MASTER SERVICES AGREEMENT

for

SERVICES RELATED TO BLUE BOX MATERIAL

Number 2023-09-@

LEGAL_1:81294566.8



NUMBER 2023-09-@
MASTER SERVICES AGREEMENT

Table of Contents
RECITALS 3
ARTICLE1  INTERPRETATION 4
1.1 DIETINITIONS ...vieiiieiieeiee e eie ettt ettt e e teesteesteessseesbeessaessaesssessseenseessaensaessnesssennsennns 4
1.2 JB31 0S5 4 o) (1 1 10 o O TR 7
ARTICLE2 TERM 10
2.1 1 5 s o PO SRS 10
ARTICLE3  SCOPE OF WORK 11
3.1 SEIVICE PTOVISION ....eeiiiiiiiieiiesiiecie sttt ettt et e et esteesteesseessse s seessaesaessaessnesnsenssennns 11
3.2 Environmental AtrIDULES ........coveiieiiiciicii ettt ereeveesteesteesesesebeeeveebeesseesreens 11
33 Labour DiISIUPLION......ccciiiiiieiiieeiieectee ettt e et e eereeeteeestbeesbeeesbeessbaeessaeessseeessseesnseeans 12
ARTICLE 4  REPRESENTATIONS AND WARRANTIES 14
4.1 Representations and Warranti€s............cuveeveerverienieseieeseesieeseeseesresseeseesseesseesseesssessses 14
ARTICLES5 CONTRACTOR MANAGEMENT 15
5.1 Contractor’s PerSONNEL..........occuiiiiiiiiiiieciie ettt et eetre e sebaeenes 15
5.2 SUPCTVISION ..eietiiiiiieeiieeciee ettt et e et e estteeetee e taeeesbeeestbeessseeessae e sseeassseessseeassseessseessseessees 15
53 Workplace Safety and Insurance Board............cccoocveriieiienienieniecieeieeieeeesee e 16
5.4 Health and Safety........ccveiiiiieiieeieee ettt sttt e snaesnneenneas 16
5.5 ContiNGENCY PLAN........coiiciiiiieiecece ettt s eenseeseessaesnaesnne e 17
5.6 All Necessary Permits and LICENSES ........ccuvevuiiiiiiiieiienieecieesteecre e e eveestsesereseveeveenveas 17
5.7 Record Keeping and Reporting ReqUirements..............cccvevveeieiieeieenieenieeseeseeeveeveenens 18
5.8 SUDCONIIACTOTS ..vveeviieiieiiieiiesieeseeste e et ete et e eesteessaeesbeenseesseessaessaesssesssessseasseenseenseennns 18
5.9 ACCESS t0 The WOTK ....iiiiiiiiiciece ettt st sttt e ssaesnseenseensees 19
ARTICLE 6 COMPENSATION 21
6.1 Canadian FUNAS..........occuiiiiieiicce ettt et e et e e e etr e e stb e e e raeeeraeeraeenes 21
6.2 Invoicing, Payment and DOCUMENTAtION.........cceeeiiiiieiieeieeciieeiee et e seeeene v ens 21
6.3 XS vt eutteeeitee ettt ettt ettt ettt e st e ettt e et e e bt e e s abee e bteeenbe e e bteeeabee e bt eeenteeebteeenbeeeteeeanteennaeenns 22
6.4 Price AQJUSIMENL........eccuiiiieiieiie ettt ettt staesaesstessteesseesseesssesssesnseenseensnas 22
6.5 Monies DUE t0 RLG ......ccociiiiiiiieiiciecerese ettt be et s ssaesnsesnseensaesaens 22
6.6 Other REQUITEIMENES ......eiiiiieiiii et eciee ettt et ete et eeteeeereesbaeesbeeesbaeeseseessseeensseessseeensns 22
6.7 33155 () AP PUUPSRUR 23
6.8 Limited Liabilities. ... cccvevvieciieiieiesieriesie ettt eee st e seeeseaesaessbeesbeesseesseesssessseenseenseensaens 23
ARTICLE 7  FAILURE TO PERFORM, REMEDIES AND TERMINATION 25
7.1 Performance SECUTILY.......c.cccveriierierierie ettt e estesteebeebeesteessnesssesnseenseensaeseens 25
7.2 Time of the Essence and Service Level Failure Credits .........c.cceeviieiiiieniiecciieeieeeiene 26
7.3 Responsibility for Damages/Indemnification ............cccccueevvieiieiienienieciecieereeeeciee i 27
7.4 FOTCE IMAJEUIE ....cuviiiieieieeiie ettt ettt et ettt s e s e st e esse e beebeesseesssesnseanseensaenseenseens 28
7.5 TOTTIINAION. ....veevieeieeeieeie et et et e ste et e eae e te e teesseesssesssesnseasseesseessaessaessseasseenseessassseesssenns 30
7.6 REMEAIES.......uieiiiiiiiiieie ettt ettt ettt e et e et e et e e s taesseesssessseenseenseessaesssesnsennsens 32
7.7 DASPULES ...veeeiiieciiieetie ettt e et ete e et e e stteeeteeestbeessseeessaeaasseeessseesssaeassseessseessseeesseeassenanes 32
7.8 ATDITALION. ....viieiiie et ettt ettt e e et e e s beesateeeabeeesbeeetseessseeessseessseeensaeensseensreeanes 33
1

LEGAL 1:81294566.8



NUMBER 2023-09-@
MASTER SERVICES AGREEMENT

7.9 ChoiCe OF FOTUIM ......eoviiiieiiisieeie ettt ettt ettt e e e s e esaesnaesraessnennneenns 33
ARTICLE8 STANDARD CONDITIONS 34
8.1 GOVEINING LAWS...cutiiiiiiiiiie ettt ettt et e e rtte e re e e tae e st e e sstae e sbeeessaeesabeesssaeesseesnseeensns 34
8.2 Compliance with Laws and Permits ............ccccceeviiiviiiiieiiiiiccieceeeereesree e 34
8.3 ASSIGNIMEIIL ....evveeevieiierieeieeieeeesttesetesetesbeebeesseesseesssesnseasseesseessaesssessseassessseesseesseesssesnses 34
8.4 BUSINESS LICENSE ...ccuveiiieiiieeiieiteiteete st et et et et et e seesatesstessbeebeesseesssesssesnseenseenseenseens 34
8.5 Contractor to Make EXaminations ...........ccceeeevieerieerieneenienieeieeeesseesseeseeessnessnesssessseenns 34
8.6 ACCESS 10 RECOTAS ....uviieiiieiiicciecee et ettt st eeetb e e ebee e eaeessbeeeeseeenseaens 35
8.7 TIISUTANCE ..o cuviieiiee ettt ettt et e e et e et eesateeestaeeesbeeessaeesseessseeessseesssaeansseenssananes 36
8.8 Changes t0 IMSA ... ..ottt ettt se e st e s be et e et e e saessaesssesnseesseessaesseessnenns 37
8.9 Change ManaeImENLt ..........cccecvereerieiireiieeseeseestestesreeseesseesseesseesssesssesssesssesssassseessnenns 37
8.10  Conflicts and OMISSIONS ......eccveerieerierierieereeteestteseesteseeeseesseesseesseesssesssesssessseesseesseesses 41
LT N B 111 7 (o T\ [0 15 i USSP UPUUSR 41
8.12  Data Ownership and Usage Rights ..........cccceeeiiiiiiiiiiiiie it 42
8.13  Confidentiality COVENANL..........cccueviiriieeiiieiieriesie e eieereereereesreeseaesssessnesnsessseesseesseennns 43
B.14  SEVETADIIILY .eouvveeiiciiieiieie ettt ettt ettt et e st e st e e s e essa e saessaessaessseenseenseenseenseennes 44
BI5  SUIVIVAL.c.eiiiiiee ettt ettt ettt et e e a ettt et e e nt et e ereenteteeneenes 44
8.16  FUIthET ASSUIANCES .....eiiiiieeiieeiiieeiee ettt ee et e et e e e eta e e sbeeestaeeebeeenbaeesssaesssaeenssaesaseeas 45
8.17  Revisions t0 thiS IMISA ......ooiiieiieee ettt e et e ea e e s beeeatbaesaree s 45
818 COUNLEIPATLS....eeeeeiieetie ettt eeiee ettt ettt e et e ettt e st e etteesateesbteesabeesnseeeneeesaseeesseesnseessseesaseenn 45
T T [ T<7 <SSR 45
ARTICLE9  MSA SCHEDULES 46
9.1 IMSA SCREAUIES......c.eviiiiieeie ettt e et e e be e st eetve e ssreeetbeessbeeessaeenes 46
2

LEGAL 1:81294566.8



NUMBER 2023-09-@
MASTER SERVICES AGREEMENT

This Master Services Agreement (this “MSA”) is entered into as of ®, 2023, (“Effective Date”)
Between

@, a [corporation incorporated under the laws of ®], having a place of business at [insert address]
(“Contractor”)

And RLG Systems Canada Inc., a corporation incorporated under the laws of Ontario, having a place of
business at 175 Bloor Street East, 9th Floor, South Tower, Toronto, Ontario M4W 3R8 (“RLG”)

RECITALS

WHEREAS, Circular Materials is a federal not-for-profit corporation having a place of business at 1 St.
Clair Avenue West, Suite 700, Toronto ON M4V 1K6 (“CMO”) and administrator of the common
collection system for Blue Box Material. CMO has contracted with RLG to perform work in connection
with the collection of Blue Box Material, establishment and operation of Receiving Facilities and related
services; and

WHEREAS, CMO and RLG jointly issued a Request for Proposals in connection with the establishment
and operation of Receiving Facilities and related services; and

WHEREAS, in connection with the Request for Proposals, Contractor and RLG (each a “Party”, and
collectively the “Parties™) jointly desire to enter into this MSA respecting the establishment and operation
of Receiving Facilities and related services for Districts within the City of Toronto as set out in one or more
Statements of Work which, once such Statements of Work are duly executed, shall form part of, and be
subject to and governed by, this MSA; and

WHEREAS the Contractor agrees to provide the Work in accordance with the terms and conditions of this
MSA;

NOW, THEREFORE, in consideration of the promises, mutual covenants, and agreements contained
herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties acknowledge and agree to all covenants, terms and conditions as stipulated in
this MSA, as follows:

LEGAL 1:81294566.8
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ARTICLE 1 INTERPRETATION
1.1 Definitions
“AODA” means the Accessibility of Ontarians with Disabilities Act, 2005, S. O. 2005, c. 11.

“APPLICABLE LAW” means any federal, provincial, municipal, local, domestic or foreign law, rule,
statute, subordinate legislation, regulation, by-law, order, permit, ordinance, protocol, code, guideline,
treaty, policy, notice, direction or judicial, arbitral, administrative, ministerial or departmental judgment,
award, decree, treaty, directive, or other requirement or guideline published or in force at any time which
applies to or is otherwise intended to govern or regulate any Person (including any Party), property,
transaction, activity, event or other matter, which in any way applies to the Work under this MSA or any
Party, including any rule, order, judgment, guideline, directive or other requirement or guideline issued by
any governmental or regulatory authority. Applicable Law shall include all legislation relating to privacy,
confidentiality, security, and anti-spam in Canada (including (Canada) Personal Information Protection
and Electronic Documents Act and applicable provincial privacy laws), the (Canada) Competition Act, the
(Ontario) Environmental Protection Act, the Ontario Water Resources Act, the (Ontario) Dangerous Goods
Transportation Act, the (Ontario) Occupational Health and Safety Act, the (Ontario) Resource Recovery
and Circular Economy Act, 2016 and the Regulation.

“BLUE BOX MATERIAL” has the meaning set out in the Regulation, except in the context of a Statement
of Work it has the meaning set out in such Statement of Work to the extent expressly set out otherwise in
such Statement of Work.

“BUSINESS DAY” means any day from Monday to Friday inclusive, excluding statutory holidays in the
province of Ontario.

“CHANGE IN APPLICABLE LAW” means any of the following events occurring after the applicable
Statement of Work Effective Date: (1) a change in, modification or repeal of an existing Applicable Law,
or (2) an enactment, adoption, promulgation or making of a new Applicable Law, (3) a cancellation or non-
renewal or other change in the conditions applicable to any Applicable Law, or (4) a change in the manner
in which an Applicable Law is applied or in the application or interpretation thereof, but in any case a
Change in Applicable Law shall not include a change, application, or interpretation that affects taxation of
net income and/or net worth and similar amounts of any kind or nature for which the Contractor is
responsible under the MSA or otherwise, taxes which are personal to the Contractor such as income taxes
and taxes of like kind and any of the events provided for in paragraphs (1) to (4) which are known or ought
reasonably to be known to the Contractor to have been enacted, adopted or approved prior to the applicable
Statement of Work Effective Date, but which do not come into effect until after the applicable Statement
of Work Effective Date.

“CHANGE NOTICE” has the meaning set out in Section 8.9(a) of this MSA.

“CHANGE ORDER?” has the meaning set out in Section 8.9(f) of this MSA.

“COLLECTED MATERIAL” means loose, uncompacted material that has been collected from Eligible
Sources or from Public Space Receptacles in a District that has not been subjected to preconditioning, and

is comprised of Blue Box Material and non-Blue Box Material.

“CONTRACT PRICE” means the total price payable under this MSA, as set forth in the Statements of
Work.
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“CONTRACTOR DEFAULT” means a failure of the Contractor to comply with the requirements of this
MSA or non-performance of the Contractor’s obligations under this MSA, other than a Material Contractor
Default.

“CONTRACTOR PROPRIETARY IP” means (i) all Intellectual Property Rights of the Contractor
developed prior to execution of this MSA or unrelated to the Work, and (ii) all know-how, processes,
procedures, methods and other Intellectual Propriety Rights developed by the Contractor and relating to or
used in the performance of the Work, including the performance and operation of equipment, and
techniques and methods and procedures for the purpose of improving receiving efficiency, whenever
developed, and (iii) all Intellectual Property Rights to the extent such Intellectual Property Rights include
modifications, enhancements, configurations, derivative works or interfaces of the Contractor’s Intellectual
Property Rights referred to in subparagraphs (i) and (ii). Notwithstanding any other provision in the MSA,
Contractor Proprietary IP shall not include know-how, processes, procedures, methods and other
Intellectual Property Rights provided to the Contractor by RLG.

“CONTRACTOR’S RESPONSE TO THE RFP” means the Contractor’s response to the RFP attached as
Schedule D.

“COST ESTIMATE” has the meaning set out in Section 8.9(b) of this MSA.
“DISTRICT” means any one of the district areas listed in the Statement of Work.
“DOCUMENTATION” has the meaning given to it in Section 8.12(a).

“EARLY TERMINATION FEES” means the cost listed in Table 1 of the Contractor’s response to the RFP,
as included in the Statement of Work, prorated to the month end closest to the termination date.

“EFFECTIVE DATE” has the meaning set out above in this MSA.
“ELIGIBLE SOURCE” has the meaning set out in the Regulation.
“EQUIPMENT” means all vehicles, machinery and equipment used in completing the Work.

“INTELLECTUAL PROPERTY RIGHTS” means all intellectual property rights as recognized under any
Applicable Law, including rights in and to patents, trade secrets, Confidential Information, copyright,
trademarks, industrial designs, and design patents whether or not registered or registrable and other rights
in intellectual property of the same or similar effect or nature relating to the foregoing and any component
thereof throughout the world.

“LEGISLATIVE CHANGE” means changes in Applicable Law, including repeal, replacement or
amendment of an Applicable Law, including the Regulation, that may change or alter this MSA in such a
manner that renders all or substantially all of the Work no longer required or necessary.

“LOSSES AND CLAIMS” means liabilities, claims, demands, losses, costs, expenses, damages, orders,
penalties, actions, suits and other proceedings (including legal fees and disbursements).

“MATERIAL CONTRACTOR DEFAULT” means the Contractor has committed any of the following acts
or omissions:

(1) failing to commence Work on a Statement of Work District Service
Commencement Date;

LEGAL 1:81294566.8
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(ii) deliberately disposing of any Collected Material that was received as part of this
MSA at any alternate fuel facility, landfill, energy from waste facility or other
disposal location or with a Person not expressly permitted by this MSA;

(iii)  declaring its inability to pay its debts as they generally become due;
(iv) being judged or adjudicated to be bankrupt or insolvent;

v) becoming subject to, or requesting any benefits or exemptions relating to any
provisions or enactments concerning bankruptcy or insolvency;

(vi) deliberately falsifying data, or exhibiting a pattern of providing false or misleading
data, in relation to any documentation provided to RLG under this MSA;

(vii))  deliberately failing to comply with this MSA in a manner that results in CMO or
Producers becoming assessed as non-compliant with the Regulation; or

(viii)  abandoning all or substantially all of the Work for a period of seven (7) consecutive
calendar days.

“PERFORMANCE SECURITY” has the meaning set out in Section 7.1(a) of this MSA.

“PERSON” means any individual, partnership, limited partnership, joint venture, syndicate, company or
corporation with or without share capital, trust, trustee, executor, administrator or other legal personal
representative, and any federal, provincial or municipal government, regulatory authority, agency, tribunal,
commission, board or department of any such government or entity however designated or constituted.

“PRIME” means the Bank of Canada’s target for the overnight (interest) rate, as posted from time to time.

“PROCUREMENT PROCESS” means the process, or processes, employed by RLG to select a contractor
to supply services related to Blue Box Material, including sole sourcing, requests for expressions of interest,
requests for qualifications and standing offers, requests for tenders or requests for proposals.

“PRODUCER?” has the meaning set out in the Regulation.

“PRODUCER RESPONSIBILITY ORGANIZATION” or “PRO” has the meaning set out in the
Regulation.

“PUBLIC SPACE” has the meaning set out in the Regulation.

“PUBLIC SPACE RECEPTACLE” means a receptacle located in a Public Space for the collection of Blue
Box Material.

“RECEIVING FACILITY” or “RF” means a facility at which Collected Material from Eligible Sources or
from Public Space Receptacles is first received.

“RECEIVING FACILITY DATA” means all data or information pertaining to Equipment or Collected
Material or RFs or other aspects of the Work or activities involving any of the foregoing that is expressly
required to be delivered to RLG pursuant to this MSA. The Receiving Facility Data includes data and
information in the Work Report for the Month and data and information required to be provided to RLG
pursuant to Sections 3.4, 3.7 and 4.1 of Exhibit 1 of the Statement of Work for Receiving Facilities for
Collected Material and Section 5.7 of this MSA.
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“REGULATION” means Ontario Regulation 391/21 under the (Ontario) Resource Recovery and Circular
Economy Act, 2016.

“REQUEST FOR PROPOSAL” or “RFP” means the Request for Proposal Number 2023-09
Establishment and Operation of Receiving Facilities for City of Toronto Districts dated Wednesday,
September 27, 2023, as amended.

“STATEMENT OF WORK” means a statement of work entered into between RLG and the Contractor in
the form attached to Schedule A.

“STATEMENT OF WORK DISTRICT SERVICE COMMENCEMENT DATE” means the applicable date
on which the Work commences in a District.

“SUBCONTRACTOR” means a subcontractor or supplier retained by Contractor.

“THIRD PARTY” means a Person who is not an Indemnitee or a Contractor Indemnitee.

“UNUSUALLY SEVERE ADVERSE WEATHER CONDITIONS” means unusually severe adverse
weather conditions at the place of the Work which:

(1) are different from those normally and customarily experienced at the place of the
Work (as documented by weather data from Environment Canada) over the past
twenty (20) years taking into consideration severity, duration and time of year
conditions or in respect of which Environment Canada issues a severe weather
alert; and

(ii) preclude the safe performance of the Work (including failure by Third Parties to
restore road conditions for safe work following passage of the weather conditions
themselves — e.g. delays to salting/plowing, removal of debris, etc.).

“VALUE ADDED TAXES” means such sum as shall be levied upon the Contract Price by the federal or
any provincial government and is computed as a percentage of the Contract Price and includes the Goods
and Services Tax, the Harmonized Sales Tax, and any similar tax, the collection and payment of which
have been imposed on the Contractor by Canadian or provincial tax legislation.

“WORK” means the performance of services including the supply of all materials, Equipment, labour,
facilities, supervision, services, permits, licenses, or approvals required to complete the Contractor’s
obligations under this MSA, including the Statements of Work and any changes to the Work which may be
ordered by RLG pursuant to a Change Directive or agreed to by the Parties in accordance with this MSA,
as provided herein.

“WORK REPORT FOR THE MONTH” has the meaning set forth in the applicable Statement of Work.
1.2 Interpretation

(a) Whenever inconsistent in the context, words used in the present tense include the future
tense, words in the plural include the singular, words in the singular include the plural, and
the use of any gender shall be applicable to all genders whenever the sense requires. Words
not defined in Section 1.1 or elsewhere in this MSA shall be given their common and
ordinary meaning.

LEGAL 1:81294566.8
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(i)

W)

(k)

M

(m)
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The words authorized, directed, required, requested, approved, ordered, sanctioned, and
satisfactory, unless some other meaning is obvious from the context, shall mean
respectively authorized, directed, required, required, approved, or sanctioned by or
satisfactory to RLG or its appointed representative.

Where the word “including” or “includes” is used, it means “including (or includes)
without limitation”.

The word may in this MSA denotes permissive.
The words shall and will in this MSA denote imperative.

Any capitalized term used in this MSA that is not defined in Section 1.1 or elsewhere in
this MSA will, if applicable, have the meaning set out in the Regulation or otherwise will
have the generally accepted industry or technical meaning given to such term.

Words importing the singular number will include the plural and vice versa, and words
importing the use of any gender will include the masculine, feminine and neuter genders.

The headings in this MSA are solely for convenience of reference and will not be used for
purposes of interpreting or construing the provisions hereof.

Unless otherwise provided for herein, all monetary amounts referred to herein will refer to
the lawful money of Canada.

When calculating the period of time within which or following which any act is to be done
or step taken pursuant to this MSA, the date which is the reference date in calculating such
period will be excluded. If the last day of such period is not a Business Day, then the time
period in question will end on the first Business Day following such non-Business Day.

Any references in this MSA to any law, by-law, rule, regulation, order or act of any
government, governmental body or other regulatory body, including any Applicable Law,
will be construed as a reference thereto as amended or re-enacted from time to time or as a
reference to any successor thereto.

Attached to and forming an integral part of this MSA are the following schedules
(including exhibits to the Schedules):

(1) Schedule A — Statements of Work;

(i1) Schedule B — Supplier Code of Conduct;

(i)  Schedule C — RFP; and

(iv) Schedule D — Contractor’s Response to the RFP.

This MSA shall constitute the entire agreement between the Parties and shall supersede all
prior agreements, understandings, negotiations, and discussions, oral or written, between
the Parties with respect to the Work. In the event of any inconsistency between any of the

provisions of this MSA, the inconsistency will be resolved by reference to the following in
descending order of priority:



(n)
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(1) Amendments to the Statements of Work made in accordance with the requirements
of this MSA, including Change Orders;

(i1) Statements of Work;
(iiil)  Amendment to the other portions of this MSA (except the RFP and the
Contractor’s Response to the RFP) made in accordance with the requirement of

this MSA, including Change Orders and Change Directives;

(iv) Other portions of this MSA (except the RFP and the Contractor’s Response to the
RFP);

v) The RFP; and
(vi) The Contractor’s Response to the RFP.
Except for Change Directives unilaterally signed by RLG or other written notices from

RLG provided for in this MSA, no change or modification to this MSA shall be valid unless
it is in writing and signed by the Contractor and RLG.



2.1 Term

(a)

(b)

(©)
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ARTICLE2 TERM

This MSA shall remain in effect from the Effective Date until all Statements of Work have
expired or been terminated, unless this MSA is terminated as described in Sections 7.5 and
7.6, or as otherwise provided for in this MSA.

RLG and the Contractor may, by Change Order acceptable to each Party, extend a
Statement of Work. Any such extension shall be under the terms and conditions of this
MSA and the Statement of Work, as amended by RLG and Contractor from time to time.

RLG reserves the right to terminate this MSA or a Statement of Work in accordance with
Section 7.5, or as otherwise provided for in this MSA. Termination shall not affect RLG’s
right to make a claim against Contractor or applicable Performance Security for the
damages on account of such a breach, subject to the provisions of this MSA
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ARTICLE 3 SCOPE OF WORK

3.1 Service Provision

(a)

(b)

(©)

(d)

(e)

The Contractor shall provide, at its own expense, all materials, personnel, and Equipment
as required to provide the Work.

All Applicable Laws shall be complied with by the Contractor in the performance of all
portions of the Work. The Contractor is familiar with all Applicable Laws, which in any
manner affect the Work, those engaged or employed in the Work, or in the facilities or
Equipment used in the Work, and no plea of misunderstanding will be considered on
account of ignorance.

If, during the term of this MSA, there is a Change in Applicable Law that gives rise to the
requirement for the Contractor to change the Work or perform any work which is not Work
the Contractor would otherwise be required to perform in order to comply with the MSA,
the Parties shall renegotiate the provisions of this MSA, including the Statement of Work,
using a Change Order pursuant to Section 8.9. If the Parties are unable to agree on the
revised terms and conditions either Party may submit the dispute to arbitration in
accordance with the provisions of this MSA. The Contractor or RLG, as applicable, shall
be entitled to include in any Change Order associated with a Change in Applicable Law,
and shall recover from RLG or RLG shall receive a credit, during the remaining term of
the applicable Statement of Work, the net amount of any increased or decreased costs that
are reasonably incurred by or on behalf of the Contractor, on account of capital, operations
or maintenance, pertaining to the applicable change in the Work resulting directly from the
relevant Change in Applicable Law for the remaining term of the applicable Statement of
Work. Regarding any purported decreases in costs that may result in a credit for RLG, the
following terms shall apply: (i) capital costs and other costs already incurred by the
Contractor prior to the relevant Change in Applicable Law shall not be subject to reduction,
(i1) the Change in Applicable Law must have a self-evident impact on the Contractor’s
costs, and (iii) unless condition (ii) has been satisfied, the Contractor shall not be required
to produce evidence of a reduction in costs on demand, including financial records relating
to labour costs or other expenditures related to the Work.

RLG is committed to diverting Blue Box Material from disposal and achieving efficiencies
in the Work. To this end, RLG will continue to explore new methods and technologies and,
as a proposed change in the Work, RLG may issue a Change Notice to the Contractor in
respect of such new methods and technologies. If RLG chooses to proceed with such new
methods and technologies RLG will issue a Change Order or Change Directive to the
Contractor in accordance with Section 8.9.

The Contractor shall comply with the Supplier Code of Conduct attached as Schedule B.

3.2 Environmental Attributes

(a)

LEGAL 1:81294566.8

Environmental Attributes means the interests or rights arising out of attributes or
characteristics relating to the environmental impacts associated with the performance of
the Work under this MSA, and includes:

6)] rights to any fungible or non-fungible attributes attributable to the generation or
creation of energy from sources recognized as renewable, or generated from
otherwise wasted resources, directly or indirectly arising out of the production,
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(c)

(d)

(e)
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use, sale, capture, flaring, burning, destruction, processing, conversion, utilization,
fueling, storage or sequestration that now or hereafter qualifies for recognition
under any domestic, international, or foreign emissions reduction or emissions
program, scheme or organization or law or governmental authorization;

(i1) any credits, benefits, offsets, reductions, rights, or indicia relating to the reduction,
mitigation, or control of greenhouse gas emissions, including carbon dioxide,
methane, nitrous oxide, hydro fluorocarbons, or any other gas, matter, or
substance;

(i)  any and all rights relating to the performance of the Work as may be defined and
awarded through applicable legislation or voluntary programs; and

(iv) all revenues, entitlements, benefits and other proceeds arising from or related to
the foregoing.

Any Environmental Attributes resulting from the Work performed under this MSA shall
be and remain the sole property of RLG for its exclusive use. The Contractor hereby
transfers and assigns to, or to the extent transfer or assignment is not permitted, holds in
trust for, RLG who thereafter shall retain, all rights, title, and interest in all Environmental
Attributes associated with the Work during the term of this MSA, and Contractor shall do
all acts necessary to effect the foregoing.

The Contractor shall from time to time, upon written direction of RLG, take all such actions
and do all such things necessary to effect the transfer and assignment to, or holding in trust
for, RLG, all rights, title, and interest in all Environmental Attributes as set out in Section
3.2(b).

For greater certainty, Sections 3.2(a), (b) and (c) do not include or apply to any
Environmental Attributes: (i) arising from activities and operations facilitated by the
Contractor’s investment prior to the Effective Date, (ii) not associated with the Work, or
(iii) arising from other capital investments by the Contractor in the methods, technologies,
or systems to which such Environmental Attributes are attributable. Ownership of such
Environmental Attributes shall belong solely to the Contractor.

To the extent required, RLG grants Contractor the right to make public claims regarding
its role in the delivery of the Work, the attendant achievement of regulatory targets under
the Regulation and any associated Environmental Attributes thus created.

33 Labour Disruption

(a)

(b)

LEGAL 1:81294566.8

If there is a lawful or legal strike, lockout or work slowdown or other lawful or legal labour
disruption or job action (collectively, “Lawful LD”) during the term of this MSA (the
"Lawful LD Period"), the Contractor shall, at the Contractor’s cost and expense, during the
Lawful LD Period:

(1) use commercially reasonable efforts to continue performance of the Work pursuant
to this MSA.

If there is unlawful or illegal strike, lockout or work slowdown or other unlawful or illegal
labour disruption or job action during the term of this MSA (the “Unlawful LD Period”),
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the Contractor shall make such arrangements and take all commercially reasonable actions
as necessary, including:

(1) the actions described in Section 3.3(a)(i); and

(ii) pursuit of all legal remedies under Applicable Laws, such as the obtaining of cease
and desist orders if necessary, to end such unlawful or illegal strike, lockout, work
slowdown or other unlawful or illegal labour disruption or job action as soon as
possible to ensure continuation of Contractor’s performance of the Work, the
specifics of which are agreed by the Parties.

In no event shall Contractor be entitled to any increase in any pricing set out in this MSA
as a result of, in connection with or arising out of any action it takes in order to comply this
Section 3.3(b). Where the Contractor is unable to continue performance of the Work by
other means (e.g., pursuant to Section 5.5 or by use of subcontractors) and the Unlawful
LD Period continues for more than fifteen (15) calendar days, RLG may terminate the
applicable Statement of Work with no further obligations by either Party. In deciding
whether to exercise its rights of termination, RLG will give consideration to the
Contractor’s negotiations to resolve the unlawful labour disruption.

Notwithstanding any provision in this MSA to the contrary, during the Lawful LD Period

or the Unlawful LD Period, the Contractor will not charge RLG for the cost of, or any
compensation for, any Work that is not performed.

13
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ARTICLE 4 REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties

Contractor represents and warrants to and covenants with RLG that:

(a)

(b)

(c)

(d)

(e)

&)

LEGAL 1:81294566.8

it is duly incorporated, validly existing, and in good standing under the laws of its
jurisdiction of incorporation, and is duly qualified to do business in all jurisdictions in
which qualification is necessary in order to transact its business and perform its obligations
set out in this MSA;

it has full power, authority, and right to execute and deliver this MSA, to make the
representations, warranties, and covenants set out herein, and to perform its obligations
under this MSA in accordance with its terms. This MSA has been validly executed by an
authorized representative of Contractor, and constitutes a valid and legally binding and
enforceable obligation of Contractor;

it has and will, at its own expense, procure all permits, certificates and licenses required by
Applicable Law for the performance of the Work;

it has not given and will not give commissions, payments, kickbacks, gifts, lavish or
extensive entertainment, or other inducements of more than minimal value to any officer,
director, employee, agent or representative of RLG in connection with this MSA and, to
the best of its knowledge, no officer, director, employee, agent or representative of
Contractor has given any such commissions, payments, kickbacks, gifts, entertainment or
other inducements to any officer, director, employee, agent or representative of RLG;

as of the Effective Date, and throughout the term of this MSA, the Contractor has no
exclusivity arrangements with any Subcontractor that obligates the Contractor to utilize

that Subcontractor in the performance of the Work except for those disclosed in writing to
RLG; and

in performing its obligations under this MSA, the Contractor shall exercise the standard of

care, skill, judgment and diligence that would normally be provided by an experienced and
prudent contractor supplying similar services and work.

14



NUMBER 2023-09-@
MASTER SERVICES AGREEMENT

ARTICLES CONTRACTOR MANAGEMENT

5.1 Contractor’s Personnel

(a)

(b)

(c)

(d)

The Contractor shall provide a training program to ensure that its employees, agents, and
Subcontractors are competent to perform the Work.

Without limiting Section 5.1(a), before allowing any Person (including, for clarity, any
employee, agent or Subcontractor) to access any Collected Material that has been received
during the performance of the Work, the Contractor will take commercially reasonable
steps as needed, to ensure that such Person, with respect to the Collected Material or any
portion or contents thereof, will not:

(1) scavenge;

(i1) take photographs, video recordings, or otherwise make copies of or record or retain
any information derived from or relating to the Collected Material, except as may
be required under the MSA or as otherwise permitted in writing by RLG;

(ii1) access or use Collected Material for a purpose other than fulfilling Contractor’s
obligations under this MSA; or

(iv) otherwise compromise the confidentiality or security of any Collected Material
containing Confidential Information, as described in Section 8.13 below.

The Contractor’s employees, agents, and Subcontractors shall be required to be respectful,
courteous, and shall perform all their duties under this MSA in a manner that promotes
positive public relations and customer service excellence for the Contractor and RLG with
the utmost regard for enhancing relations and maintaining a positive public image for RLG
and the producers it represents.

The Contractor agrees that neither it, nor any of its employees, agents, or Subcontractors,
shall solicit any gratuity nor accept any material gratuity for Work performed under this
MSA.

5.2 Supervision

(a)

(b)

(c)

(d)

LEGAL 1:81294566.8

The Contractor will provide skilful and efficient supervisors and any necessary assistants
to supervise the Work for the duration of this MSA.

The supervisors must thoroughly understand this MSA and be fully experienced in the
Work being performed. The supervisors will represent and oversee the operation of this
MSA and are authorized to accept any notice, consent, order, decision, or other
communication on behalf of the Contractor.

The supervisors shall monitor daily the Work performed under this MSA and the applicable
Statement of Work and will be responsible to address all customer complaints, spills and
accidents that occur during the performance of this MSA.

The Contractor shall, at its own expense, provide RLG with a cell phone number to contact

supervisors on all days when Work is performed.
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The Contractor shall equip each supervisor with a cellular telephone capable of taking
photographs, sending and receiving email, and receiving calls from RLG via the cell phone
number provided pursuant to Section 5.2(d).

When the Contractor observes that the Work is not being performed in compliance with
this MSA, including a Statement of Work, and/or Applicable Law, the Contractor shall
immediately notify RLG of the non-compliance and the corrective measures that will be
taken to remedy the situation.

5.3 Workplace Safety and Insurance Board

At all times during this MSA, the Contractor agrees to maintain, and to ensure its Subcontractors maintain,
its Workplace Safety Insurance Board (“WSIB”) account in good standing.

5.4 Health and Safety

(a)

(b)

(c)

(d)

(e)

LEGAL 1:81294566.8

The Contractor:

)] shall comply with all Applicable Laws relating to the Work being provided,
including the Occupational Health and Safety Act, R.S.0. 1990, ¢. O.1 (“OHSA”),
as amended from time to time;

(i1) agrees that it is solely responsible for the control, direction, supervision and
training of those employees employed by the Contractor to perform the Work, and
shall be responsible for and take every reasonable precaution in the circumstances
for the protection of all employees associated with the Work being performed; and

(iii) shall cooperate and participate in the reporting of safety events and the subsequent
investigations of any events precipitated by the Contractor as a result of a breach
by the Contractor of an Applicable Law or the negligence of the Contractor. The
Contractor shall deal with all such events at the Contractor’s cost and shall not be
entitled to be reimbursed therefor by RLG.

Within thirty (30) calendar days after the Effective Date and each Statement of Work
Effective Date the Contractor shall submit a copy of the Contractor’s corporate health and
safety program (the “Corporate Health and Safety Program”) and the Contractor represents
and warrants that Contractor’s Corporate Health and Safety Program complies with
Applicable Laws, including with the OHSA, and is consistent with, and complies with, the
objectives and requirements of the Applicable Laws.

The Contractor shall maintain and comply with the Corporate Health and Safety Program
during the performance of the Work.

The Contractor shall provide RLG with updates to the Contractor’s Corporate Health and
Safety Program each time a document is amended.

The Contractor shall notify RLG of all accidents involving personal injury to the
Contractor’s personnel or the public, or damage to any property resulting from the Work,
to RLG within four (4) hours or as soon as reasonably practical after becoming aware of
the accident. The Contractor shall provide a report including accurate documentation of the
accident to RLG within forty-eight (48) hours of the accident.
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5.5 Contingency Plan

Except in the event of Force Majeure, in which case the provisions of Section 7.5 shall apply, if the Work
is found by RLG, acting reasonably, not to be compliant with the material terms of this MSA, RLG may
direct the Contractor, at the Contractor’s expense (unless such failure to be materially compliant is due to
RLG’s breach of this Agreement, in which event it shall be at RLG’s cost), to:

(a) prepare and present to RLG, for review and approval, acting reasonably, a contingency
plan (“Contingency Plan”) as soon as practical, but not later than three (3) Business Days
after the earlier of the Contractor becoming aware of, or RLG notifying the Contractor of,
Work that is not compliant with the terms of this MSA. Such Contingency Plan shall
demonstrate how the Contractor shall address the non-compliant Work and prevent similar
non-compliant Work in the future; and

(b) commence the implementation of the Contingency Plan approved by RLG, acting
reasonably, as soon as practical, but not later than within two (2) Business Days of RLG
approving the Contingency Plan; and

(©) otherwise take all measures necessary to address the Work that is not compliant with the
terms of this MSA.
5.6 All Necessary Permits and Licenses
(a) The Contractor shall obtain, and the Contractor shall ensure Subcontractors obtain, all

permits, permissions, licences, and approvals required to perform the Work prior to each
Statement of Work District Service Commencement Date, if applicable.

(b) The Contractor shall provide RLG with copies of all permits, permissions, licenses, and
approvals at the frequency indicated in the table included below.

Table 5.1: Permits, Permissions, Licences and Approvals

Permit, Licences, etc. Timing of Presentation
Section 5.3: Valid WSIB Clearance Certificate, (a) Within fourteen (14) calendar days after the
indicating the WSIB firm number, account Effective Date.

number and that the account is in good standing (b) Every sixty (60) calendar days (or upon
receipt of a Clearance Certificate from WSIB)
throughout the term of this MSA.

Section 8.4: Valid business licence (a) Within fourteen (14) calendar days after the
Effective Date.

(b) On each anniversary of the Effective Date for
the term of this MSA.

Section 8.7: Valid insurance certificate (a) Within fourteen (14) calendar days after the
Effective Date.

(b) On each policy renewal date for the term of
this MSA.
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The Contractor shall notify RLG within five (5) Business Days if there is a change to, or
immediately if there is a cancellation of, any permits, permissions, licences, or approvals
required to perform the Work.

5.7 Record Keeping and Reporting Requirements

(a)

(b)

(c)

Through the performance of the Work the Contractor shall prepare, maintain, and deliver
records required in accordance with the provisions of this MSA, including detailed reports
of Collected Material received and transferred, and an annual emissions report. Such
obligations shall apply to all Work, unless otherwise specified in this MSA.

RLG may at any time, and from time to time, waive the requirement to include any
particular item in any report in connection with the Work or may reduce the frequency of
any report, but in such event shall have the right to reinstate any item and increase the
frequency of reporting to the times provided in this MSA.

For clarity, nothing in this Section 5.7 shall relieve the Contractor from its obligation to
execute the Work to completion in accordance with the requirements of this MSA.

5.8 Subcontractors

(a)

(b)

(c)

(d)

(e)

&)

(2

LEGAL 1:81294566.8

The Contractor may, subject to this Section 5.8, subcontract portions of the Work to
Subcontractors. The Contractor shall, and shall cause the Subcontractors to, perform the
Work in accordance with the provisions of this MSA.

The Contractor may only employ a Subcontractor for the specific portion of the Work that
RLG has approved the Subcontractor to perform in writing.

RLG may direct the Contractor to replace a Subcontractor where, at RLG’s determination
acting reasonably, the Subcontractor is found to be the cause of complaints and/or failing
to deliver the Work and (1) the Contractor has not rectified the failure within three (3)
Business Days of being notified by RLG of the complaints and/or failure or (2) the
Subcontractor is the source of complaints or failures ten (10) times in any rolling two (2)
calendar month period. All costs related to replacing a Subcontractor will be borne by the
Contractor.

The Contractor shall, with respect to subcontracts between the Contractor and its
Subcontractors incorporate insofar as they are applicable, the terms and conditions of this
MSA, including any Statements of Work, into all subcontracts or agreements with
Subcontractors.

The Contractor shall in all cases be fully responsible to RLG for all of its obligations under
this MSA that are subcontracted to a Subcontractor and for all acts and omissions of all
Subcontractors even if such Subcontractor was preselected or approved by RLG.

The Contractor shall pay all Subcontractors in accordance with the terms of their
subcontracts and Contractor shall advise RLG in writing, with reasonable particulars, of
any material disputes with a Subcontractor or any material default by any Subcontractor
under such subcontracts.

In the subcontracting of any part of the Work in accordance with this MSA, the Contractor
shall, unless otherwise authorized by RLG, take commercially reasonable steps to place
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subcontracts on terms that will enable the Contractor to terminate the same upon terms and
conditions which are no more onerous to RLG than those provided for in Section 7.5 of
this MSA, and generally the Contractor shall co-operate with RLG and do everything
reasonably within its power to minimize the amount of RLG’s obligations in the event of
a termination under Section 7.5 of this MSA.

5.9 Access to the Work

(a)

(b)

(c)

(d)

LEGAL 1:81294566.8

Without limiting the generality of any other provision in this MSA, at all times requested
by RLG during operating hours upon at least 48-hours notice, the Contractor shall, at no
expense to RLG, provide RLG and its professional advisors, auditors and consultants, with
access to the Work (including the staff performing the Work and the Equipment being used
to perform the Work) to monitor, observe and inspect any Work (including the staff
performing the Work and the Equipment being used to perform the Work) being performed
provided that such access does not pose a health and safety risk to the Contractor’s staff,
or to RLG personnel and the Contractor shall, and shall cause the Subcontractors to,
provide, and cooperate with RLG in providing, such access. The Contractor shall provide
such access to such Work (including the staff performing the Work and the Equipment
being used to perform the Work) whenever and wherever it is in progress and the
Contractor shall provide sufficient, safe and proper facilities in respect of such access to
the extent commercially practicable, provided that such access shall not disrupt the
performance of the Work and all personnel having such access shall be subject to the
Contractor’s health and safety procedures and comply with the Contractor’s other
reasonable site rules, failing which the Contractor shall have the right to require removal
of such personnel. Without limiting the generality of the foregoing, during such access,
RLG may monitor the Work (including the staff performing the Work and the Equipment
being used to perform the Work) provided that such monitoring, observing or inspecting
of the Contractor’s Work or Equipment shall not disrupt the performance of the Work, and
all personnel having such access shall be subject to the Contractor’s health and safety
procedures and comply with the Contractor’s other reasonable site rules, failing which the
Contractor shall have the right to require removal of such personnel.

RLG may arrange for the periodic audits of the Contractor’s performance of the Work
throughout the term of this MSA to assist RLG with verifying that the Contractor is
performing all Work and is in compliance with this MSA. The Contractor shall co-operate
with the auditor and shall provide all reasonable access to the Work. Such audits shall not
disrupt the Contractor’s performance of the Work. For clarity, access to and audit of
Records (as opposed to access to the performance of the Work) is addressed under Section
8.6.

If any Work is found by RLG, acting reasonably, not to be in accordance with the material
requirements of this MSA, the Contractor shall, at no expense to RLG, make good such
defective Work.

This Section 5.9 is subject in all respects to Sections 8.12 and 8.13, it being acknowledged
that RLG shall be entitled to use information obtained pursuant to this Section 5.9 solely
for the administration of this MSA and/or for compliance with Applicable Law. The access
rights pursuant to this Section 5.9 are subject to the execution by the applicable persons of
customary non-disclosure agreements for the Contractor’s benefit prior to engaging in any
such activities unless such persons are already bound by confidentiality obligations under
the terms of their engagement with RLG.
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Contractor and RLG may, if mutually agreed, adopt a confidentiality acknowledgment
specifically in respect of the access and audit rights (in Section 8.6) under this Agreement
that may be provided to RLG’s employees and independent contractors (a copy of which
acknowledgement would be provided to Contractor) prior to gaining access to the
Receiving Facility or records, as the case may be.
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ARTICLE 6 COMPENSATION

6.1 Canadian Funds

All amounts in this MSA are, and all amounts in Invoices from the Contractor to RLG and all payments to
the Contractor by RLG shall be, in Canadian funds.

6.2 Invoicing, Payment and Documentation

(a)

(b)

(c)

(d)

LEGAL 1:81294566.8

RLG may issue a purchase order in respect of each Statement of Work. Any such purchase
order shall be solely for the convenience of RLG and, notwithstanding any of the provisions
set out in such purchase order, shall not create any binding obligations of either RLG or
the Contractor or in any way be deemed to supersede or amend this MSA or any Statement
of Work or be considered to form part of this MSA or any Statement of Work.

Subject to Section 6.2(c), after there is a Work Report for the Month in respect of a calendar
month, the Contractor may invoice RLG for the Contract Price of the Work performed
during the calendar month related to such Work Report for the Month, in accordance with
the following requirements:

(1) the Contractor shall submit to RLG a single, consolidated invoice and complete
billing details (“Invoice”) to:

175 Bloor Street East, 9th Floor, South Tower, Toronto, ON M4W 3R8
Attention: Catherine McCausland

(i1) the format of the Invoice shall be subject to the review and acceptance by RLG;
and

(i)  the amount applied for in the Invoice shall be the sum of the amounts the
Contractor is permitted to invoice RLG for Work performed under the Statements
of Work. For clarity, the Contractor may only include an amount in an Invoice for
Work performed under a Statement of Work if such amount is payable pursuant to
such Statement of Work and the Contractor may only submit one Invoice each
calendar month under a Statement of Work unless otherwise mutually agreed.

The Contractor may not submit an Invoice until at least fourteen (14) calendar days after
the end of the calendar month in which the Work addressed by the Invoice was performed.

For clarity, an Invoice may be deemed not to have been received by RLG, payment may
be withheld by RLG, and RLG shall have no obligation to make any payments in respect
of such Invoice until RLG has received all items required from the Contractor, pursuant to
the provisions of this MSA, including the applicable Statements of Work, and the items are
deemed acceptable to RLG, at its sole discretion acting reasonably. The items required
include all reports related to the Work performed in the immediately prior calendar month
to be provided by the Contractor in compliance with the requirements of this MSA,
including Sections 4.1 and 5.1 of Exhibit 1 to a Statement of Work and acceptance of the
Work Report for the Month.
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(e) Where RLG disputes the amount of an Invoice, RLG shall make payment of the undisputed
amounts pursuant to Section 6.2(f) and issue a written notice to the Contractor describing
the reasons for the disputed amount.

® RLG shall make payment of undisputed amounts within thirty (30) calendar days from the
date of receipt of an Invoice.

(2) Price adjustments may be made pursuant to Section 6.4.

(h) Any fines assessed against RLG by reason of breach or breaches of the OHSA by the
Contractor and any service level failure credits determined pursuant to this MSA, including
any Statements of Work, will entitle RLG to off-set any such damages, fines or service
level failure credits against any monies RLG may, from time to time, owe the Contractor
under this MSA.

)] The Contractor shall correct any billing errors which result in overpayment by RLG in a
timely manner by issuing a credit against the Contract Price in the amount necessary to
correct such error in the next Invoice, if any, or by issuing a refund to RLG within twenty
(20) calendar days of becoming aware of such error.

6.3 Taxes

(a) Except for the applicable Value Added Taxes payable by RLG pursuant to any Statements
of Work, all taxes, including any sales, use, excise and similar value added taxes, however
denominated or measured, imposed upon the price or compensation under this MSA or any
Statements of Work, or upon the Work provided hereunder or thereunder, or based on or
measured by gross receipts or net income, or measured by wages, salaries or other
remuneration of the Contractor’s employees, will be solely the responsibility of the
Contractor. The Contractor will deposit, or cause to be deposited, in a timely manner with
the appropriate taxing authorities all amounts required to be withheld. If RLG is required
to pay any such applicable Value Added Taxes to any taxing jurisdiction, the Contractor
will remit the amount of any such tax to RLG upon demand thereof.

(b) The Contractor represents and warrants that, as of the Effective Date and continuing in
force and effect for the term of this MSA, it is not a non-resident of Canada for the purposes
of the Income Tax Act (Canada).

6.4 Price Adjustment
Price adjustments may be specified in a Statement of Work.
6.5 Monies Due to RLG

In the event there are any monies payable to RLG by the Contractor under the terms of this MSA, such
monies shall be deducted from and retained by RLG from the amounts due to the Contractor or, if
insufficient, may be recovered from the Contractor or the Contractor’s surety, if any, pursuant to applicable
Performance Security as a debt due to RLG.

6.6 Other Requirements

(a) The Contractor is not eligible for any payment until after the performance of Work under
a Statement of Work.
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When payment is made to the Contractor, the Contractor shall promptly pay to every
Subcontractor employed any amount properly due such Subcontractor on account of Work
covered by this MSA and the applicable Statement of Work. RLG shall not be liable for,
or be held to pay, any money to the Contractor except as provided above, and on making
the complete payment aforesaid, RLG shall be released from all claim or liability to the
Contactor for anything done, or furnished for, or relating to this MSA, or for any act or
neglect of RLG relating to the Work, except a claim against RLG for the remainder, if any,
of the amounts kept or retained as provided.

6.7 Interest

The Contractor shall be entitled to interest upon any amounts owing for more than thirty (30) calendar days
on account of delay in payment by RLG, until payment of the unpaid amount. The interest shall be simple
interest payable monthly at a rate of Prime plus one percent (1%) per annum.

6.8 Limited Liabilities

(a)

(b)

(c)
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Subject to Section 6.8(b), the total cumulative liability of the Contractor to RLG for all
Losses and Claims of any kind with respect to this MSA, whether based on tort, negligence,
contract, warranty, strict liability or otherwise shall be the total amount of the Contract
Price paid to the Contractor for the Work, provided that in the first twelve (12) months
after any Statement of Work Effective Date, such total cumulative liability shall include,
without duplication, RLG’s reasonable estimate of the Contract Price expected to be paid
to the Contractor for the Work of the applicable Statements of Work during the first twelve
(12) months after the corresponding Statement of Work Effective Date (the “Contractor
Liability Threshold”).

The Contractor Liability Threshold and Section 6.8(a) shall not apply to any Losses and
Claims arising out of, or in consequence of, any one or more of the following for which

there shall be no limit of liability:

(1) all costs to complete the Work, in accordance with this MSA, including the
applicable Statements of Work, that are in excess of Contract Price;

(i1) indemnification by the Contractor in respect of any Losses and Claims pursuant to
Section 7.3(a) made, brought, sustained or incurred by a Third Party;

(ii1) any criminal, fraudulent, intentional breach or other wilful misconduct on the part
of one of the Contractor Indemnitees;

(iv) a breach by the Contractor of its obligations under Section 8.13; and

v) the Contractor’s failure to withhold or remit when due to the applicable
governmental authority all taxes for which it is liable in accordance with
Applicable Law.

Subject to 6.8(d), the total cumulative liability of RLG to the Contractor for all Losses and
Claims of any kind with respect to this MSA, whether based on tort, negligence, contract,
warranty, strict liability or otherwise shall be the total amount of the Contract Price paid to
the Contractor for the Work, provided that in the first twelve (12) months after any
Statement of Work Effective Date, such total cumulative liability shall include, without
duplication, RLG’s reasonable estimate of the Contract Price expected to be paid to the
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Contractor for the Work of the applicable Statements of Work during the first twelve (12)
months after the corresponding Statement of Work Effective Date (the “RLG Liability
Threshold”).

The RLG Liability Threshold and Section 6.8(c) shall not apply to any Losses and Claims
arising out of, or in consequence of, any one or more of the following, for which there shall
be no limit of liability:

(1)

(ii)

(iii)
(iv)
(v)

indemnification by RLG in respect of any Losses and Claims pursuant to Section
7.3(c) made, brought, sustained or incurred by a Third Party (including any
governmental authority), which for the avoidance of doubt includes any Losses
and Claims under this MSA in respect of the Regulation or the (Ontario) Resource
Recovery and Circular Economy Act, 2016 to the extent the Contractor is not
responsible for such Losses and Claims in accordance with this MSA;

any criminal, fraudulent, intentional breach or other wilful misconduct on the part
of one of the Indemnitees;

a breach by RLG ofits obligations under Section 3.1, Section 8.12 or Section 8.13;
Early Termination Fees; and
amounts due and payable by RLG to the Contractor in accordance with this MSA,

including amounts owing in respect of Change Orders (including to the extent
amortized over the remaining Term).
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ARTICLE 7 FAILURE TO PERFORM, REMEDIES AND TERMINATION

7.1 Performance Security

()

(b)

(©)

(d)

(e)

&)

(2
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The Contractor, at its cost, shall maintain, for the entire term of this MSA, a single
performance bond, letter of credit or certified cheque for each Statement of Work equal to
the total of twenty-five per cent (25%) of the projected annual Contract Price for such
Statement of Work (collectively, the “Performance Security”), for clarity, starting on the
Effective Date.

If the Performance Security is in the form of a:

(1) performance bond it shall be issued by a duly licensed surety company authorized
to transact a business of suretyship in the province of Ontario;

(i1) letter of credit it shall be issued by a Canadian chartered bank listed in Schedule I
to the Bank Act (Canada); or

(i)  certified cheque it shall be issued by a Canadian chartered bank listed in Schedule
I to the Bank Act (Canada).

The Contractor shall provide the Performance Security to RLG on signing the first
Statement of Work.

The Performance Security shall be updated, as applicable, each time the projected annual
Contract Price of a Statement of Work is altered by the Parties to ensure the Performance
Security continues to comply with the requirements established in Section 7.1(a).

If the Performance Security is a certified cheque, then RLG may deposit such cheque in a
bank account and use such funds pursuant to this MSA, including Section 7.1(h).

If the Performance Security is a letter of credit then the following shall apply: if the letter
of credit has an expiry date prior to the end of the term of the applicable Statement of Work,
the Contractor shall, at least thirty (30) calendar days prior to such expiry date, either cause
the expiry date to be extended for the lesser of an additional twelve (12) months or until
the end of the term of the applicable Statement of Work, or deliver to RLG a replacement
Performance Security that is acceptable to RLG, in its reasonable discretion. If the
Contractor fails to deliver such replacement Performance Security, RLG shall be entitled
to exercise its rights against the full amount of the expiring letter of credit and hold the
proceeds thereof (“Cash Collateral”) as replacement security for the Contractor’s liabilities
and obligations under this MSA, in which event RLG shall hold the Cash Collateral in a
bank account. If the Contractor subsequently delivers to RLG such replacement
Performance Security, RLG shall immediately return to the Contractor the Cash Collateral
including any interest earned on the Cash Collateral less any amount used by RLG pursuant
to this MSA.

If RLG holds any Cash Collateral, the Contractor hereby grants a security interest in favour
of RLG in such Cash Collateral as security for the Contractor’s liabilities and obligations
under this MSA. To the extent permitted by Applicable Laws, the Contractor waives all
rights to receive from RLG a copy of any financing statement, financing change statement
or verification statement filed or issued, as the case may be, at any time in respect of such
Cash Collateral.
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Without limiting Section 7.1(f), RLG may, without prejudice to any other right or remedy
hereunder, exercise its rights against the Performance Security and use such funds or use
any Cash Collateral in connection with:

(1) any claims brought against, or losses suffered, sustained or incurred, by RLG as a
result of a Material Contractor Default or Contractor Default by the Contractor
under the MSA; and/or

(i1) RLG exercising its right to correct a Material Contractor Default or Contractor
Default in accordance with this MSA.

Where the Performance Security is provided as multiple instruments listed in Section
7.1(b), including any combination thereof, the Performance Security shall comprise all
such instruments individually and collectively, and any right of RLG to claim against the
Performance Security may be exercised against any or all such instruments in RLG’s sole
discretion. For clarity, the Performance Security secures the Contractor’s entirety of its
obligations under this MSA and is not individually allocated to any particular Statement of
Work, provided that RLG may not exercise its rights against Performance Security in
excess of 100% of the projected annual aggregate Contract Price of the Statement(s) of
Work that caused the exercise of such rights (except in the case of a breach of the MSA
that does not arise from obligations under a particular Statement of Work, in which case
the full Performance Security shall be available). For example, if the aggregate
Performance Security under the MSA is $25 million, and the projected Contract Price in
respect of the Statement of Work causing RLG to exercise its rights against the
Performance Security is $3 million, RLG may not exercise such rights against Performance
Security in excess of $3 million in connection with such claim.

Subject to RLG exercising its right against the Performance Security or Cash Collateral
pursuant to Section 7.1(h), upon the expiry of the term of the applicable Statement of Work,
RLG shall, upon written request of the Contractor, return the applicable Performance
Security then in its possession to the Contractor; or, in the event that RLG is holding Cash
Collateral, RLG shall deliver the balance of the Cash Collateral (with any interest earned
on the Cash Collateral) to the Contractor and release and discharge its security interest
therein.

7.2 Time of the Essence and Service Level Failure Credits

(a)

(b)

(c)

LEGAL 1:81294566.8

Time shall be of the essence for the performance of the Contractor’s obligations under this
MSA, including the performance and completion of the Work. The Work shall be delivered
within the time promised, failing which RLG reserves the right to apply service level failure
credits to the extent such failure is an Infraction under the applicable Statement of Work,
or exercise any other right or remedy available to RLG hereunder.

In a case that the Contractor fails to perform the Work in accordance with the terms,
conditions and specifications of this MSA, including any Statements of Work, RLG may
provide the Contractor with written notice as a warning detailing the performance failure.
Such written warning is without prejudice to the Contractor being assessed service level
failure credits to the extent such failure is an Infraction, without prejudice to RLG’s rights
under Section 7.2(c).

If, at any time during the term of this MSA, RLG applies service level failure credits in
accordance with this MSA in respect of an individual Statement of Work in excess of
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$50,000 during any rolling six (6) calendar month period, then in addition to the application
of such service level failure credits and without prejudice to any other rights or remedies
available to RLG hereunder, RLG may immediately terminate the applicable Statement of
Work.

The application of service level failure credits under this MSA, including any Statements
of Work, shall be the exclusive remedy of RLG in respect of any event or circumstance
constituting an Infraction (subject to Section 7.2(c)), but shall be without prejudice to any
other rights or remedies of RLG hereunder and RLG’s ability to terminate this MSA
pursuant to Section 7.2(c) of this MSA, and shall not relieve the Contractor of any other of
its obligations under this MSA.

7.3 Responsibility for Damages/Indemnification

(a)

LEGAL 1:81294566.8

Without limiting the generality of any other provision of this MSA, the Contractor shall
indemnify and hold harmless RLG, CMO and their respective officers, directors,
employees, agents and representatives (collectively, the “Indemnitees”) from and against
any and all Losses and Claims brought against, suffered, sustained or incurred by the
Indemnitees, directly or indirectly arising out of this MSA attributable, wholly or in part,
to:

(1) any negligent acts or omissions, nuisance or wilful misconduct of the Contractor,
its officers, agents, servants, employees, licensees or Subcontractors or in
connection with any failure to comply with, or breach of, any of the Contractor’s
obligations under this MSA;

(i1) bodily injury, sickness, disease or death or damage to or destruction of tangible
property as a result of activities of the Contractor, its officers, agents, servants,
employees, licensees or Subcontractors under this MSA except to the extent such
bodily injury, sickness, disease, death or damage is attributable to the negligence,
wilful conduct or breach of this MSA by RLG;

(iii) any assessment (including compliance orders and administrative penalties) or
allegations of non-compliance under the Regulation or the (Ontario) Resource
Recovery and Circular Economy Act, 2016 to the extent directly attributable to the
breach of this MSA by the Contractor, its officers, agents, servants, employees,
licensees or Subcontractors, except to the extent such assessment is attributable to
the negligence, wilful misconduct or breach of this MSA by RLG;

(iv) any failure or delay by CMO to submit any required report or other information to
the registry, as defined in the (Ontario) Resource Recovery and Circular Economy
Act, 2016 to the extent resulting from the breach of this MSA by the Contractor
and the Subcontractors and their respective officers, agents, servants, employees,
licensees or Subcontractors;

V) any failure of the Contractor and the Subcontractors and their respective officers,
agents, servants, employees, or licensees to comply with the (Ontario)
Occupational Health and Safety Act (or the regulations thereunder);

(vi) any finding or declaration that an Indemnitee is an “employer” for the purposes of
the (Ontario) Occupational Health and Safety Act in connection with a breach of
the (Ontario) Occupational Health and Safety Act (or the regulations thereunder)
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by the Contractor, its officers, agents, servants, employees, licensees or
Subcontractors in connection with the Work; or

(vil)  any fines, penalties or orders of any kind that may be levied or made in connection
therewith pursuant to the (Ontario) Environmental Protection Act, the Ontario
Water Resources Act, the (Ontario) Dangerous Goods Transportation Act or other
similar Applicable Law, whether federal or provincial, due to the presence of, or
exposure to, or release of (including any spill discharge, escape, emission, leak,
deposit, dispersion, or migration into the environment) any hazardous materials,
contaminants or pollutants in, into or through the natural environment as a result
of activities of the Contractor, its officers, agents, servants, employees, licensees
or Subcontractors under this MSA,

except, in each case, to the extent such Losses and Claims are attributable to any act, or
omission, of any RLG Indemnitees. For certainty, Contractor shall not be liable to RLG,
under this indemnity or otherwise, for any Losses and Claims arising as a result of any
assessment (including compliance orders and administrative penalties) or allegations of
non-compliance under the Regulation or the (Ontario) Resource Recovery and Circular
Economy Act, 2016, which are not directly attributable to the gross negligence, wilful
misconduct or fraud of Contractor, its officers, agents, servants, employees, licensees or
subcontractors.

The Contractor acknowledges that RLG holds the benefit of any provision in this MSA,
including under this Section 7.3, that is expressly intended to extend to include CMO, as a
third party beneficiary, as trustee and agent for CMO. RLG shall be entitled to enforce the
rights of CMO, as a third party beneficiary, under such provisions.

RLG shall indemnify and hold harmless the Contractor and its respective officers,
directors, employees, agents and representatives (collectively, the “Contractor
Indemnitees”) from and against any and all Losses and Claims brought against, suffered,
sustained or incurred by the Contractor Indemnitees, arising out of this MSA to the extent
attributable to any negligent acts or omissions of RLG, or CMO or any of their respective
officers, agents, servants, employees or licensees or any failure to comply with, or breach
of, any of RLG’s or CMO’s obligations under this MSA.

Notwithstanding any other provision in this MSA, except for the matters provided for in
Sections 6.8(b) or 6.8(d), as applicable, any losses covered by insuran