and several covenants and agreements
of each of those persons.

IN WITNESS WHEREOF this Release has been executed as of the date first written above.

SIGNED on behgalf of CITY OF BURNABY
by its authorizedfignat ﬁ' BLANKA ZEINABOVA

Dlddg E/Y Administrative Officer

Authorized Signatofy

SIGNED on behalf of HER MAJESTY THE
QUEEN IN RIGHT OF THE PROVINCE
OF BRITISH COLUMBIA by the

minister responsible for the Transportation Act
or the minister's authorized representative

Minister responsible for the Transportation Act
or the minister's authorized representative
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ATTACHMENT 1

s.16,5.17
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ATTACHMENT 2
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RECEIVED
Ministr I;‘..'f':"‘!-“.f-

ortation

"

City of & %% g
K 122012 EVERGREEN LINE |
Bl l I naby #6123 RAPID TRANSIT PROJECT |

wacument Control INCOMING _ |
Evergreen Line Rapid |
Transit Project Office

T
Rlii‘i!’[t_-.\"i'ﬁti Y [N

Legal and Lands Departmen o 17l
Please reply to: XITNTK]el v |
o ARV
604-294-7382 l'@'ahrﬂn it |V -
Bruce.Rose@l:mmaby.i a | ] i.
2012 November 15 by courier LTRIV "

Evergreen Line Project Office
2900 Barnet Highway
Coquitlam BC V3B 0G1

Attn: Jon Buckle

Dear Sirs/Mesdames:

SUBJECT: EVERGREEN LINE-BURNABY MUNICIPAL AGREEMENT

We enclose herewith two copies of each of the following documents as executed by the City:

1. Burnaby Municipal Agreement;
2. Agreement of Purchase and Sale;

3. Release of Claims.

Please have the documents executed by the Province or BCTFA, as appropriate, and return one fully
executed copy to us.

Please ensure that your copy of the executed Release of Claims is forwarded to Andrea Brace of the Legal
Services Branch of the Ministry of Justice to be held pursuant to the terms of Article 5.02(b) of the
Agreement of Purchase and Sale.

Thank you. A

“Yours truly, M
P —

ruce R. Rose
City Solicitor

BR:pa
Copied to: Stuart Ramsey, Manager Transportation Planning

Enclosures

PABRUCE\Evergreen Line Office. J Buckle 20121115.docx

4949 Canada Way, Burnaby, BC V5G 1M2 <+ Telephone 604-294-7381 Fax 604-294-7985 < www.burnaby.ca
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