Invitation to
Tender

CITY OF KENORA



INVITATION TO TENDER / ADVERTISEMENT

Sealed Tenders

for:

Ditch Renewal Program
(the “Project”)
Tender Number: 3157110-26-A

Will be received

by:

at:

City of Kenora
(the “City”)

1 Main Street South
Kenora, ON P9N 3X2
Attention: Heather Pihulak, Deputy CAO/City Clerk

Time and date for Tender Closing is:

11:00:00 a.m. CST/CDT on October 8, 2026
(the “Tender Closing”)

The work to be undertaken generally involves, but is not necessarily limited to:
Re-establishment of Roadside Drainage Ditches locations identified by the City

The Successful Bidder shall achieve substantial performance of the Work for the Project
by November 27, 2026

All written inquiries regarding the technical aspects of the Work shall be emailed to
rwilcott@kenora.ca, however the bidder(s) acknowledge and agree that the CITY does
not have an obligation to provide a response to any written inquiry and that it is in the sole
and unfettered discretion of the CITY to provide any written response to a written inquiry.
Telephone inquiries and email inquiries will not be replied to.

Submission of a tender by a Bidder gives the CITY the right to require the Bidder to
execute the contract to perform the Work as set out within the tender documents.
Tenders may not be withdrawn after the Tender Closing and will be irrevocable and open
for acceptance by the CITY for a period of sixty (60) days following the end of the day of
the Tender Closing. The Successful Bidder will be notified in writing of the award of the
Tender when the CITY delivers a letter of intent to the Successful Bidder.



INSTRUCTIONS TO
TENDERERS

CITY OF KENORA
Ditch Renewal Program
3157110-26-A



INSTRUCTIONS TO TENDERERS

1 BACKGROUND

1.1

1.2

The City of Kenora (the “CITY”) is seeking tenders for a Ditch Renewal Program
(the “WORK”) as more particularly set out in Appendix “A”’ attached to these
instructions to Tenderers.

The CITY will receive sealed tenders until 11:00:00 a.m. CST/CDT on October 8,
2026 (“Tender Closing”). Electronically submitted tenders will not be accepted.

2 SUBMISSION OF TENDERS

2.1

2.2

Each Tender shall be addressed to the CITY in a sealed envelope clearly marked
with the Tenderer's name, address and tender number. The sealed envelope
containing the Tender shall be delivered before the Tender Closing to the CITY in
accordance with the Invitation to Tender and the Instructions to Tenderers at:

City of Kenora
1 Main Street South
Kenora, ON P9N 3X2
Attention: Heather Pihulak, Deputy CAO/City Clerk

In the event of a dispute or issue about whether a tender complies with the
Instructions to Tenderers, the CITY reserves the right to retain and open a copy of
the tender in question to seek and obtain a legal opinion in relation thereto. The
opening of a tender does not in any way constitute admission by the CITY as to the
compliance, or not, of the subject tender.

3 TENDER FORM

3.1

3.2

3.3

Each Tenderer shall submit a complete tender on the Tender Form which forms part
of the Tender Documents with the blank spaces filled in. The tender sum must be
written in words as well as figures and must be for a sum in Canadian Dollars
including all tariffs, freight, duties and taxes other than the Goods and Services Tax
which must be shown as a separate amount unless otherwise specifically stipulated
(hereinafter referred to as the “Tender Sum”). In the event of a discrepancy
between an amount written in words and an amount written in figures, the amount
written in words shall be deemed the intended amount. Tenders shall be written in
English.

Notwithstanding the foregoing, the CITY shall be entitled to accept a Tender in such
form as the CITY in its sole and unfettered discretion deems acceptable irrespective
of irregularities of a trivial nature, or whether the Tender is noncompliant in a trivial
manner.

The CITY shall not be obligated to accept Tenders that are unsigned, incomplete,
conditional, illegible, unbalanced, obscure, contain irregularities of any kind, or
contain mathematical or calculation errors of any kind. On Unit Price Tenders, if
there is a discrepancy found between the unit price and the extended amount, the
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unit price shall be deemed to represent the intention of the Tenderer. Discrepancies
between words and figures will be resolved in favour of the words. Discrepancies
between the indicated sum of any figures and the correct sum thereof will be
resolved in favour of the correct sum. Any discrepancies between the Tender Form
and a post Tender Closing submission required by the Tender Documents will be
resolved in favour of the post Tender Closing submission.

Tenders shall not be withdrawn, modified or clarified after being delivered in
accordance with the Tender Documents unless such withdrawal, modification or
clarification is made in writing and received by Heather Pihulak, Deputy CAO/City
Clerk of the CITY prior to the Tender Closing. Any withdrawal, modification or
clarification of the Tender must be followed by a letter of confirmation signed and
sealed in the same manner as the Tender and delivered to the address for the CITY
in the Invitation to Tender within 48 hours of the Notice of the Withdrawal,
Modification or Clarification.

4 THE FREEDOM OF INFORMATION AND PROTECTION OF PRIVACY ACT

4.1

All documents submitted to the CITY will be subject to the protection and disclosure
provisions of Ontario’s Freedom of Information and Protection of Privacy Act
(“FOIP”). FOIP allows persons a right of access to records in the CITY’s custody or
control. It also prohibits the CITY from disclosing the Tenderer’'s personal or
business information where disclosure would be harmful to the Tenderer’s business
interests or would be an unreasonable invasion of personal privacy as defined in
sections 17 and 21 of FOIP. Tenderers are encouraged to identify what portions of
their submissions are confidential and what harm could reasonably be expected from
its disclosure. However, the CITY cannot assure Tenderers that any portion of the
Tenderer's documents can be kept confidential under FOIP.

5 TENDER DOCUMENTS

5.1

The documents for the Tender are:

Invitation to Tender
Instructions to Tenderers
Appendix A -Tender Form
Appendix B — Scope of Work
Appendix C — Draft Contract

O O 0O 0O

(hereinafter collectively referred to as the “Tender Documents”)

By submitting its Tender, the Tenderer acknowledges and agrees that it has received
and reviewed the Tender Documents.

6 VARIATION IN TENDER DOCUMENTS AND NO IMPLIED OBLIGATIONS

6.1

The Tenderer shall carefully examine the Tender Documents. Any errors, omissions,
discrepancies or clauses requiring clarification shall be reported in writing to the
CITY at least 10 calendar days prior to the Tender Closing. Where necessary the
CITY shall respond to reported errors, omissions, discrepancies or clauses requiring
clarification by way of Addenda.
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6.3

6.4
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Should a Tenderer fail to report any such errors, omissions, discrepancies or clauses
requiring clarification at least 10 calendar days prior to the Tender Closing, the CITY
shall be the sole judge as to the intent of the Tender Documents.

No implied obligation of any kind by or on behalf of the CITY shall arise from
anything in the Tender Documents, and the express covenants and agreements
contained in the Tender Documents and made by the CITY, are and shall be the only
covenants and agreements that apply.

Without limiting the generality of Article 6.3, the Tender Documents supersede all
communications, negotiations, agreements, representations and warranties either
written or oral relating to the subject matter of the Tender made prior to the Tender
Closing, and no changes shall be made to the Tender Documents except by written
Addenda.

7 ADDENDA

7.1

Any changes to the Tender shall be in writing in the form of Addenda. Any Addenda
issued to the Tender shall form part of the Tender Documents, whether or not the
receipt of same has been acknowledged by a Tenderer, and the cost for doing the
work therein shall be included in the Tender Sum. Verbal representations shall not
be binding on the CITY nor form part of the Tender Documents. Technical inquiries
into the meaning or intent of the Tender Documents must be submitted in writing to
the person identified in Article 2.1 of the Instructions to Tenderers.

8 TENDER

8.1

8.2

8.3

Tenderers submitting Tenders shall be actively engaged in the line of work required
by the Tender Documents and shall be able to refer to work of a similar nature
performed by them. They shall be fully conversant with the general technical
phraseology in the English language of the lines of work covered by the Tender
Documents.

Each Tenderer should review the Tender Documents provided by the CITY and
confirm that it is in possession of a full set of Tender Documents when preparing its
Tender.

Tenders shall be properly executed in full compliance with the following
requirements:

8.3.1 The signatures of people executing the Tender must be in their respective
handwriting; and

8.3.2 If the Tender is made by a limited company, the full name of the company
shall be accurately printed immediately above the signatures of its duly
authorized officers, and the corporate seal shall be affixed;

8.3.3 If the Tender is made by a partnership, the firm name or business name
shall be accurately printed above the signature of the firm, and the
Tender shall be signed by a partner or partners who have authority to
sign for the partnership.
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8.3.4 If the Tender is made by an individual carrying on business under the
name other than its own, its business name together with its name shall
be printed immediately above its signature or

8.3.5 If the Tender is made by a sole proprietor who carries on business in its
own name, the proprietor should print its name immediately below its
signature.

8.4 Tenders received from agents representing principals must be accompanied by a
Power of Attorney signed by the said principals showing that the agents are duly
authorized to sign and submit the Tender and have full power to execute the
Contract on behalf of their principals. The execution of the Contract will bind the
principals and have the same effect as if it were duly signed by the principals.

9 TENDER DEPOSIT - Not Used
10 PERFORMANCE AND LABOUR AND MATERIAL PAYMENT BONDS - Not Used
11 INSURANCE

11.1 The Tender shall be accompanied by a Certificate of Insurance, certifying that the
insurance as required by the Contract, is in place or, if the required insurance is not
in place, by a Letter of Insurability or Undertaking of Insurance in standard form from
the Tenderer’s Insurance Broker certifying that the required insurance will be issued
to the Tenderer if the Tenderer is the Successful Tenderer.

11.2 The Successful Tenderer shall be required to secure and maintain at its own
expense the insurance provided for in the Contract.

11.3 The Successful Tenderer shall provide all required insurance to the CITY no later
than 10 working days after receipt of a Letter of Intent from the CITY provided in
accordance with Article 16.

12 COMMENCEMENT AND COMPLETION OF WORK

12.1 The Successful Tenderer shall commence the Work within 10 working days after
receipt of the Letter of Intent from the City and shall complete the Work by the dates
specified in the Contract, November 27, 2026.

13 SITE CONDITIONS

13.1 The Tenderer is responsible for inspecting the site(s) of the Work and for making
whatever inquiries or arrangements necessary for it to become fully informed of the
nature of the site(s) of the Work, including the soil structure and topography of the
site(s), and of the Work to be performed and all matters which may in any way affect
the Work. Without limiting the foregoing, by the submission of its Tender, the
Tenderer acknowledges that it has investigated and satisfied itself as to:

a) the nature of the Work.

b) the location and all conditions relating to the location of the Work including, but
not limited to, accessibility, general character, surface and sub-surface
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13.3

conditions, soil structure, utilities, road, uncertainties of seasonal weather and
all other physical, topographical, geological and geographic conditions.

c) the general character, conditions, laws and restrictions applicable to the Work
that might affect the performance of the Work.

d) all environmental risks, conditions, laws and restrictions applicable to the Work
that might affect the Work.

e) the magnitude of the work required to execute and complete the Work.

The Tenderer is fully responsible for obtaining all information required for the
preparation of its Tender and for the execution of the Work. The CITY is not
responsible for undertaking any investigations to assist the Tenderer. Any
information, plans, drawings, shop drawings or existing equipment or facilities,
photos of the original construction, reports or other documents which are not
included or referred to in the Tender Documents (the “Non-Tender Information”),
form no part of this Tender. The CITY and the CITY’s Consultants assume no
responsibility of any kind whatsoever arising from or relating to its failure to include or
refer to such Non-Tender Information. Tenderers who obtain or rely upon such Non-
Tender Information or other documents, do so entirely at their own risk.

The Tenderer’s obligation to become familiar with the information described in Article
13.1 is not lessened or discharged by reason of any technical reports, including soils
reports or data, test hole drilling reports or other soils information, made available or
supplied in conjunction with the tendering process. Any technical reports so
provided are for information only and neither the CITY nor the CITY’s Consultants
accept or assume any responsibility for the contents or accuracy of such technical
reports and the Tenderer agrees that the CITY, the CITY’s Consultants and their
representatives shall not be liable in any way to the Tenderer in respect of such
technical reports. The Tenderer further agrees that it shall not rely upon any oral
information provided to it by the CITY, the CITY’s Consultants or their
representatives.

14 PRIME COST AND CONTINGENCY SUMS

14.1

The Tenderer shall include in its Tender Sum any prime cost sums or contingency
sums. The Goods and Services Tax shall be shown as a separate amount.

15 PERMITS AND INSPECTIONS

15.1

The Tenderer shall include in its Tender Sum the cost of permits and inspections
required by any governmental or other authority having jurisdiction or as required to
fully perform the Work in accordance with the Contract.

16 SUCCESSFUL TENDERER

16.1

16.1 Award of Contract by the CITY occurs once the Tenderer receives a Letter of
Intent duly executed by Roger Wilcott, Roads Maintenance Manager of the CITY
after they have been duly and legally authorized by the CITY to send such Letter of
Intent.
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Following the receipt of the Letter of Intent, the Successful Tenderer shall provide a
Certificate of Insurance unless previously provided.

16.2.1 N/A
16.2.2 N/A
N/A

Within 10 working days of receipt of the Contract from the CITY, the Successful
Tenderer shall duly execute the Contract and return the Contract to the CITY.

Within 5 working days of receipt of a Letter of Intent in accordance with Article 16.1,
the Successful Tenderer shall submit a proposed Construction Schedule showing
the anticipated time of commencement and completion of each of the various
operations to be performed under the Contract.

17. TENDER EVALUATION CRITERIA

171

17.2

Each Tender will be evaluated on the basis of the criteria listed below and the CITY
will have the sole and unfettered discretion to award up to the maximum number of
points for each criteria as listed below. By submitting a Tender, the Tenderer
acknowledges and agrees that the CITY has, and it is hereby entitled to exercise,
the sole and unfettered discretion to award the points for the evaluation of the noted
criteria.

By submitting its Tender, each Tenderer acknowledges and agrees that it waives
any right to contest in any legal proceedings, the decision of the CITY to award
points in respect of the criteria noted below. The criteria and the maximum number
of points for each criteria are as follows:

1. Price 100 points.

Total Points 100 points

18 WORKERS’ COMPENSATION

18.1

18.2

18.3

Each Tenderer is to submit with its Tender, a letter of account from the Workers’
Compensation Board — Ontario. This letter is to be current and not dated 14
calendar days prior to the Tender Closing.

The Tenderers who do not have an account with the Workers’ Compensation
Board- Ontario shall provide with their Tender evidence of a subcontractor or other
company that will carry such coverage on their behalf.

If the Tenderer is performing work in any exempt industry within the meaning of the
Workers Compensation Board Act (the “WCB Act”) and does not carry coverage,
the Tenderer acknowledges that

18.3.1 the CITY is subject to a deeming order under s. 14(2) of the WCB Act (the
“Deeming Order”); and
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18.3.2 the Deeming Order states that all of the Tenderer's employees, directors,
proprietors, partners or employees are deemed to be CITY employees for
the purposes of the WCB Act while performing work for the CITY; and

18.3.3 the effect of the Deeming Order is that the Tenderer's employees,
directors, proprietors and partners who are injured while performing work
for the CITY under the Contract, have no right to sue anyone and are
limited to a claim under the WCB Act.

18.4 The Tenderer shall communicate the existence and effect of the Deeming Order to
all of its employees, directors, proprietors, partners or employees.

18.5 The CITY will reject any Tender which fails to comply with the provisions set out in
Article 18.

19 REGISTRATION

19.1 Prior to commencing the Work, the Successful Tenderer shall obtain all
authorizations required by the laws of the Province of Ontario and of the Country of
Canada enabling it to carry on business to complete the Work required under the
Contract. Failure to be properly authorized shall entitle the CITY to forthwith
terminate the Contract without compensation.

20 TENDERS EXCEEDING BUDGET

20.1 In addition to the rights contained within Article 20 herein, if the Tender Sum of
every Tenderer exceeds the amount the CITY has budgeted for the Work, the CITY
may reject all Tenders or attempt to negotiate a lower price with the Tenderer who,
in the sole and unfettered discretion of the CITY, has submitted the most
advantageous Tender.

20.2 Each Tenderer acknowledges and agrees that the CITY has the sole and unfettered
discretion to employ any criteria in order to determine the Tender most
advantageous to the CITY, that the CITY has no obligation to neither disclose such
criteria nor employ the criteria listed outlined in Article 17 Tender Evaluation
Criteria.

20.3 By submitting its Tender, each Tenderer waives its right to contest in any action,
application, case or legal proceeding in any court, the decision which the CITY may
pursue under Article 20.1 and 20.2 herein.

20.4 If the Tender Sum of every Tenderer exceeds the amount budgeted for the Work
and the CITY negotiates with the Tenderer who has submitted the Tender
considered most advantageous to the CITY:

20.4.1 All statements made by either side in the course of negotiation are
without prejudice and confidential;

20.4.2 In particular, the CITY’s attempt to negotiate with such Tenderer does not
constitute a rejection of its Tender; and
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20.4.3 The CITY will not attempt to obtain a lower price for the same work that
the Tenderer originally bid on, but may attempt to obtain a lower price for
an altered scope of work. In no event will the CITY be obliged to disclose
the amount budgeted for the Work.

21 CERTIFICATE OF RECOGNITION (“C.0.R.”) SAFETY PROGRAM REQUIREMENT -
Not Used

21.1 N/A
21.2N/A

21.3 N/A

21.4 N/A
21.5N/A
22 CANADIAN FREE TRADE AGREEMENT

22.1  The provisions of the Canadian Free Trade Agreement (“CFTA”) apply to this
Tender.

23 ACCEPTANCE OR REJECTION OF TENDERS

23.1 As it is the purpose of the CITY to obtain the Tender most suitable and most
advantageous to the interests of the CITY, and notwithstanding anything else
contained within the Tender Documents, the CITY reserves the right, in its sole and
unfettered discretion, to reject or accept any Tender, including the right to reject all
Tenders. Without limiting the generality of the foregoing, any Tender which

a) is incomplete, obscure, irregular or unrealistic;

b) is non-compliant in a ftrivial/immaterial or substantial/material manner, or
conditional;

c) has erasures or corrections;
d) omits a price on any one or more items in the Tender;
e) fails to complete the information required in the Tender;

f) is accompanied by an insufficient certified cheque, irrevocable letter of credit or
by a Bid Bond in an unsatisfactory form,

may at the CITY’s sole and unfettered discretion be rejected or accepted. Further,
a Tender may be rejected or accepted on the basis of the CITY’s unfettered
assessment of its best interest, which includes the CITY’s unfettered assessment
as to a Tenderer’s past work performance for the CITY or for anyone else or as to a
Tenderer's financial capabilities, completion schedule, or ability to perform the
Work, or the CITY’s desire to reduce the number of different contractors on the
location of the Work at any given time. The CITY reserves the right to negotiate
after Tender Closing time with the Tenderer that the CITY deems has provided the
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most advantageous Tender; in no event will the CITY be required to offer any
modified terms to any other Tenderer prior to entering into a Contract with the
successful Tenderer and the CITY shall incur no liability to any other Tenderers as
a result of such negotiation or modification.

24 LAW AND FORUM OF TENDER

24.1 The law to be applied in respect of the Tender Documents and the Contract shall be
the law of the Province of Ontario and all civil actions commenced in relation to the
Tender Documents or Contract shall be adjudicated by the Courts of the Province
of Ontario and by submitting Tenders, Tenderers are taken to have agreed to attorn
to the jurisdiction of the Courts of the said Province.

25 ACCEPTANCE PERIOD

25.1 The Tender shall be irrevocable and open for acceptance by the CITY for the period
of time contained in the Invitation to Tender, namely, sixty (60) days following the
end of the day of the Tender Closing. The time and date of the Tender Closing is
as defined in the Invitation to Tender.
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TENDER FORM

Tender Number: 3157110-26-A
Tender Title: Ditching Renewal Program

We,

(Company)

of

(Business Address)
having examined the Tender Documents as issued by: the City of Kenora (the “City”), and having
visited the site(s) of where the Work is required to be undertaken; hereby offer to enter into a Contract
to perform the Work required by the Tender Documents for the Tender Sum as follows:

Location Lump Sum Price
Rabbit Lake - East End $
Valley Dr/Doner Ave $
Florence Ave $
Airport Road $
Mellick Ave / Rabbit Lake Road $
Haul Stockpiled Materials to Landfill $

Subtotal (excluding HST) | $

HST | $

Total | $

Tender Sum Written in Words:

in Canadian funds, which price includes any specified cash and contingency allowances and the
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applicable taxes in force at this date and except as may be otherwise provided in the Tender
Documents.

Appendices to Tender Form:

The information required by the Instructions to Tenderers is provided in the attached Appendices
and forms an integral part of this Tender.

Declarations:
We hereby acknowledge and declare that:

(a) we agree to perform the Work in compliance with the required completion schedule
stated in the Contract;

(b) no person, firm or corporation other than the undersigned has any interest in this Tender
or in the proposed Contract for which this Tender is made;

(c) we hereby acknowledge and confirm that the City has the right to accept any tender or to
reject any or all tenders in accordance with the Instructions to Tenderers;

(d) this Tender is open to acceptance for a period of sixty (60) days from the date of Tender
Closing.
Signatures:

Signed, seated and submitted for and on behalf of:

Company:
(Name)
(Street Address or Postal Box Number)
(City, Province & Postal Code) (Apply SEAL above)
Signature:
Name &Title:
(Please Print or Type)
Witness:

Dated at this day of , 20
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Appendix B — Scope of Work
1. General
The Contractor shall provide all labour, equipment, materials, traffic control, supervision, utility
coordination, hauling, disposal, restoration, and incidentals necessary to re-establish municipal
roadside drainage ditches at the locations identified by the City.
The intent of this work is to restore the functionality of existing roadside drainage ditches by
removing accumulated vegetation, organic material, sediment, and obstructions, and re-
establishing ditch geometry to improve drainage conveyance and storage capacity where
required.
2. Scope of Work

The Contractor shall complete all work necessary to re-establish the existing drainage ditches at
the locations identified by the City, including but not limited to the following:

2.1 Utility Locates

The Work generally includes the removal of accumulated vegetation, etc at the surface of the
ditch soils, but may also include excavation below the surface to remove associated rooting
systems. Where applicabable, and prior to commencing excavation activities, the Contractor
shall:

« Obtain all required utility locates.

« Verify the location of buried and above-ground utilities within the work area.

» Protect all utilities and infrastructure during construction.

- Immediately notify the utility owner and the City of any utility conflicts or damage.
Work may commence in areas where valid utility locates have been obtained. The Contractor is
not required to have locates completed for the entire project prior to beginning work, provided
that excavation activities are limited to areas with valid locates.

2.2 Traffic Control

The Contractor shall provide and maintain all traffic control necessary to safely complete the
work.

Traffic control requirements shall include:
« Compliance with all applicable regulations and standards.
» Single-lane alternating traffic operations where required.

« Maintenance of local access to residences, businesses, and municipal facilities at all
times unless otherwise approved by the City.
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Road closures shall only be permitted where absolutely necessary and only with prior
written approval from the City.

Supply and maintenance of all required signs, barricades, traffic control persons, cones,
and other traffic control devices.

2.3 Ditch Re-Establishment

The Contractor shall re-establish the existing ditches at the locations identified by the City by:

Removing all vegetation, sod, organics, roots, brush, and accumulated organic growth
from the ditch bottom and side slopes, including the shoulder of the road, as applicable
to ensure drainage from the road surface into the adjacent ditch.

Excavating the ditch down to bare mineral soil.

Removing accumulated sediment, debris, and other materials that restrict the function of
the ditch.

Restoring the ditch lines, grades, dimensions, and cross-sections required to effectively
re-establish the ditch.

Re-establishing the ditch to provide drainage conveyance and/or drainage storage
functions as dictated by the existing topography.

Creating smooth transitions to existing drainage features and adjacent ditch sections.

The Contractor shall ensure that the finished ditch is free of vegetation, organic material, debris,
and other obstructions that may impede the intended drainage conveyance or storage function
of the ditch. Standing water shall be permitted where dictated by existing site conditions and
topography.

2.4 Culverts and Drainage Structures

At locations containing culverts or drainage structures, the Contractor shall:

Remove vegetation, sediment, and debris from culvert inlets and outlets to the extent
reasonably possible using normal ditching operations.

Re-establish ditch grades adjacent to culverts.

Ensure smooth transitions between ditch sections and drainage structures.

The invert of the newly established ditch shall match the invert elevation of connected culverts
wherever practical.

The Contractor is not required to flush, rod, or otherwise fully clean the interior of culverts.

Throughout the project, the Contractor shall document observations of damaged drainage
infrastructure, including but not limited to:

Crushed culverts;
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« Collapsed culverts;

« Damaged or separated culvert sections;

- Damaged, crushed, buried, or restricted culvert inlets and outlets;

« Significant sediment accumulation within culverts; and

« Any other drainage deficiencies observed during the work.
At the completion of the project, the Contractor shall provide the City with a single consolidated
list identifying all such observations. Individual findings do not need to be reported as they are
encountered unless they present an immediate safety concern.

2.5 Material Handling and Disposal

All excavated material generated from ditch re-establishment operations shall be managed as
follows:

« During construction, the contractor may haul materials directly to the Landfill or may haul
and stockpile all excavated material to /at the City of Kenora Operations Yard.

« If the Operations Yard is utilized:

o Stockpiled material shall be placed in the location shown in Appendix B, in an
orderly manner.

o Upon completion of all ditching activities under the Contract, the Contractor shall
load, haul, and dispose of all stockpiled material at the City of Kenora Landfill.

» No excavated material shall be left within the road allowance unless specifically
authorized by the City.

2.6 Equipment Requirements
To minimize damage to municipal roadways and infrastructure:
«  Only rubber-tired equipment shall be permitted to operate on City roads.
« Steel-tracked equipment shall not be permitted on paved or surface-treated roadways
unless specifically approved by the City and appropriate roadway protection measures

are provided.

« The Contractor shall be responsible for repairing any damage to roads, shoulders,
boulevards, driveways, or municipal infrastructure resulting from construction activities.

3. Restoration
Upon completion of work at each ditch location, the Contractor shall:

« Leave the site in a clean and orderly condition.
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« Remove all excavated material, debris, vegetation, and construction waste associated
with the work.

« Ensure no spoil material remains on ditch side slopes, road shoulders, travelled road
surfaces, driveways, or adjacent properties.

« Restore any disturbed areas to a stable condition.
« Repair any damage resulting from the work at no additional cost to the City.

« Leave each location in a condition substantially the same as existed prior to
construction, except for the completed ditch improvements.

4. Contractor Responsibilities
The Contractor shall:
« Verify site conditions prior to commencing work.
« Coordinate operations to minimize disruption to residents and the travelling public.

« Maintain existing drainage patterns and accommodate stormwater flows during
construction.

« Prevent flooding, erosion, sediment migration, and environmental impacts resulting from
the work.

- Comply with all applicable municipal, provincial, environmental, and occupational health
and safety requirements.

« Complete all work in a professional and workmanlike manner consistent with industry
best practices.
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Appendix B — Work Locations
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Appendix C — Draft Contract
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Like of the Wioeds

KENORA

=

FEE FOR SERVICE AGREEMENT

BETWEEN:

CITY OF KENORA

AND:
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BETWEEN:

AND:

FEE FOR SERVICE AGREEMENT

THIS AGREEMENT dated the day of ,20

CITY OF KENORA
(hereinafter called the "City")

OF THE FIRST PART

(hereinafter called the "Contractor")

OF THE SECOND PART

WHEREAS the Contractor has agreed to provide to the City the Services and the City has agreed to pay to
the Contractor certain sums in consideration of the Services.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the premises and the
covenants herein contained, the City and the Contractor covenant and agree each with the other as follows:

1.1

ARTICLE 1 - DEFINITIONS

Definitions

For the purposes of this Agreement, including the recitals hereto, each of the following expressions have the
meanings ascribed to them in this Section 1.1, unless the context otherwise requires:

(a)

(b)
(©)
(d)

(e)
8]

"Agreement", "hereto", "herein", "hereby", "hereunder", "hereof' and similar
expressions when used in this Agreement refer to the whole of this Agreement which
includes the attached Schedules and not to any particular Article or Section or portion
thereof and include any and every instrument supplemental hereto;

"Agreement Amount" means the amount set out in Schedule "C";
"Commencement Date" means the day of ,20

"Completion Date" means the day of , 20, or such later date as
may be agreed upon in writing by the parties;

"Confidential Information" has the meaning ascribed to it in Section 5.1;

"Service Results" has the meaning ascribed to it in Section 5.4;



(2) "Services" means those Services to be provided and performed by the Contractor
hereunder, as more particularly described in Schedule "A" hereto, and all other services
to be provided or performed as directed by the City;

(h) "Term" means the period of time commencing on the Commencement Date and ending
on the Completion Date.

1.2 Number and Gender

Words importing the singular number only shall include the plural and vice versa and words importing the
masculine gender shall include the feminine and neuter gender and words importing persons shall also mean
firms, corporations and partnerships and vice versa.

1.3 Headings and Division

The division of this Agreement into Articles and Sections and the headings of any Articles or Sections are for
convenience of reference only and shall not affect the construction or interpretation of this Agreement.

ARTICLE 2 - SERVICES

2.1 Services
The Contractor shall provide the Services upon the terms and conditions contained herein.

2.2 Commencement and Completion of Services

The Contractor shall commence the Services no later than the Commencement Date and complete the
Services on or before the Completion Date, subject always to sooner termination as provided for herein.

2.3 Performance of Work

The Contractor shall exercise the degree of care, skill and diligence normally used in performing services of a
similar nature to those Services to be provided under this Agreement. All work done in performing the
Services under this Agreement shall:

(a) be supervised by competent and qualified personnel;

(b) be performed in accordance with the City's directions and to the City's satisfaction;
(©) comply with the requirements of this Agreement; and

(d) be documented according to the City's requirements.

All work done in performance of the Services shall be subject to such review as the City considers advisable
or appropriate. Any work not meeting the requirements of this Agreement may be rejected by the City and
shall require appropriate correction by the Contractor. No such review by the City shall relieve the
Contractor from the performance of its obligations hereunder.

24 Warranty of Contractor

The Contractor represents and warrants to the City:



(a)

(b)

(©

2.5

that it has sufficient skill, knowledge, expertise and resources, including qualified and
competent personnel, to perform and provide the Services in accordance with the
provisions of this Agreement;

that it is not involved in and is not aware of any actual or potential law suit or
circumstance which would or could materially affect its ability to perform the Services
hereunder and, upon becoming aware of such, it shall immediately notify the City and
provide the City with details of the nature of the law suit or circumstance; and

that the entering into of this Agreement and the performance of the Services hereunder shall
not cause the Contractor to be in breach of any obligation of confidentiality which the
Contractor may owe to any third party, or otherwise cause the Contractor to be in breach of
any agreement or undertaking with any third party.

Progress Reports

If required by the City, the Contractor shall provide progress reports to the City and/or attend progress
meetings regarding the performance of the Services, in such form and detail and whenever and as often as
requested by the City.

2.6

(a)

(b)

(©

2.7

Compliance with Legislation

In performing the Services hereunder (including any portion thereof performed by any
subcontractors), the Contractor shall comply with the provisions and requirements of all
laws, rules and regulations by lawful authority applicable including, without limitation, all
relevant legislation, codes, bylaws, regulations and ordinances as well as the City policies,
procedures and regulations as are made known to the Contractor by the City.

Where there are two or more laws, codes, bylaws, regulations, ordinances, policies,
procedures or regulations applicable to the Services, the more restrictive shall apply. In
particular, the Contractor shall at all times observe and cause its personnel, agents and
subcontractors to observe the provisions of all applicable environmental, health, safety and
labour legislation including, without limitation, the Labour Relations Acti, Workers'
Compensation Act, Employment Standards Act and the Occupational Health and Safety Act,
all as may be amended from time to time, and including any successor legislation, as well as
rules and regulations pursuant thereto. Evidence of compliance with such laws shall be
furnished by the Contractor to the City at such times as the City may reasonably request.

In the event the Contractor, its personnel, any agent or subcontractor or their respective
personnel, fail to comply with any legislation or any regulations thereunder and the City is
required to do anything or take any steps or pay any amounts to rectify such non-
compliance, the provisions of Section 4.4 of this Agreement shall apply.

Permits and Licenses

The Contractor shall obtain and pay for all necessary permits or licenses required in connection with
providing or performing the Services.



ARTICLE 3 - PERSONNEL

3.1 No Substitution

If specific personnel are designated by this Agreement to perform the Services or any part thereof, the
Contractor shall not substitute other personnel for those designated without the prior written consent of the
City. If any such personnel shall become no longer available for any reason, the Contractor shall supply a
similarly experienced and skilled individual as soon as practicable subject to approval of such individual by
the City.

3.2 No Subcontractors

The Contractor shall not engage or retain any agent, subcontractor or any other third party for purposes of
providing the Services hereunder in whole or in part without the prior written consent of the City (which may
be withheld in the City’s sole discretion) and on terms and conditions satisfactory the City in its sole
discretion. The use of any agents, subcontractor or any other third parties by the Contractor shall in no way
relieve the Contractor from its responsibility and obligation to provide the Services in accordance with the
provisions of this Agreement.

33 Removal of Personnel

The Contractor shall forthwith remove from the City's premises and from performance of the Services any
officer, employee, agent or subcontractor who is for any reason unsatisfactory to the City including, without
limitation, and such person who:

(a) is charged with and convicted of a criminal offence;

(b) fails, in the opinion of the City or in the opinion of the Contractor, to carry out the work
required in the performance of the Services in a satisfactory manner including, without
limitation, causing any delays in the performance of the Services;

(o) removes any property not belonging to the Contractor, its personnel or any agent or
subcontractor, as the case may be, from the City’s premises without the prior written
consent of the City, or

(d) discloses or uses any Confidential Information contrary to the provisions of Section 5.1 of
this Agreement, without the prior written permission of the City;

and, in the case of paragraphs (c) and (d), the Contractor shall take all reasonable steps to ensure that any
property removed from the City is promptly returned, or to restrain any further improper disclosure or use of
the Confidential Information, as the case may be. Any costs or expenses associated with removal of any such
officer, employee, agent or subcontractor shall be the responsibility of the Contractor, including any
necessary training costs or expenses associated with replacement persons, as determined by the City.

34 Compliance with Policies

The Contractor shall ensure that its personnel and agents and subcontractors, when using the City’s premises,
comply with all security, safety, emergency and access policies, procedures or regulations in effect from time
to time on such premises.



3.5 Safety

The Contractor shall be responsible for the safety of its personnel and any agents or subcontractors, and all
property of the Contractor or its personnel, agents or subcontractors while on the City’s premises. The City
shall not be responsible for any personal property, tools or equipment that the Contractor or its personnel,
agents or subcontractors may bring onto the City’s premises.

ARTICLE 4 - PAYMENT

4.1 Payment
The City shall pay the Contractor in accordance with the provisions of Schedule "B" (Terms of Payment),
upon the diligent and timely performance of the Services to the satisfaction of the City. No payment by the

City shall relieve the Contractor from the performance of its obligations hereunder.

4.2 Excess Payments, Taxes

The City shall not pay any amount exceeding the Agreement Amount or make any payment for any work
done by the Contractor after the Completion Date unless prior written authorization has been obtained by the
Contractor from the City. All customs duties, excise taxes (including HST), federal, provincial and municipal
taxes and other duties, taxes or charges of a similar nature, and all travel and living expenses of the
Contractor are included within the Agreement Amount, unless expressly stated otherwise in Schedule "C". If
the total cost for man-days spent in performing the Services is less than the Agreement Amount, the City
shall not be required to pay to the Contractor any sum in excess of the total cost for man-days actually
expended.

4.3 No Pavment for Costs, Expenses or Damages

The City shall not be required to make any payment to the Contractor under this Agreement for any costs,
expenses, losses or damages suffered or incurred:

(a) in performing any work reasonably incidental to the performance of the Services;
(b) as a result of any delays in performing the Services from any cause whatsoever; or
(©) to remedy errors or omissions for which, in the reasonable opinion of the City, the

Contractor is responsible.

4.4 Performance upon Failure of Contractor

Upon failure of the Contractor (including any of its subcontractors) to perform any of its obligations under
this Agreement the City may, but shall not be obligated to perform or engage a third party to perform any of
those obligations without prejudice to any other remedy or right it may have and the Contractor, immediately
upon written demand, shall pay an amount equal to all costs and expenses incurred by the City in association
therewith, plus interest on that amount from the date the cost or expense is incurred until it is paid at the rate
of 1.5% per month (19.6% per annum). The City may, in its discretion, deduct any such amount, together
with interest, from any payment then or thereafter due by the City to the Contractor, provided that such action
shall not be deemed a waiver of any action that the City may pursue to collect any costs or expenses incurred
herewith that exceed the amounts owed to the Contractor.



4.5

(a)

(b)

(c)

(d)

(e)

)

4.6

Withholdings

Notwithstanding any other provision of this Agreement, the City shall be entitled to
withhold and remit to the appropriate taxing authorities, or otherwise withhold, federal
withholding taxes or any other amounts required by law to be withheld from payments made
to the Contractor.

If the Contractor is a non-Canadian resident the City shall, as required by federal legislation,
deduct all applicable federal withholding taxes. For this purpose, the Contractor shall
separately identify in each invoice all work performed in Canada and that performed
elsewhere. The Contractor will be provided with evidence of withholdings as required, upon
written request.

If the Contractor provides the City with an exemption certificate from Canada Revenue
Agency, then the City shall not withhold any federal withholding tax in respect of the
payment made to the Contractor in reliance on such certificate of exemption.

The Contractor is responsible for all deductions and remittances required by law in relation
to its employees including those required for Canada Pension Plan, employment insurance,
workers' compensation or income tax. The City shall have no liability or responsibility for
the withholding, collection or payment of income taxes, unemployment insurance, statutory
or other taxes or payments of any other nature on behalf of or in respect of or for the benefit
of the Contractor or any other person.

The Contractor shall pay all municipal, provincial, or federal sales, excise (including HST)
or other taxes or payments of any type payable hereunder to any level of government, and
shall indemnify and hold the City, its officials, councilors, representatives, agents and
employees harmless against any order, fine, penalty, interest or tax that may be assessed or
levied against the City or such persons as a result of the failure or delay of the Contractor to
make any such payment or to file any return or information required by any law, ordinance,
regulation or other lawful authority.

The City is authorized to pay any demand by any level of government or government
agency, including the Workers' Compensation Board, due to a failure by the Contractor, in

which event the provisions of Section 4.4 of this Agreement shall apply.

Records

The Contractor shall keep and maintain, at its principal place of business in Kenora, Ontario, or at such other
location as may be agreed by the City, adequate and complete records from which any fees, costs, charges,
reimbursable expenses or other amounts payable by the City to the Contractor may be readily and accurately
determined and verified for each calendar month during the Term of this Agreement. The Contractor shall
take such steps as are necessary to maintain such records in accordance with generally accepted accounting
practices in Canada.

Such records shall be open to inspection by the City, or its agents, during the Contractor's regular business
hours. The Contractor shall be required to retain such records for a period of seven (7) years following
expiration or termination of this Agreement.



4.7 Audit

The City or its agents shall, from time to time during the Term of this Agreement, and for a period of two (2)
years thereafter, during business hours and upon reasonable notice to the Contractor, be entitled to review all
or any of the security, quality assurance procedures, accounting or other records and procedures of the
Contractor regarding the Services or business relationship between the City and the Contractor affecting any
fees, costs, charges, reimbursable expenses or other amounts payable by the City, or any commitments to the
City, and to have such records reviewed, audited, inspected or examined by an independent chartered
accountant or other auditor or party designated by the City to determine:

(a) whether the Contractor has accurately recorded events or transactions requiring payments
of fees, costs, charges, reimbursable expenses or other amounts by the City, as
applicable;

(b) the status of the provision of the Services; and

(c) whether the Contractor is complying with the terms of this Agreement.

The costs of any such inspection or audit shall be payable by the City.

4.8 Acceptance is Not Waiver

The acceptance by the City, from time to time, of any statement of fees, costs, charges, reimbursable
expenses or other amounts delivered by the Contractor or any payment of such amounts based thereon shall
not be deemed to be a waiver by the City of any of the Contractor's obligations or the City's rights under this
Agreement. However, if the City has not caused an audit or inspection of the Contractor's accounting records
or Services for any calendar month to commence within two (2) years of the last day of any such calendar
month, the City and the contractor agree that the accounting records and all such amounts paid for that
calendar month shall have been deemed to have been made accurately and in full compliance with the
provisions of this Agreement.

ARTICLE 5 - INFORMATION AND PROPERTY RIGHTS

5.1 Confidential Information

(a) The Contractor agrees that:

1) all data, information and material of a confidential nature provided or disclosed
to the Contractor by or on behalf of the City;
(i1) all data, information and material of a confidential nature concerning the City's

business, systems, operations, processes, technology, trade practices, products,
services, marketing or other strategic plans, suppliers or customers which is
obtained by the Contractor in the performance of its obligations under this

Agreement;
(1i1) the Service Results; and
(iv) any and all information or material provided to the Contractor by or on behalf of

the City which is marked "CONFIDENTIAL";



and all copies thereof (hereinafter collectively called the "Confidential Information") are
confidential and constitute valuable and proprietary information and materials of the City
and shall be kept strictly confidential, both during and after the Term of this Agreement, and
shall only be used for the purpose of providing the Services hereunder. In that regard, such
Confidential Information may only be disclosed by the Contractor to those of its officers,
employees, agents or subcontractors who have a need to know such information for the
purposes of this Agreement and the Contractor shall take appropriate steps, whether by
instruction, agreement or otherwise to ensure that such officers, employees, agents and
subcontractors keep such information strictly confidential and otherwise comply with the
provisions of this Section 5.1.

(b) No Confidential Information shall be copied or provided or disclosed to any other party
without the prior written consent of the City, which consent may be withheld in the City’s
sole discretion.

(©) The Contractor acknowledges that it has no interest in the Confidential Information and shall
surrender all Confidential Information in its possession or control (including all copies
thereof) to the City immediately upon termination or expiration of this Agreement or at any
earlier time upon the City's request, and shall thereafter cease all use of the Confidential
Information.

52 No Obligation to Disclose

The City shall have no obligation to disclose to the Contractor any particular data, information or material
which is considered by the City to be sensitive or confidential. All data, information or material which is
provided to the Contractor by the City shall be and remain the sole property of the Municipality, and shall be
returned to the City immediately upon termination or expiration of this Agreement or at any earlier time upon
the City's request.

53 Injunctive Relief

The parties agree that improper disclosure or use of the Confidential Information will cause irreparable harm
to the City, which harm may not be adequately compensated by damages. As a result, the parties agree that,
in addition to all other remedies the City may have and not in derogation thereof, the City may seek and
obtain from any court of competent jurisdiction injunctive relief in respect of any actual or threatened
disclosure or use contrary to the provisions of this Agreement.

5.4 Ownership of Service Results

(a) The Contractor agrees that all discoveries, designs, inventions, works of authorship,
improvements in any apparatus, device, process, technology or thing, know-how, base
materials, research results, data, surveys, maps, plans, schematics, reports (including
progress reports referred to in Section 2.5), charges, tabulations, compilations, diagrams,
flow-charts, processes, formulae, computer programs, specifications, screen or program
layouts, drawings, documents, and notes or materials of any type whatsoever developed,
created, conceived of, first reduced to practice or prepared by or on behalf of the Contractor
or any officer, employee, agent or subcontractor in performance of the Services either alone
or jointly with others (hereinafter collectively called the "Services Results") shall be fully
and promptly disclosed to the City and shall be the absolute and exclusive property of the
City, including any patent, copyright, other intellectual property or other rights of any kind
in relation thereto.



(b) The Contractor hereby assigns, transfers and conveys to the City all of its right, title and
interest in and to the Service Results and the Contractor shall promptly execute and do or
cause to be executed and done any and all documents and things necessary or desirable to
give effect to the provisions of this Section 5.4, including the execution of a written
assignment of all right, title and interest, whether in law or in equity, to the City for any or
all of the Services Results, in form acceptable to the City.

(c) Upon completion of the Services or expiration or termination of this Agreement, whichever
is sooner (and from time to time upon request by the City), the Service Results and all copies
thereof shall be delivered by the Contractor to the City without demand by the City without
demand by the City, together with all supporting materials, explanatory notes and know-how
required or reasonably necessary for full and complete disclosure of such Service Results
and to enable the City to understand, use and modify the Service Results without assistance.
No use may be made of the Service Results by the Contractor other than in connection with
the performance of the Services hereunder.

(d) The Contractor hereby waives absolutely (and shall cause any other persons to waive
absolutely) in favour of the City, its successors and assigns, any moral rights the Contractor
or such other persons have or may at any time hereafter have in the Service Results.

5.5 Protection of Rights

The Contractor shall, at the request and expense of the City, execute or cause to be executed any documents
and do or cause to be done all things which may be necessary or desirable to enable the City to file of and
prosecute applications for patents, file for and obtain copyright registrations or otherwise protect any of the
City's interest in and to the Service Results or any part thereof, in Canada or any other country. The City
shall have complete control of and responsibility for the filings and prosecution of applications for patents,
copyrights or other registrations in Canada and in foreign countries. The City shall assume all expenditures
necessary to prepare and prosecute such applications and maintain or renew any resulting registrations.

5.6 Records of Contractor

The Contractor shall make and maintain during the Term of this Agreement, adequate and current written
records of all Service Results, which records shall be made available to and remain the property of the City at
all times, both during and after the Term of this Agreement.

5.7 Warranty of Original Work

The Contractor warrants that all Service Results will be original development by the Contractor, will not
infringe any rights of any third parties and will otherwise be free of any claims of third parties, and will be
specifically developed for the fulfilment of this Agreement.

5.8 No Challenge

The Contractor shall not challenge or deny nor assist any third party in challenging or denying any of the
City's rights in and to the Service Results.
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ARTICLE 6 - TERMINATION

6.1 Termination for Default

The City may forthwith terminate this Agreement by providing written notice of termination to the
Contractor, without prejudice to any other right or remedy the City may have, if the Contractor at any time:

(a) fails to comply with any of the terms or conditions of this Agreement; or

(b) is adjudged or otherwise becomes bankrupt or insolvent, makes an assignment for the
benefit of creditors, if a receiver is appointed for the property of the Contractor, or if the
Contractor ceases to carry on business in the normal course;

such termination to be effective on the date such notice of termination is received.

6.2 Payment upon Termination

The City shall, in the event of termination of this Agreement, other than pursuant to Section 6.1(a), pay to the
Contractor all amounts for completed work due to the Contractor in accordance with this Agreement, less any
amounts which may be owing by the Contractor to the City as provided for hereunder. The City shall have
no further liability of any nature whatsoever to the Contractor for any losses or damages suffered or
sustained, either directly or indirectly, by the Contractor including, without limitation, loss of profit, as a
result of the termination of this Agreement.

6.3 Effect of Termination

Upon termination or expiration of this Agreement:

(a) the Contractor shall forthwith return to the City all Confidential Information in written
form within its possession or control, together with all copies thereof or, at the City's
written direction, destroy all such Confidential Information and provide the City with a
certificate confirming such destruction; and

(b) no further use may be made by the Contractor of the Service Results or any portion thereof,
for any purpose whatsoever.

6.4 Survival of Obligations

Notwithstanding the expiration or termination of this Agreement for any cause, the provisions of this
Agreement regarding payment obligations, indemnities, confidentiality obligations and proprietary rights, and
those provisions which are expressly or impliedly intended to survive, shall survive any such expiration or
termination and shall remain in force.

ARTICLE 7 - INDEMNITY AND INSURANCE

7.1 Indemnity

Notwithstanding any other provision of this Agreement to the contrary, the Contractor shall:

(a) be liable to the City, its officials, councilors, representatives, agents and employees for
any and all losses, costs, damages and expenses (and without limiting the generality of
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(b)

the foregoing, any direct losses, costs, damages and expenses of the City or such persons,
including costs as between a solicitor and his own client full indemnity basis) which the
City or such persons may pay or incur;

indemnify and hold harmless the City, its officials, representatives, agents and employees
from and against any and all liabilities, claims, suits or actions which may be brought or
made against the City or such persons;

as a result of or in connection with:

(©)
(d)

(e)

®

(e

(h)

the performance of the Services; or

any breach, violation or non-performance of any covenant, condition or agreement in this
Agreement set forth and contained on the part of the Contractor to be fulfilled, kept,
observed or performed; or

any breach of confidentiality on the part of the Contractor or any agent or subcontractor,
or employee of the Contractor or any agent or subcontractor; or

any damage to property (including loss of use thereof) or injury to person or persons,
including death resulting at any time therefrom, arising out of or in consequence of the
performance of the Services; or

the failure of the City to withhold any taxes or other amounts in respect of payments
made to the Contractor under this Agreement; or

any suit or proceeding based on a claim that the Service Results or any portion thereof
infringes or constitutes wrongful use of any copyright, patent, trademark, trade secret or any
other right of any third party;

and the City shall be deemed to be the agent of its officials, representatives, agents and employees in regard

thereto.

7.2

Insurance

The Contractor shall maintain, in full force and effect with insurers licensed in the Province of Ontario, the
following insurance:

(a)

(b)

comprehensive general liability insurance in respect to the Services and operations of the
Contractor for bodily injury and property damage with policy limits of not less than Two
Million ($2,000,000.00) Dollars per occurrence, with the City named as an additional
insured with respect to the performance of the Services. Such policy shall include
blanket contractual coverage and a cross liability clause, and shall provide for a minimum
of thirty (30) days prior written notice to the City upon any cancellation or material
change in coverage;

all risk insurance on any personal property, tools or equipment to be used in performing
or providing the Services, to full replacement value;
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() standard automobile insurance providing coverage of at least Two Million
($2,000,000.00) Dollars inclusive for bodily injury and property damage (if the
Contractor is required to use a vehicle in the performance of the Services); and

(d) any other insurance of such type and amount as may reasonably be required by the City.

7.3 Placement of Insurance

The aforementioned insurance shall be in a form and with insurers acceptable to the City. Certified copies of
the policies shall be provided to the City by the Contractor upon request and evidence of renewal shall be
provided to the City prior to the expiry dates of the policies.

7.4 Deductibles and Duration

The Contractor shall be responsible for the payment of all premium and deductible amounts relating to the
said insurance policies and the Contractor shall maintain the aforementioned insurance until the Services are
completed or the Agreement is terminated, whichever is last to occur (or, in the case of Section 7.2(d), for so
long as may reasonably be required by the City).

ARTICLE 8 - GENERAL

8.1 Schedules

The following Schedules attached hereto shall form part of this Agreement and are incorporated herein by
reference:

Schedule "A" - Services
Schedule "B" - Terms of Payment
Schedule "C" - Special Terms and Conditions

8.2 Notices

Any notice provided for or permitted to be given pursuant to this Agreement shall be in writing and shall,
except in the event of an interruption in postal service during which time all notices must be personally
delivered, be sufficiently given if personally delivered or sent by prepaid registered mail addressed to the
party for whom the same is intended to the address for notice for such party as set out in Schedule "C".

Any notice delivered personally shall be deemed to be received when left during normal business hours at the
office set forth above and any notice sent by prepaid registered mail shall be deemed to have been received
on the third normal delivery day following the posting thereof. Either party shall be entitled to change its
address for notice to another existing address by notice in writing to the other. The word "notice" in this
Section 8.2 includes any request, statement, report, demand, order or other writing in this Agreement
provided or permitted to be given by the City to the Contractor or by the Contractor to the City.

8.3 Assignment

The Contractor shall not assign this Agreement or any portion thereof without the prior written consent of the
City, which consent may be arbitrarily withheld. Upon any transfer or assignment by the City of this
Agreement, the City shall be released from its obligations hereunder. The City may assign this Agreement in
whole or in part to any person in the City's sole discretion without notice to the Contractor.
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8.4 Waiver

The failure of a party to insist in any one or more cases upon the strict performance of any of the covenants of
this Agreement or to exercise any option herein contained shall not be construed as a waiver or
relinquishment for the future of such covenant or option and no waiver by the City of any provision of this
Agreement shall be deemed to have been made unless expressed in writing and signed by the City.

8.5 Enurement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
successors, assigns or approved assigns, as the case may be.

8.6 No Agency

Nothing in this Agreement, nor in any acts of the City and the Contractor pursuant to this Agreement, shall be
construed, implied or deemed to create an agency, partnership, joint venture or employer and employee
relationship between the City and the Contractor, and neither party has the authority to bind the other to any
obligation of any kind.

8.7 Whole Agreement

The provisions of this Agreement constitutes the entire agreement between the parties and supersedes any
prior agreements, letters of intent or understanding, whether written or oral, between the parties with respect
to the matters contemplated herein. No terms, conditions, warranties, promises or undertakings of any nature
whatsoever, express or implied, exist between the parties with respect to this Agreement except as herein set
forth. This Agreement may be amended, changed or modified only by further written agreement between the
parties.

8.8 Partial Invalidity

If any term, condition or provision of this Agreement or the application thereof to any person or circumstance
shall to any extent be invalid or unenforceable, the remainder of this Agreement or the application of such
term, condition or provision to persons or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby and each term, condition or provision shall be separately valid
and enforceable to the fullest extent permitted by law.

8.9 Time of Essence

Time shall be of the essence of this Agreement.

8.10 Expiration of Time

In any case where the time limited by this Agreement expires on a Saturday, Sunday or legal holiday in the
Province of Ontario, the time limited shall be extended to and shall include the next succeeding day which is
not a Saturday, Sunday or legal holiday in the Province of Ontario.

8.11 Further Assurances

Each of the parties to this Agreement shall at the request of the other party hereto, execute and deliver any
further documents and do all acts and things as that party may reasonably require to carry out the full intent
and meaning of this Agreement.
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8.12 Governing Law

This Agreement shall be governed by the laws in force in the Province of Ontario and the courts of Province
of Ontario shall have exclusive jurisdiction with respect to any dispute, matter or thing arising herefrom.

IN WITNESS WHEREOF the parties hereto have affixed their corporate seals by the hands of their proper

officers.
CITY OF KENORA

[INAME OF CONTRACTOR]
Per: Per:
Signature Signature of Authorized Signing Officer
Daniel Reynard Printed Name of Authorized Signing Officer
Mayor Position of Authorized Signing Officer
Per: Per:
Signature Signature of Authorized Signing Officer
Heather Pihulak Printed Name of Authorized Signing Officer

City Clerk Position of Authorized Signing Officer



SCHEDULE "A"

SERVICES



SCHEDULE "B"

TERMS OF PAYMENT

Subject to all other terms and conditions of this Agreement, the Purchaser shall pay to the Contractor
amounts not to exceed in the aggregate the Agreement Amount, in the following manner:

L.

At the beginning of each calendar month an invoice shall be submitted to the City by the Contractor
in respect of Services provided during the immediately preceding month. Each invoice shall, in
respect of such month:

(a) refer to the purchase order number,

(b) where applicable, separately identify work performed in Canada and elsewhere and the
proportionate allocation of the invoice amount in that regard;

(c) identify as separate items any travel and living expenses, and/or any tax, duty or charge
separately chargeable to the City (in addition to the Agreement Amount) but only as
specified and provided for in Schedule "C"; and

(d) identify the number of man-days or hours expended in providing the Services, the applicable
rates and charges for the time expended, and a description of the Services performed in that
regard.

The Contractor may elect, at its option, to provide the City with one invoice for the whole of the
Services to be provided hereunder in place of monthly invoices, provided that all the required
information is included in such invoice.

Subject to the verification of each invoice by the City and all other terms and conditions of the
Agreement (including, without limitation, the Services being satisfactory to the City, the City shall
pay the Contractor the amount of each invoice within thirty (30) days of receipt of same.



SCHEDULE "C"

SPECIAL CONDITIONS

REQUIRED INFORMATION

"Agreement Amount" means the sum of S ) Dollars
in Canadian funds.

"Commencement Date" means ,20

"Completion Date" means ,20

The City's address for notice is:
CITY OF KENORA
1 Main Street South
Kenora, ON P9N 3X2

Telephone: ~ 807-467-2000
Fax:

Attention:

The Contractor's address for notice is:

[INSERT ADDRESS AND "ATTENTION"]

The following personnel of the Contractor shall perform the Services hereunder:

NAME TITLE

and shall not be replaced or substituted for except in accordance with the provisions of Section 3.1 of
the Agreement.

The fees for the personnel designated to perform the Services hereunder shall be as follows:

NAME RATE



A regular working day will be a minimum of hours, and shall include all regular business
days of the City.



