Consulting Services Agreement (Non-Construction)

Contract No. xx-xxx

This consulting services agreement is between THE CORPORATION OF THE CITY OF
GUELPH, an Ontario municipality (the “City”), and [LEGAL NAME OF CONSULTANT]
[a/an] [jurisdiction of imeorporation/formation] corporation/partnership/sole

Whereas the t0 retain the consultant to provide consulting services for
[descriptio e “"Project”) pursuant to request for [proposals/tenders]

Agéﬂ |
cegifions ‘
Now{?_[eref-ér‘e the partig

Z

Jreed to provide the services upon the terms and

L .
Artlcled;:J I‘%j_!-pretatlo
1.1 Definitions

.3,

In this Agreeﬁ’i?;ﬁ:c, the followi
1.1.1 “Agreen‘@pt;?mﬁans this ¢
modified oﬁ-supﬁ%q’]ented

agreement, as amended,
nt between the parties.

1.1.2 “Agreement ‘Date” means the date thi reement is signed by the last
party to sign itjas ir‘@bated by t with that party’s
signature. < )

1.1.3 “AODA"” means th ﬁfegpfgity for 1 ith Disabilities Act, 2005,
S.0. 2005, c.11. < &

1.1.4 “Applicable Law” mear;j:] itﬁg%gpect to a Pers
event, all applicable Iaws@atutg,s, regulatio
decrees and (whether or not-having the for plicable official
directives, rules, consents, appro 55, by-la uthorizations,
guidelines, orders and policies-6f any“Government thori ing
authority over that Person, pro y, transaction

roperty, transaction or
i ments and

1.1.5 “Business Day” means any weekdaﬁ"excluding Saturday and Sunday,
between 8:30a.m. to 4:30p.m., exce@‘t‘,for statutory holidays, or other
days on which the administrative officqé'({qf the City are closed.

1.1.6 “Change Directive” means a written instruction from the City directing the
Consultant to proceed with a change in the Services within the scope of
the Contract Documents prior to the City and the Consultant agreeing
upon any adjustment in fees or time for performance.



1.1.7 “Change Order” means a written amendment signed by the City and the
Consultant stating their agreement upon a change in the Services and the
adjustment or method of adjustment of fees and/or time for performance,
if any.

1.1.8 “City’s Requirements” consist of the written requirements and information
provided by City to the Consultant for the Project, including any terms

of refereng Ii’ gns, diagrams, manuals or other documents and

ded with the Request for Proposals.

ormation” means all non-public, confidential or proprietary
i rsonal Information), whether oral, written, visual,
form, relating in any way to this Agreement or
iving party, whether or not identified as

<) cﬁlation r before the date on which it is
-+ Qﬁclosed
1.1.9?th5? en indepe d by the receiving party or
,ﬁgq from was_not subject to a duty of
e@ﬁ @,jality to
1.1.10 “Conflict of Iﬁ? s%f?? cl mstance where the
Consultant’s o co i inancial interests could

or could be seen&%

1.1.10.1 exercise improper influ
impartial € ise(fg{,its ind
J

tive, unbiased, and

1.1.10.2 compromise, i it:?%r be incompati i ffective
performance o or@actual obligati his Agreement;
or 4~
Q. '«

tﬁg’i}terests o)

o
1.1.10.3 constitute a conflict wj;h

1.1.11 “Consultant’s Proposal” means the.p op@al submitted by the Consultant in
response to the Request for Propos I§<J{n the form accepted by the City.

-

1.1.12 “Contract Documents” means the doc(ré‘q;ants listed in schedule A.
1.1.13 “Defaulting Party” is defined in section 12.1.

1.1.14 “Governmental Authority” means:

1.1.14.1 any federal, provincial, state, local, municipal, regional,
territorial, indigenous, or other government, governmental or



public department, branch, ministry, or court, domestic or
foreign, including any district, agency, commission, board,
arbitration panel or authority and any subdivision of any of
them exercising or entitled to exercise any administrative,
executive, judicial, ministerial, prerogative, legislative,
regulatory, or taxing authority or power of any nature; and

-how,
_,zrrlg in relatig d unregistered trademarks, service
(‘ma?‘%%circuit < industrial and similar designs, together
With t ergoodwill i with the foregoing and any derivative works,
Il a-p"phcahon i i ewals, and extensions pertaining to
the oreg (‘g
1.1.16 “Loss /Efeansffény loss, liabili xpense, charge, fine, penalty or

assess ding the suit, proceeding, demand,
assessme ent, se ise and all interest, fines,
penalties a@]:pro ional fees and dis
complete mdéﬁﬁmt pe5|s
1.1.17 “Milestone DeI|v ble"%hedule

1.1.18 “Notice” means notificati r com
party under this Agrelefnentjn accor

1.1.19 “OHSA” means the Occugat/onﬁszealth and Saf
0.1. O ,A

1.1.20 “Person” will be broadly interpre te’d’f' d incl
corporation or a company of any* klﬁ@{1 sole
proprietorship, a trust, a joint v re,.an associ incorporated
association, an unincorporated :&caté}an unincorporated organization,
or any other association, organlzatvdﬂ or entity of any kind, and a
Governmental Authority. "':fe

1.1.21 “Project” means the project indicated |rf(ﬂchedule A.

1.1.22 “Personal Information” means all information and data pertaining to an
identifiable individual, other than the name, business telephone number,
and business address of such individual used for the purpose of
communicating with such individual in relation to the individual’s
employment, business, or profession.



1.1.23 “Representative” of a party includes every partner, associate, officer,
director, employee, consultant, subconsultant, contractor, volunteer and
agent of the party, and Representatives of the City include members of
Council.

1.1.24 “Retained Intellectual Property” means any work or intellectual property of

the Consultanisfor which the Consultant can establish through written
records, en of which shall be upon the Consultant, that: (i) existed
f the date of this Agreement or the date that the

earlie

Iearned or de e Consultant during the performance of the

{_':J _Services (g ent such processes, methodologies, experience
@ ate City-provided Intellectual Property or City
{ff
1.1.25 .:'“RF @r Proposals” means the request for
r propo licable, for the Project, all addenda thereto,
Il sc'ﬁedules s thereto and documents
inc ra by ref

1.1.26 “Services” means the consul
Agreem i [
of Work Pn

be performed under this
cuments, and includes delivery

and other locations
rkmanship is carried

1.1.27 "“Site” includ
where the che

out.
1.1.28 "“Study Area” means he"g;:J that i y or analysis within
the geographic boundaries §f»ated in
1.1.29 “Term” means the tern"r-&tl':gﬂgreement ass i edule C.
A
1.1.30 “Work Product” means all d@jveraples, repo training
materials and recordings, and information in‘any for epared by or for
the Consultant as part of the Sérvices;iincluding w
PR |
1.1.31 “WSIA” means the Workplace Safé:(‘:y , 1997, S.0. 1997,
c.16. J*
A
1.2 Rules of Interpretation ?d«

1.2.1 In this Agreement, words signifying the singular include the plural and vice
versa, and words signifying gender include all genders. Every use of the
words “including” or “includes” in this Agreement is to be construed as
meaning “including, without limitation” or “includes, without limitation”,
respectively.



1.2.2 The division of this Agreement into articles, sections, subsections, and
schedules is for convenience of reference only and does not affect the
construction or interpretation of this Agreement.

1.2.3 Unless otherwise specified, any reference in this Agreement to a statute
includes all regulations and subordinate legislation made under or in
connection withythat statute at any time, and is to be construed as a

1.2.4 i Proposal includes standard terms and conditions upon

shall not apply.ane¢ ms of this Agreement shall supersede and be of
- inst both the City and the Consultant.

1.2%3 ngwf

reement requires an approval or consent
ch consent or approval must be in writing.
consent is not delivered within the

here’
éjplit%)e ise specified, the party whose consent
oriappraval is req sively deemed to have withheld its

<
1.3 Curreﬁey

All sums of mone er teﬁ to in thi

Canada, unless oth |se{§?;eaﬂed

1.4 Governmg P
{(l,

This Agreement is goverﬁ L b cons
Province of Ontario and thejj}ws @Canada

are expressed in lawful money of

1.5 Entire Agreement f-u:‘ ?

This Agreement and the Contraf{f)oc?@ents constitute
between the parties with respect to_the subject matter
prior commitments, arrangements, er§@pd|ngs gotiations, and
discussions of the parties, whether wq*fﬁen {:ﬁaral direct or c eral, with respect
to the subject matter hereof.

1.6 Severability "5;,, O

Each provision of this Agreement is distinct and*severable. Any provision of this
Agreement, in whole or in part, determined to ‘%’(analid, void, voidable or
unenforceable in any jurisdiction by any court ofi\Competent jurisdiction, shall be
ineffective to the extent of such determination without affecting the validity or
enforceability of the remaining provisions, in whole or in part, of this Agreement.

1.7 Submission to Jurisdiction

Each of the parties irrevocably and unconditionally submits to the non-exclusive
jurisdiction of the courts of the Province of Ontario to determine all issues arising

5



from this Agreement. To the extent permitted by Applicable Law, each of the
parties irrevocably waives any objection that it might now or in the future have to
the venue of any legal proceeding brought in a court of the Province of Ontario,
including any claim of inconvenient forum.

1.8 No Third Party Beneficiaries

This Agreement is no ended to, and does not, confer any rights or remedies on
any Person other.t parties and their respective successors and permitted
assigns, excep Article 10 (Indemnification).

1.9

1.10 C ules
The foIIo E; ist of S

Sch dﬁle ubject
-7 ject an

~Te
t%‘and Co ns

S“z_‘j’,’gpl ;gntary pecial Provisi

Article 2 Stateme‘r?pfé of’{':onsultant

2.1 Representatlor\’gl nfw rranties

mooOw>

The Consultant represents art%qarrﬁhts in fa

2.1.1 it has received, read, 5%\ %tands i quirements and will
comply with the City’s Req quire ts;

2.1.2 it has carefully examined t%’ te Study urrounding
areas necessary for the properper ormance of the

2.1.3 the Consultant shall ensure any-ﬁ) ns a% prepares for the
Project are accurate, correct and r use by the Contractor for the
Project;

2.1.4 the Consultant and its Representatlveéf" Il only specify products that are
fit for their intended purpose and generally known in the Consultant’s
industry to be in accordance with good industry practice;

2.1.5 it has no pecuniary interest in the business of any third party that would
affect the objectivity of the Consultant in carrying out the Services. Should
the Consultant acquire such an interest during the term of this Agreement,
the Consultant shall notify the City immediately;

6



2.1.6 it has the financial means to meet its obligations to its employees and
subconsultants and to perform the Services;

2.1.7 it possesses, and will require its Representatives to possess, all licenses,
approvals, permits, registrations, professional designations and
memberships necessary to perform the Services;

2.1.8 al and will continue to have throughout the term of this
t competent personnel and resources in order to
2.1.9 to perform the Services, whether directly or

r , and has all necessary corporate power

ply with its obligations under this

2.1.11 if th ongs?.!t ant is i has taken all necessary corporate
actio rize the execution, delivery and performance of its

obllgatloai gﬁ' this Agre
2.1.12 it has exe%’d E{H. delive i
constitutes al;’yalid, and binding
accordance w‘%ﬁts be%'rms subjec
liguidation, reog;%n n, mor
affecting the enf F@?‘ of creditors
remedies are disc aﬁpremedle
2.1.13 to the best of the COH%H rif" n
are pending or threat aé%st ora
or before or by any Govérhme ",LAuthorlty,
the financial condition of th‘ﬁCons;fltant titl

the Consultant’s ability to coquly
Agreement.

2.2 Residency ’5}_} Q

The Consultant is not a non-resident of Canada“for purposes of the Income Tax Act,
R.S.C. 1985, c.1 (5th Supp.). In the event tha%r{g Consultant ceases to be a
resident of Canada, it shall promptly notify the Gity, in which case the City may
deduct from all payments due to the Consultant under this Agreement such sums
as might be required in order to satisfy withholding obligations under Applicable
Law.

and this Agreement

tcy, insolvency,
imilar laws generally

, Suits or proceedings
onsultant in any court,

2.3 Representations and Warranties Continuously Given



The representations and warranties of the Consultant are deemed to be
continuously given throughout the Term of this Agreement. The Consultant shall
notify the City promptly of any change in the accuracy of the representations and
warranties contained in this Article 2. Upon request by the City, the Consultant shall
certify to the City that the representations and warranties of the Consultant
contained in this Article 2 remain true and correct as of the date requested by the
City.

Article 3
3.1
3.1.1 The City hereb ainsithe Consultant to provide the Services, and the

ainer and shall provide the Services to the City,

C:] J_Eonsultant :

,l‘:‘_deer‘ the on and control of the City
3.1. ﬁ? Tﬁ/é' onsultan i supply all personnel, equipment,
"z’ aterials, acca I, insurance, transportation, and all

ications, i i chnical, and other support services
r‘re_;é'ess' ry~to pro [ cept those specified in the Contract
D mentsito be s

incluq,é‘/zianﬁe fees
3.2 Consul@ntpgl‘gj_.igations

3.2.1 During th rm ofithis Ag

professiona Lrlﬁﬁ'nt to the City wi ponsibility for providing the
Services. ,.?-‘ {,ﬂ

3.2.2 The Consultant sﬁ'\éﬁb %int the Repr i ed in schedule D to
act as the primar tactw |th res atters pertaining to this
Agreement.

3.2.3 No later than five (5) éﬁﬁne ays followi greement Date, and
prior to commencing the Vi es;, the Consul
all security, proofs of |nsur e af}d other ppg

A
under this Agreement. "«:-' ,;1,.

nce required

3.2.4 The Consultant shall consult Wltb‘,the-':éllt prior to
Services. The City may refuse toq'pc y Serv mmenced or
completed without satisfactory prlo‘:fNotlce and may direct the Consultant
to redo such Services at no expense.to:the City. Where the Services are
provided in phases, the Consultant sh G;(not commence work on the next
phase of the Services until the City provides authorization to proceed.

3.2.5 Unless otherwise provided in the Contract Documents, where the work of
the Consultant is subject to the approval or review of a Governmental
Authority other than the City, applications for such approval or review shall
be the responsibility of the Consultant. The Consultant shall submit such
applications through the offices of the City, and, unless authorized by the



3.2.6

3.3

3&:]1

%

3.3.2

3.3.3

City, the Consultant shall not seek or obtain any such approval or review
by direct contact with such Governmental Authority.

The Consultant shall ensure that it, and every Person for whom the
Consultant is responsible at law, avoids causing damage to real property,
personal property, or activities in the course of performance of the
Services If damage occurs, the Consultant shall, at the option and upon

o Iater tha , ess Days following the Agreement Date, or by

may specify in writing, the Consultant shall, in

are and present to the City a work plan for
luding the following:

d on a time basis, an estimate of the
Services;

res@ﬁtatlves

s, indicati ’
%ﬁar porti rvices to be provided by such

3.3.1.3 an progress rovision of each portion
of th , show e portion of the
Servic g:? g%gémpleted i d an estimate of the

portion e which le each, such month; and

phase of the
completion of Q@h

3.3.1.4 where apprC1 Ie 2% i hedule for each

ase (“Milesto i chedule”).

Unless otherwise specified |n _%f

other times upon request by Clvi/([e he Consulta
to the City on the Services, including %)n ss of the
Services, any variances from the‘?e i nder section 3.3.1,
and explanations for such variances{ The reports shall be in a form and
substance satisfactory to the City. H:;

Without limiting the generality of sect";;ﬁ'3.4, the Consultant will require
prior written approval from the City, reflected in a Change Order, for any
of the following changes:

3.3.3.1 any increase in the fees beyond those specified in this
Agreement;



3.4
3.4.1

%_,ﬂc nge in the

3.3.3.2 any change in the number, classification and hourly rate ranges
of the Representatives provided under section 3.3.1.2;

3.3.3.3 any material change in the progress schedule provided under
section 3.3.1.3; and

ange in the Milestone Deliverable Schedule provided
section 3.3.1.4.

The City may dditions, deductions or other changes in the Services
at any time by i Change Order or Change Directive. The

guired to proceed with a change in the Services
Drder or Change Directive. Upon receipt of a
Directive, the Consultant shall proceed with the

3.4.2 ("lfhe C;é:;nge Order ; agreed adjustment or method of
a:fj stment to th i pect ofgthe change in Services and the agreed
ad“‘é}tm nt.to the ce of the Services, if any, whether an

3.4.3

3.4.4

incre?e re

base ,gp the block/unit fees ourly rates set forth in schedule B or the
staffing sche delivered er secti 3.1.2 or otherwise approved in
writing b e City. A Cha all represent the Contractor’s full
compensa for all costs, adjustment in time for
performanc sociated with the cha for which it was issued and the
Contractor sh ot“be.entitled t
extensions of tir‘f(@forasﬁch cha

Prior to finalizatioﬁ% a Gﬂénge Or
Consultant to proce vith"additiona
Change Directive. Uporfr&ec% ofaC ge Dire
immediately proceed wl't-fﬂ-the@ange(s) to the
Change Directive. The pa shall finalize a
practicable after issuance of-a Change Direc sonably. Prior to
the finalization of the relevant Cha Order, the Co
entitled to reimbursement for ﬁé:app'ﬁb_ved, reaso
additional costs incurred in respé’% hange , determined

, the Consultant shall
identified in the

based on the hourly rates set forth-n t taffing schedule delivered under
section 3.3.1.2, and any additional enses incurred in respect of the
Change Directive charged at cost. The-City shall have no liability
whatsoever for any claim for costs or expenses incurred by the Consultant
in respect of a Change Directive which were not authorized in advance by
the City.

The Consultant shall not be entitled to any compensation for loss of
anticipated profit or allocated overhead resulting from changes made by
the City to the scope of the Services.

10



3.5 Performance Standards
3.5.1 The Consultant shall, and shall cause its Representatives to:

3.5.1.1 act honestly, in good faith, with a view to the best interests of
the City in the performance of the Services;

3.5.1.2 e the care, skill, competence and diligence of at least the

egre@ of care, skill, competence and diligence exercised by

q ad, diligent and prudent professionals performing similar

, for a similar project at the time such services are

in compliance with Applicable Laws governing the
fession;

'C',j 5.1.3 full benefit of its skills, qualification,
C} ué; owledge and professional expertise in the
7 .

(‘;5 A4 iciently, effectively, economically, in a

'-i;';? -J:Agood a er in compliance with Applicable Laws
<) d the i e Contract Documents; and
3.5.@ lﬂ:ﬁg Consul rform the Services to meet the City’s
Re’ﬂr i vides written direction or
% | in acc
3.5.2 If the Serv@s in e design services esign services shall be

provided by d'F fessmnals li rovince of Ontario who
are employees rétained by design documents shall

be properly sealqd‘ rs ped, as appli sed design
professionals. Th rvieés shall co ithpand be based upon, the
City’s Requirements theProject. i 's professional
opinion, the City's Requi emients rial omissions, or
may not be functional, C@Itant shall pro y advise the City in
writing. ) A

3.5.3 All Services must be compl/% s

?J Ey in ac the Milestone

Deliverables Schedule, as may.be a ded in accor;
Agreement. P A

3.5.4  The City, or persons authorized byfﬂae éint}y, may at all reasonable times
inspect or otherwise review the Serviees performed, or being performed,
and will be the sole judge of the adequacy and value of the Services
performed. The City may order such che‘ﬁ‘ges to the manner of providing
the Services that it believes to be necessary or desirable to comply with
this Agreement.

3.5.5 Upon receipt of a written request from the City, the Consultant shall
immediately correct, at the cost and expense of the Consultant, any non-

11



3.6
3.6.1

3.6.2

conformance by the Consultant or its Representatives with this Agreement,
including with the performance standards in section 3.5.1.

Format of Work Product

The Consultant shall consult with and obtain prior written approval from
the City of all software to be used to generate Work Product, which shall at

i rection, the Consultant shall forthwith make the
Z~ N expense as specified by the City in
3.7
3.7.1 tain detailed records of the Services,
, claims, delays, disputes, and all
nd payments under the
Agreem provided in accordance with the
Contract the Consultant shall
provide tim epresentatives and copies of
receipts with i ent for which the
Consultant claﬁ i
0 {’T
3.7.2 The Consultant shall retaini the rec riod of seven (7) years
following expiry or t maﬂ‘bn of thi . g this period, the
City may upon reque copies of, inspect,
and audit all records r . ity may be assisted by
a third-party audit firm o@ ")as choice.
3.8 Consultant’s Representa yes ff({
3.8.1 The Consultant shall provide t e ’Ees through
approved in writing by the City. Itant S change any
Representative through whom it pr-d' Servnces to the City, without the
City’s prior written approval. Any repJacement Representative must have
equal or greater experience and qualifications as the Representative they
are replacing and the City shall not be r{é%ponsmle for any additional costs.
3.8.2 The Consultant may, with the prior written approval of the City, engage

subconsultants to assist with the provision of the Services. The Consultant
may not change any authorized subconsultants under this Agreement
without the prior written approval of the City.

12



3.8.3 The Consultant shall ensure that its Representatives through whom it
provides the Services:

3.8.3.1 have the requisite competence, knowledge, skill, ability,
experience, expertise and qualifications to provide the Services;

meet the performance standards in section 3.5.1; and

{}; 8.4.2 bere i wages, benefits, withholdings for tax

7 liabilities and expenses relating to its
N
3’.% ' ry act or omission of its
ons retained directly or indirectly by
‘?
3.9 Media @m |cat|ons
3.9.1 The Cons nt V\iﬂ‘not, Wi i en consent of the City, make
or publish a e nt, whether written or verbal,
regarding thlsﬁ@re ent or the i on any business or
personal soaal ia q@count o} lic or media inquiries.

3.10 Status of Consuﬁ;}ﬂ

3.10.1 The Consultant is an Dﬂ?
Agreement is intended Q,f:;sh%e
agency, employer-employ€e o J",mt venture
parties. “Z v

3.10.2 Except and to the extent spegBed iﬁ(“ e Contract D
Consultant has no authority to act.as‘agent for or,
or commitment in the name or o@ha@f the C
the City in any manner. J
%
In the event of default by the Consultant of its obligations under this Agreement,
the City shall have the right, without prejudice to any other rights or remedies, to
take one or more of the following steps:

y. Nothing in this
ute a partnership,
ween the

y contract
o represent or bind

3.11 Default by Consultant

3.11.1 give the Consultant Notice of the default and time to cure it and hold the
Consultant responsible for any Loss suffered by the City as a result of the
default;

13



3.11.2 assign one or more of its Representatives to supervise and work with the
Consultant to correct and mitigate the effects of the Consultant’s default;

3.11.3 suspend the Consultant’s right and obligation to perform the Services until
such time as the Consultant is able to demonstrate to the City’s reasonable
satisfaction that the Consultant can satisfactorily meet its obligations

under this Agekeement; and

3.11.4 i other Persons to provide any or all of the Services and

3.12
3!(1’?4 er party to comply with its obligations under this
-_11, ed to_the extent that such failure or delay was
y - ond that party’s reasonable control,

out such ty’s f.
e Q,éen forese
e(a"

ence, and that by its nature could not
r, if it could have been foreseen, was

3.12.2 Ifa jeure Event it shall immediately and, in
) days following the occurrence of such

e Notice shall include a

tential impact of the Force
granted unless Notice is
given to theCi i ion. fected party shall take all
reasonable m FQ miti
the case of a c nsultant shall provide
updates to the Ci @onable int ual and potential
impact of the contln‘l.ﬂ.r]

3.12.3 If a party is delayed gﬁre\}e/{;i
this Agreement due to tﬂ}ocetﬁr
within or by which such party is réquired to p
be extended for a period equal t'%e
performing such obligation as a result of a Force Maj
right to receive payment for aﬁ'hact s that were
a Force Majeure Event shall be sUs end% for th uring which it
was unable to perform such actlo

y obligation under
ent, the time

prevented from
Event. A party S

3.12.4 The Consultant shall not be entitled t’é:payment for costs incurred as a
result of delay due to a Force Majeure‘Eyvent unless such delay was the
direct result of actions by the City or its Representatives.

3.13 Conflicts of Interest
3.13.1 During the Term, the Consultant shall:

3.13.1.1 avoid any Conflict of Interest in the performance of the Services;

14



3.13.1.2 immediately disclose to the City any actual or potential Conflict
of Interest that arises during the performance of the Services;
and

3.13.1.3 comply with all requirements imposed by the City to resolve any
actual or potential Conflict of Interest that arises during the
mance of the Services.

3.13.5 ential Conflict of Interests arises during the Term, the
scretion, suspend the Services until the conflict is
ity’s satisfaction, or terminate the Agreement.

Article 4

- e City Representative named in schedule D to act as
-_1{, City" respect to all matters pertaining to this
{EIA reement.

4.2 s e shall provi structions and guidance to the
%;: jpt and asonable times, relevant City
R sen@;ives fo onsultation.

4.3 Theg?s ap%y orts to make available to the Consultant
any reports, %5 drawings, plans, surveys and
any oth at ices which are in its possession;
provided the Consulta led to rely on any such
materials unfess tﬁ:é" i ch reliance in writing.

4.4 When the Con - uires a i ity related to the
Services, the Ci i relevant designs,
drawings, plans, ons, rep rs, proposals and other
information submitted-by the Cons e such decision
within a reasonable .

. KR~
Article 5 Fees, Invoicing anc@ay t

5.1
5.1.1

5.1.2

5.1.3

Fees % _%:
For the Services to be perfornfefla’é'yr?gﬁ this Agree ill pay
up to the fees set out in schedu and'such ad other amounts
as the parties have agreed in writi No-fee rate or block/unit fee increase
will be effective unless the City has ft;;qvided its prior written approval.

-
The Consultant may charge the City de;@-ny expenses that the City has
agreed in writing to pay.

The Consultant may charge the City for Harmonized Sales Tax on amounts
payable by the City to the Consultant.

15



5.1.4

5.2
5.2.1

5.2.2

The Consultant shall only charge the City for the portion of Services
actually performed, either at the applicable block/unit fee, or for the pro-
rated portion of the fees for Services performed up to the earlier of:

5.1.4.1

5.2.1.7

5.2.1.8

5.2.1.9

5.2.1.10

5.2.1.11

5.2.1.12

5.2.1.6 %:éné%fm title,
p H?gn «g'jwhom payment i

the date upon which the City gave the Consultant Notice to
discontinue Services; or

A\

the F%gef‘%gz:ours ate, for each of its
Repre {,J,;}ati ;

the portions.of Servic

have been %plq{ggl;
the amount o @aﬁggroved disburs ich the

Consultant is r sti eimburs

the amount of Harmo

ﬁqiz
charged;
? A

.
a cumulative invoiced—fgjiatqfﬁgure, as'well as updated monthly
payment forecast and updated forecast final account figure, as
applicable; and "fl

Sales Tax paya on amounts

such other accompanying doéfmentation reasonably requested
by the City to evidence amounts charged.

The Consultant shall provide monthly contract status reports with each
invoice, summarizing contract progress, schedule of work, change orders
and associated costs, quality control deviations, infraction reports, and
actions or risks associated with contract completion on schedule or budget.
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5.2.3 Upon request by the City, the Consultant shall make available full
accounts, records, receipts, vouchers and documents to substantiate the
Consultant’s charges.

5.2.4 Unless otherwise approved through Change Order, the Consultant is not
entitled to invoice for fees and disbursements exceeding the upset cost
estimate for specified tasks or Services as outlined in schedule B.

Payment

The City ma [ account rendered by the Consultant and is not
quired .

{ZJ
r:?J
3.27
ucqé'dﬁs all pay the Consultant all invoiced
|ceJ“

5.3.3 the City er this Agreement shall constitute an
acceﬁ% f any poftion of t ervices which is not in accordance with
the re ée’m? of this Agr

5.3.4 In the ev haf(‘ ymen in arrears, for any reason,
the City sh \%ﬁ obligation to payi est, and the Consultant shall

receive any. onsultant’s right to its

have no entitler

earned but unﬁ%d fe€s shall be

breach of the City’s a‘;)ﬁ ent obligatio
KA

Article 6 Compliance byzﬁ({g\nsuﬂant w

",r’
6.1 Compliance with Laﬁ%ﬁe‘ﬁ%al
e

In providing the Services, the Con%?nt,s"hall compl
City gives Notice that the Consultant“is not“in_compli
then the Consultant shall promptly co "‘gt gﬁe’*non—complian

Laws. If the
Applicable Law,

6.2 Workplace Safety and Insuraﬁg’e Act, 1997

6.2.1 If, at the Agreement Date, the Coﬁ"gmtant is subject to the insurance
requirements under the WSIA, it shaTEbrovide to the City a current
clearance from the Workplace Safety aﬁ(_c\k_Insurance Board within ten (10)
days after the Agreement Date.

6.2.2 If, at the Agreement Date, the Consultant is not subject to the insurance
requirements under the WSIA, it shall provide to the City proof of such
status within ten (10) days after the Agreement Date.
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6.2.3

6.2.4

6.3

6.3.3

6.3.4

6.4

6.4.1

6.4.2

If the Consultant’s status changes after the Agreement Date such that the
Consultant becomes subject to the insurance requirements under the
WSIA, it shall provide to the City a current clearance from the Workplace
Safety and Insurance Board within ten (10) days after such status change.

The Consultant shall provide the City with a current clearance from the
Workplace Safety and Insurance Board whenever an existing clearance has
i g ) time to time upon request by the City.

promp
complla

that apply %
Accessibili yg;,for djytarlans with iliti ct, 2005

6.4.2.1 ensure that ‘%?l
supplying the ces
requirements of t|o

Regulation 191/11 te‘f
under the AODA; a% (i’_']

N .l

6.4.2.2 provide all final Work Pfﬁﬁuc d any ork Product
identified by the City a nded website content in an
accessible format that complies, at a minimum, with the World
Wide Web Consortium Web“€ontent Accessibility Guidelines 2.0
Level AA and the City’s guidelines for accessible documents.
Drawings shall be made accessible in accordance with the
requirements of the Contract Documents and the City’s
guidelines for accessible documents. Notwithstanding the
foregoing, provided the Consultant has complied with section 3.6
of this Agreement regarding format of Work Product, if the City
Representative agrees that any Work Product cannot be
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provided in accessible format due to unavailability of commercial
software or tools, an equitable accessible alternative shall be
coordinated between one of the City’s Representative and the

Consultant.

6.5 City Bylaws and Policies

6.5.1 Without limi e generality of Section 6.1, the Consultant shall comply
City bylaws and policies, including building and planning
ies relating to conflict of interest, workplace safety and

acceSS|b|I|ty (incl
where applicable

{:J J_[he City s of all applicable City policies available to the
S Consulta
Z | .
6.5.24, If onsultant is not complying with any
"z(,’app ity, then the Consultant shall promptly
E;é‘.rre

Article 7 ﬁ;buraﬂy:e
7.1 Pohcr@'& [:":?

7.1.1 Wlthout%rlc ing the ge provisions in this Agreement
related to emnification, [, at its own expense,
purchase an alrft'ﬁm the following | nce, with |nsurers licensed to
transact insurance bd'(g-mess in O

7.1.1.1 comméf: al%eral liability i

personakinjur nd prop
including %; nJury,
property, 11;1:11 I| of not

occurrence; “J .

7.1.1.2 if the Consultar@ﬁull u"é} i tor vehicles in
performing the Service i i
covering all liabilitiescfor onal injury
arising from the use o.f;'sucﬁél_rs)behlcles
not less than $2,000 Oﬁ’Gfor €ach occu

(a) standard owner’s ferm automobile policy providing third
party liability and a{c‘@g\ent benefits insurance,

(b) coverage of licensed*vehicles owned or operated by or
on behalf of the Consultant,

(c) standard non-owned automobile form policy including
contractual liability endorsement; and

nd loss of use of
,000 for each

iability of
ce, and including:
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7.1.1.3 professional liability insurance with limits of liability of not less
than $2,000,000 per claim and subject to an annual aggregate
of not less than $2,000,000; and

7.1.1.4 any additional coverage specified in the Request for Proposals.

7.1.2 The Consultant.sshall ensure that the foregoing insurance names “The
Corporation i City of Guelph” as additional insured and is endorsed to

ith not less than thirty (30) days’ Notice, in advance, of
ange, or amendment of the Consultant’s insurance

7.1.3 re that the foregoing insurance, except
{_':J 'E_rofessmna nce, is primary and non-contributory.
7.2

ide certificates of insurance and

rsements as f the insurance required under this

A @méT’\:;P
7.2.2 If an %tl‘g‘tonsult t's ins ce policies expire during the Term, the
Consulant shall promptly r it, and, within sixty (60) days

after su£" xp@provide ence satisfactory to the City of
the renew%r gpiaced p .

-
7.2.3  The Consultaﬁ?%héﬁ:hot do or omi

that would impair or

invalidate any ofits i rance p S.

7.2.4  If the Consultant fails tg{ﬁ,@ke out or.
this Agreement or ppovide proof of i

terminate this Agreerﬁ%ﬂt vw_i‘_g‘l'\?imme

rance required under
ay, at its option,

X\

Article 8 Confidentiality =~

Q, A
8.1 General % '?,?;
Q. '«
The Consultant shall: ~j r_:.’_'l _
8.1.1 keep Confidential Information co%nﬁ%]}and pr and safeguard the
City’s Confidential Information wit least the same degree of care as the

Consultant would protect its own Con?ential Information, but in no event
less than a commercially reasonable éé'ig:ee of care;

8.1.2 not use Confidential Information or permit it to be accessed or used for
any purpose other than to comply with its obligations under this
Agreement;
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8.1.3 not copy or transcribe into another form any Confidential Information
received from the City except as reasonably necessary to comply with its
obligations under this Agreement;

8.1.4 not disclose any Confidential Information to any Person except to the
Consultant’s Representatives who need to know the Confidential
Information assist the Consultant, or act on its behalf, in exercising its
rights or ce

8.1.5 C spresentatives comply with all the provisions of this
Agreement relating onfidential Information and the Consultant shall be
responsible for breach or failure by any Representative of the

<) J_g_onsultant D a
O, C) . :
8.1.‘6j_f N’é@fe Consultantbe re of a breach of any provision of this

Z Agreement rel jiality, the Consultant shall immediately

iv City Neti
(‘gfje e%np and i
8.2 Di’;félosﬁgﬁ

8.2.1 Subjeg?to g%g}ion 8.2.3,if, i opinion of the Consultant’s counsel, the
Consul o} y of its Re i equired to disclose the City’s
Confiden Information , the Consultant shall first
provide th Wi such requirement so that

the City ma ek'a protective order er remedy to prevent the
disclosure. ThejConsultant shall, 's sole expense, provide

reasonable assis‘fg‘anc “f opposi
order or other li Eb_g;tioﬁéggn disclos

ive order or other
sentative of the
ill furnish only that

8.2.2 If, after providing sn.f/@-»Not‘rf and a
remedy is not obtainedj-the'Gonsultan
Consultant to whom su@@requﬁe
portion of the Confidentia%;ormation which
Consultant’s counsel is leg reéﬁgﬁrgd tob
request, use its commercially(_“r,easd'_ le efforts to o n assurances that
confidential treatment will be a’EE:Br ed'the Confid

-

8.2.3 The Consultant specifically ackno@dg@hat the™City is subject to the
Municipal Freedom of Information and Protection of Privacy Act, R.S.0.
1990, c. M.56, and that the law mighﬂsompel the City to disclose certain
Confidential Information. The City is nég(_sequired to take steps to oppose
or prevent, or assist the Consultant in opposing or preventing, any
disclosure of Confidential Information which, in the opinion of the City’s
counsel, is legally required to be disclosed.

8.3 Remedies
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The parties acknowledge that monetary damages would not be a sufficient remedy
for any breach or threatened breach of the confidentiality provisions in this Article
8. Therefore, in addition to all other remedies available, the non-breaching party
may seek specific performance and injunctive and other equitable relief as a
remedy for a breach or threatened breach.

8.4 Return or Destruction of Confidential Information
8.4.1 j ection8.4.2, upon the expiration or termination of this
andduring the Term upon the request of the City, the
ithin three (3) Business Days following the expiry,
termination or reg destroy or return (as directed by the City) all
other reproductions of the Confidential
<) J_Lr_lformatio S  the Consultant.
<, O , . : . : :
8.4.‘2}‘ ﬁée/ConsuItant . copies of Confidential Information which
Z are:f
oy

that document a decision to terminate

- 'J;:-this Ag ise to cease communications with the
< @jty;
8.4.2_%3, the Consultant’s internal record-keeping
o

8.4.2.3 @nta@e Consultant’s disaster
r an nology backup systems, where
suc%pples" vil ormal expiration of the
Con uﬁgpt%ackup files.

8.4.3 The Consultant an‘ﬁjits ﬁ%ﬁresentat‘ i tinue to be bound by the
terms of sections 8. d 82 with r ential Information

retained in accordan ,jgithﬁf%i,s sectio
JO

Article 9  Intellectual Propefﬁy} ,;Z:A
7 7
Q. '«

9.1.1 All Work Product and all Intelléctual ﬁ%perty Righ oduct,
excluding Retained Intellectual F"f ert';f\ ill be and be the sole
and exclusive property of the City.Ffer ﬁater certainty, all work done by
the Consultant in performance of the Services is work for hire of which the
City is the first author for copyright pufposes and in respect of which
copyright will vest in the City. The Congzﬂtant hereby transfers and assigns
all right, title, and interest in and to all Work Product to the City.

9.1 Ownership and Title

9.1.2 The Consultant hereby grants the City a perpetual, irrevocable, non-
exclusive, royalty-free, fully-transferrable licence to:

9.1.2.1 use, reproduce, copy, transmit, modify and create derivative
works from any Retained Intellectual Property that is
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incorporated into or necessarily used with the Work Product or
the Project; and

9.1.2.2 disclose or sublicense any or all rights to any Retained
Intellectual Property granted to the City in this section 9.1.2 to
any Person who requires such Retained Intellectual Property or
rights. in connection with the City’s use of the Work Product.

9.2.1 presents and warrants to the City that:
9.2.1.1 vices, the Work Product, or the City’s use of the
Product will infringe or constitute a
'C:-" A of the Intellectual Property rights of any
O, O
4 <
-3,9.2'.‘%; nd or suit, or to the knowledge of the
S .- claim, demand or suit, respecting the
-~ J Work ined Intellectual Property, in whole or
’S?{j in part e performance, function or use of the
-7 rk Pro d Intellectual Property, in whole or in
/ﬁ, pa;}t, as intended b is Agreement;
9.2.1.3 fo'@{transferr' the Work Product to the City,
Consultant i r of, and has good and
etable title to, all the roduct. Except for the
tant’s.Intellectua erty Ri in the Retained
Intel q’.étmaFtBe:gpperty, reisn nt, option or other
right, é?’ bqﬁr%it, interest ' standing in favour of
any Per forithe purch i or security interest in, any
of the Wo%l%rodf?t; and
9.2.1.4 the Consulta@a;’%& right to grant icence rights in the
Retained IntelleCtual Preperty unde i and will obtain
such rights from-$libconsultants.
9.3 Records O,,f*x f‘:p

reference

The Consultant will keep complete, accur"ﬁ and@
| Work Product will be

materials, data, and records of all Work Product.
Confidential Information upon its creation.

9.4 Waiver of Moral Rights ':;‘:“

The Consultant hereby irrevocably waives all moral rights arising under the
Copyright Act, R.S.C., 1985, c. C-42 or similar legislation in any applicable
jurisdiction, or at common law, that the Consultant has or might have with respect
to the Work Product, including any rights that the Consultant might possess to have
its name associated with, or dissociated with, the Work Product, any right the
Consultant might have to prevent the alteration or destruction of the Work Product,
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and any rights the Consultant might have to control the use of the Work Product.
This waiver may be invoked by the City or any of its Representatives in respect of
any or all of the Work Product and the City may assign the benefit of this waiver to
any Person.

9.5 Further Assurances
The Consultant sha ptly sign and deliver any further documents and
instruments ang ' further and other actions necessary or desirable to give

effect to the is Article 9.

10,1 ific sultant
. L
10. Subj the Consultant shall indemnify and save
Z- h Representatives from and against all
osﬁﬁ which & tly or indirectly, from the fraud,
“n gligént act or o misconduct of the Consultant, any
%g“seﬁ;atlve o] any other Person for whom the
C Itan nnection with this Agreement and the
provi %ﬁh the extent the Loss is caused by the
fraud,fﬁegll t act Oor omissij or wilful misconduct of the City or any of
its Repr@gn

10.1.2 The Consultant V\([g”-not be

the Consultantlinless+

such error or orﬂ"ggio ’
information. .

10.1.3 For the purpose of t o
Representatives, the

agent and trustee for |ts{,§ep

)
10.1.4 In no event shall the Consuﬁant’% liable u 10.1 for any
special, indirect or consequeqﬁal ages.
10.2 Third Party Claims J:':]

10.2.1 Upon receipt by the City of a clalg%rom{;}third party, the City may, at its
option, permit the Consultant to assume the defence of such third party
claim or require the Consultant to co rate with the City in the defence,
including providing the City with pror?ﬁﬁ‘(Notice of any possible Loss and
providing the City with all information and material relevant to the possible
Loss.

10.2.2 If the Consultant has assumed defence of a third-party claim, the
Consultant shall not settle or compromise such claim without prior written
consent of the City. Any settlement of any claim by the Consultant shall
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not include an admission of liability or wrongdoing and must include a full
and complete release of the City.

10.3 Continuing Obligation

The indemnities in this Article 10 are continuing and irrevocable obligations of the
Consultant and will notbe released, discharged, impaired or affected by any

extensions of time geVariations of obligations which the City may grant or permit,
egle
aditio

or any waiver b or failure of the City to enforce any of the terms,
obligations n respect of this Agreement.

1 The City ma e, for any reason, and without affecting the
, suspend the Services in whole or in part for
ity may specify by Notice to the Consultant.

tice of suspension from the City, the City
ide a report to the City detailing all
te of suspension, including all Work
nﬁﬁ drawings, along with an invoice for
unpaid a , and the City shall render payment in
accordﬁn ?i event the Services are not resumed and
this Agr is termlnat with Article 12, the payment
made byk?e b\f‘ ursua [ Il be deemed to be a final
settlemen 'ﬁ,’fgall hounts owing to the tant under this Agreement.

11.3  The City ma?’ﬂwec‘tj\ > Consultan
providing NOtIC'}JOf r ptlon

11.2 fszrd@;ny follo

%lre the C
vic

Pqﬂuctd

nts for

pended Services by
mption shall provide a

minimum of f|ve @p ess Days noti Consultant shall be
required to resum nt shall_ be entitled to an
extension of time etéi_ to-th ion' but shall not be
entitled to additional péﬁz tion or'rei of losses, costs or

damages. For greater certainty].i e City be liable to the
Consultant for any loss of anticCipated profit, ad, or any
punitive, special, incident cc@gquentla ng from or
related to suspension of the @rw

11.4 If a suspension of Services con ef?br more th
calendar days, the Consultant ?},ter ate thi ent by giving
thirty (30) days’ prior written No e City. If the Services are
resumed by the City prior to the effective date of termination as stated in
the Notice from the Consultant, the Ncgt»ice of termination shall be of no
further force and effect.

Article 12 Termination
12.1 Power to Terminate

12.1.1 The City may terminate this Agreement at any time and for any reason by
providing at least thirty (30) days’ prior written Notice to the Consultant.
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12.1.2 Either party may terminate this Agreement, effective upon written Notice
to the other party (the “Defaulting Party”), if the Defaulting Party:

12.1.2.1 breaches a material term of this Agreement or fails to properly
perform its obligations under this Agreement and such breach or
failure is incapable of cure, or, with respect to a breach or failure

)le of cure, the Defaulting Party does not cure such breach

e due, makes an assignment for the benefit of
e subject of any proceedings under any

0 :
4 5, o
5 12.12. uidates or takes steps to do so or
tion as a going concern;
D% cons
_;1.2: ian, interim or permanent, of any of
(@] g Party is appointed by private
=7 Tnstrumen rder, or if any exertion or other similar
’ﬁr pregess of any cou ecomes enforceable against the Defaulting
¢ Par rits asse if di made against any of the
—'ﬁefamfa:lg Part
12.1.2.5 u go’é'j;"'a change of co y way of (a) merger,
consaglida Qh.or acquisiti i into another Person, (b)
a chaﬁe‘fg‘e in-the ownership, dir irectly, of more than
fifty p reent ((?; %) of its v k in one or more

r transfer of all or

related trapsa ons, or (
substantia‘}frf'fall itgfassets.

12.1.3 If this Agreement exteﬂd}in@gﬁ«ﬁscal year of t ity subsequent to its
execution, continuation of_the Agreement is iti
appropriation of funds by t Cit?‘;?;’ufﬁcient ents due under
the Agreement. In the eventithat h funds are not ilable as a result
of: (i) non-appropriation for t@fiscar[‘:’-?e_ar in whic
due; and (ii) the payment being*"f‘ ith harged eable to an
appropriation for a previous fiscala%fr, e City may terminate the
Agreement upon Notice to the Constltant and such termination shall
become effective on the first day of tﬁg,fiscal year for which funds have
not been appropriated. )

12.2 Effect of Termination

12.2.1 Upon receipt of Notice of termination, the Consultant shall perform no
further Services other than those reasonably necessary to close out the
Consultant’s Services in progress as the City may direct.
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12.2.2

In the event of termination of this Agreement by the City under section
12.1.2.1, the Consultant shall not be entitled to payment for any amounts
charged or incurred by the Consultant after the date of the Notice of
termination. The City may arrange, upon such terms and conditions and in
such manner as the City deems appropriate, for any incomplete Services
to be completed by a replacement consultant. The Consultant shall be
liable to the for any costs in excess of the total fees payable under

es. The City may, in its sole discretion, withhold from
o the Consultant upon termination of this Agreement
ityadetermines to be necessary to protect the City

12.2:3 on of this Agreement, the City is excused from
{T*L i reement and shall only be responsible for
-'z,payiﬂ amou ordance with Article 4. Any amounts
("Paya ity shall be immediately due and
bleland the such amounts against amounts
p Iefg}he Co s rendered prior to the effective date
of tezﬁin n.
12.2.4 Upon &gat’i%bor terminati i ement, the Consultant shall:
12.2.4.1 iv&{‘ ) the Ci whether or not complete,
p ar%,y or on behalf of nsultant in the course of
pefforming-the Services;

i) the current state of
at the date of

12.2.4.2 provi?'«he / with
the provision ervices
termination;. and.(ii) any
pertaining e pfovision

12.2.4.3 return to the Ci ipment or
materials in its sesg)lf?,n

12.2.4.4 remove any Consu@nt—'é@hed property, e ment or materials
from City-owned Iocﬁ?&nsf_‘.ﬁ _

12.2.4.5 comply with section 8.4&5 this_Agreem

or destruction of Confidenfiari Information;

12.2.4.6 provide reasonable cooperaﬁf/gg_and assistance to the City upon
the City’s request in transitioning the Services to an alternate
service provider; and

with respect to return

12.2.4.7 on a pro rata basis, repay all fees and expenses paid in advance
for any Services that have not been provided.
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12.2.5 1In no event shall the City be liable to the Consultant for any loss of
anticipated profit, allocated overhead, or any punitive, special, incidental
or consequential damages arising from or related to termination of this
Agreement.

12.3 Continuing Obligation

rights, powers as s the City has or might have against the Consultant for
Services pro e termination took effect, or any other rights, powers or

Termination of this_A ment will not release, discharge or otherwise affect any
il
lant which survive termination of this Agreement in

15 'ﬁurvival
Th h% igati parties set forth in sections 1.3, 1.5, 1.7, 1.8,
3.107.3:13-5.3, [ e 9 and Article 10, and any right or

obliga@ o]
termina i@ or{’éx

rF’[Qiration o} , will survive any such termination or
expiration«g}i this' Agreem

Article 13 @nei%l\
13.1 Time%&sgg;}ge

Time is of the esse in'{%ris Agre
-
13.2 Amendment;” d:)

Jp
No change or modificatio’ﬁ([ef é%)‘ﬁgree ntisv nles is in writing and
< %0

signed by both parties.
13.3 Waiver ey

‘:r'
13.3.1 Either party may waive@,y (J)fgs rights, power under this

13.3.2 No waiver of, failure to exerc,tfgh%? ial exe in exercising any
right, power or remedy under this ement consti i of any
other right, power or remedy. Npﬁactiop.hor failur itutes an
approval of or acquiescence in an@rea@, excep specifically agreed to
in writing. No single waiver constitutes a continuing waiver unless
otherwise expressly provided. <

{"
13.3.4 Despite the City taking any action whiclﬁ‘s the responsibility of the
Consultant under this Agreement, the Consultant will remain obligated to
take such action.

13.4 Further Assurances

Each party will, at that party’s own expense, do or cause to be done all such further
acts, and shall execute and deliver all such other agreements, certificates,
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instruments and documents, as the other party may reasonably request in order to
carry out the intent of this Agreement.

13.5 Assignment

The Consultant shall not assign this Agreement or any of the benefits or obligations
under this Agreement without the prior written consent of the City, which consent

fit of and binds the parties and their respective
d permitted assigns.

13.77. Cumulative Re

All righ angf' i i eement are cumulative and not
exclusive@nd i arty of any right or remedy does not preclude
the exercise. at might now or subsequently be
available atci‘g}w i ity, b other agreement between the parties,

or otherwise. "ﬁr

,.?
13.8 Counte%ts’égd Electr,

The parties may sig is 1zgreement in one or
may be delivered by A e-mail or other fun

transmission, and those.e unt'\ega
instrument. {(\

[Sighature page follows] 2

ounterparts, each of which
ly equivalent electronic means of
e one and the same
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Each party is signing this Agreement on the date stated opposite that party’s
signature.

THE CORPORATION OF THE CITY OF GUELPH

Date ame:
{:}G % ave authority to bind the corporation.
Z C
2%
o <
J
o
{p LEGAL N OF CONSULTANT]
“‘:‘fg’ <«
e 7p
4. <«
ff, @ Name:
Date . itle:
’:"_;L dme have ority e corporation.
<
{jL
<
I/We e a?thority t ation.
[NTD: Revise signature block if Coﬁult@is a non-co |
3 D
&f-{"‘*
-
%
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Schedule A
Project
[Insert description of project by reference to RFP or terms of reference]

Description of Service

The scope of Servi be in accordance with the Contract Documents whether

or not attache

Contract Documen

d govern in the descending
cy oreonflict.
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Schedule B
Fees

[Note to Draft: Select the applicable fee structure and delete non-applicable]

onsultant a fee, calculated on a time basis, for the

e basis for all staff shall be hourly rates based on job
ed in the Consultant’s Proposal, which hourly rates shall
be firm for the dural e Agreement, unless the City otherwise agrees in
writing.

cl din th ant shall be reimbursed at cost plus an
mi rative charg _ Y% for.all reasonable expenses properly incurred
em i i ices, including, but not limited to: vehicle
us ar trave i ses, long distance telephone charges,
rep @rod%j;ion cost pecial delivery charges, supplies and
equipment, field equip ry costs. Computer and office
charge e co@idered and shall not be invoiced as

disbursem%s. ‘a5
,_?

(c) Notwithstand sub;ﬁections (a
disbursement id he Cit
exceed the tota sz%ount of $
up as follows: %/ PN

(i $ ﬁplus‘% ices described in
schedule A; and "

the total fees and
r the Services shall not
plus applicable taxes made

(i) $ ﬁﬂs agj_\j)cable ta i cy allowance for
additional services théfbmay{pe requi ed by the City in a
Change Order, but aré@gt ir@#ded in cribed in schedule A.

J
(d) Notwithstanding subsections (é}an?@ﬁ) above, th iNg e discretion,
may limit the fees and disburserfpnts id by th centage
equivalent to the Project complet@ :%ppinion i
-

Fees on a Lump Sum Basis A Jpﬁ

a) Fees for the scope of work covered und%his{;breement will be on a lump sum
price basis, inclusive or labour, disbursements.and reimbursable expenses as
detailed in the Consultant’s Proposal. '?‘

b) Monthly progress invoices will be based on the percentage of the Services
completed, or on a milestone achieved basis, as specified in the RFP.
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Schedule C

Term [and Renewal]

The Consultant’s engagement under this Agreement (the “Term”) becomes effective
on the Agreement Date, and, unless earlier terminated in accordance with this
Agreement, shall expirggupon the later of:




Schedule D

Notices and Communications

1. Notices. All notices, requests, consents, claims, demands, waivers and other
communications under this Agreement (each, a “"Notice”) must be in writing and
addressed to the designated contact person of the other party at the contact

nd titl
elph
treet

N1H 3
TeI @ 8 260, ex
Fax: 51928222
...@guer«T;.)'J:il ca P

3. Consultants’@o {‘ Person. The i

information forthe C?psultant ar,
<

[Name and title?.g G

| principal contact person and contact

[Name of Consult

[Address] fj_‘:
[Telephone] T P
[Fax] < {%
[Email address] z;
4. Changes. From time to tim |thé;party m i ntact person or any
of its contact information by ice en in accordan ith this Agreement.

From time to time, either party@hrough its princip
designate secondary contact perﬁns m‘;';e_:c,pect o]

5. Delivery. Notices sent in accordanc‘:;vvith‘f%ﬁ schedule wi
effectively given: (a) when received, if-teli ered by ha
confirmation of receipt; (b) when recei , ifSent by a onally recognized
overnight courier, signature required; (c)when sent, if by fax or e-mail (in each
case, with confirmation of transmission) ifsfént during the addressee’s normal
business hours, and on the next Business Da"‘ if sent after the addressee’s
normal business hours; and (d) on the fifth day after the date mailed by certified
or registered mail by the Canada Post Corporation, return receipt requested,
postage prepaid.
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Schedule E

Supplementary Special Provisions

[Not Applicable OR Insert additional contract terms as supplemental special
provisions]




	Article 1 Interpretation
	Article 2 Statements of Consultant
	Article 3 Consulting Services
	Article 4 City Obligations
	Article 5 Fees, Invoicing and Payment
	Article 6 Compliance by Consultant with Laws and Policies
	Article 7 Insurance
	Article 8 Confidentiality
	Article 9 Intellectual Property
	Article 10 Indemnification
	Article 11 Suspension of Services
	Article 12 Termination
	Article 13 General

