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TZC T 31-2021-09
INSTALLATION OF ELECTRIC
VEHICLE CHARGING STATIONS

CLOSING DATE: Tuesday, 2021-10-05 at 12:00 p.m. local time

Bids are invited for Installation of Electric Vehicle Charging Stations all in accordance with this
Request for Tender. This RFT is posted on the Toronto Zoo web site at
http://www.torontozoo.com/business

SUBMISSION
1. Submission — Temporary process

In view of the current situation with COVID 19 and to limit personal interaction, on a
temporary basis submissions for this Request for Tender can be submitted

electronically by email in a PDF file, prior to the submission deadline, Tuesday
2021-10-05 at 12:00 hours, 12:00 p.m. local standard time (hereinafter referred
to as the “closing time”). to the following email address

bids@torontozoo.ca

and note the following:

a. Subject of the file to be: TZC# - Title of TZC — Vendor name.

b. Amendments to a Tender may be submitted via the same methods, at
any time prior to the Closing Time.

c. Itis the Supplier’s sole responsibility to ensure its Bid is received by the
Submission Deadline in accordance with the requirements of this RFP.
The receipt of Bids can be delayed due to a number of factors including
“internet traffic”, file transfer size and transmission speed. The Supplier
should allow sufficient time to download, complete and upload, as
applicable, the submission forms comprising its Bid and any
attachments.

A Bid will only be considered to be submitted once it has been received by
the Toronto Zoo. The time of such receipt is reflected by the time received
stamped by the Toronto Zoo’s email application

QUESTIONS REGARDING THIS RFT

Questions regarding this RFT must be submitted in writing only to Peter Vasilopoulos,
Supervisor, Purchasing & Supply no later than Friday, 2021-09-24 at 4:00 p.m. local time).
Questions received later than this stated time and date may not be acknowledged or answered.


mailto:bids@torontozoo.ca

ADDENDA

All addenda to this RFT will be posted on the Toronto Zoo’s Bid Opportunities Web Page:
http://www.torontozoo.com/business

Addenda will not be posted until after the date for questions has closed. It is the Bidder’s sole
responsibility to check this Web Page to avail themselves of any posted addenda. Quotations

submitted that do not include the first page, completed and signed, of all posted addenda will
be rejected.


http://www.torontozoo.com/business
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PART 1: REQUEST FOR TENDERS PROCESS
SECTION 1 - RFT SPECIFIC PROCESS AND SUBMISSION INSTRUCTIONS
1.1 Introduction

.1 This RFT is an invitation by the Toronto Zoo to install electric vehicle charging
stations, and:

A to prospective Suppliers to submit bids for the performance of the Work,
as further described in Part 3 (DRAWINGS AND SPECIFICATIONS) and
the Contract (the "Project").

.2 This RFT shall be interpreted in accordance with Section 3.123.3.12 (Governing
Law) and 3.13 (RFT Definitions and Interpretation).

.3 Invitation to submit a Bid, including participation in any pre-qualification, request for
information or other similar process or exchange of information prior to the RFT,
does not imply that a Supplier is automatically prequalified to meet the
requirements of the RFT or that the factors which were examined during such
process or exchange may not be re-examined or re-evaluated by the Toronto Zoo
during the consideration and selection process for this RFT. It will still be necessary
for the Supplier to demonstrate its qualifications through the RFT process.

.4 The Successful Supplier will be required to execute the Contract with the Toronto
Zoo for the provision of the Work. Suppliers should review the terms and conditions
set out in Part 2 (FORM OF CONSTRUCTION AGREEMENT) to understand the
Contract being entered into with the Toronto Zoo.

1.2 Procurement Contact

.1 The contact Person at the Toronto Zoo for all matters related to the RFT process
(the “Procurement Contact”) is set out below:

Name and Title

Name: Peter Vasilopoulos
Title: Supervisor, Purchasing & Supply
Email: pvasilopoulos@torontozoo.ca

.2 All communications relating to this RFT must be submitted to the Procurement
Contact and only communications received by the Procurement Contact will be
considered in the RFT process.

.3 All permitted communications with the Procurement Contact will be deemed as
having been received by the Procurement Contact on the dates and times
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1.3 RFT Documents

.1 This RFT is comprised of the following documents:
Part 1 — Request for Tender Process
Section 1 — RFT Process and Submission Instructions;
Section 2 — Evaluation, Acceptance and Execution;
Section 3 — Other RFT Terms and Conditions;
Part 2 — Form of Construction Agreement;
Part 3 — Drawings and Specifications;
Part 4 — Submission Forms, consisting of:
e Form A - Bid Submission Form;
¢ Appendix | - Experience and Qualifications Form;
e Appendix Il - List of Subcontractors Form;
e Appendix Ill — Statutory Declaration Form;
e Appendix IV - Bid Bond;
e Appendix V — Agreement to Bond,;
¢ Appendix VI - Performance Bond;
e Appendix VIl — Labour and Material Payment Bond;
Part 5 — Pricing Form; and all Addenda.

.2 Prior to submitting a Bid, Suppliers shall examine all components of the RFT
(including all reference documents, appendices, forms and Addenda) and, in
accordance with Section 1.8 (Questions) promptly notify the Procurement Contact
of any perceived errors, omissions, conflicts, ambiguities or discrepancies in the
RFT.

.3 While the Toronto Zoo has used considerable efforts to ensure an accurate
representation of information in this RFT, the information contained in this RFT is
supplied solely as a guide for Bidders. The information is not guaranteed or
warranted to be accurate by the Toronto Zoo, nor is it necessarily comprehensive or

exhaustive. Nothing in this RFT is intended to relieve Bidders from forming their
own opinions and conclusions with respect to the matters addressed in this RFT.
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4  For clarity, no prequalification documents issued by the Toronto Zoo or
prequalification submissions delivered by the Suppliers to the Toronto Zoo shall
form a part of the RFT or the Contract.

.5 It shall be the responsibility of each Supplier to acquire, other sources or in person
from the Procurement Contact, as specified in the RFT, any document that is
referenced or mentioned in this RFT which is not included herein.

.6 The failure of any Supplier to acquire, receive or examine any document, form,
Addendum, or policy shall not relieve the Supplier of any obligation with respect to
its Bid or the Contract. The Toronto Zoo is not responsible for any
misunderstanding on the part of any Supplier concerning this RFT or its processes.

1.4 Responding to the RFT and Prohibited Communications

Toronto Zoo website

A The RFT is available only through, the Toronto Zoo website at:
https://www.toronto.ca/business

Prohibited Communications

2 Suppliers (including potential Suppliers) shall not, and shall cause their
representatives not to discuss, disclose or communicate, directly or indirectly,
any details pertaining to or in connection with their Bid or this RFT to:

e any employee, official, agent, elected or appointed official or
other representative of the Toronto Zoo other than the
Procurement Contact; or

e anyone not specifically involved in their Bid (including, without
limitation, any other Supplier),

except as may be authorized in writing by the Procurement Contact Other
than the Procurement Contact, no Toronto Zoo representative, whether an
official, agent or employee, is authorized to speak for the Toronto Zoo with
respect to this RFT. Any Supplier who uses or relies on any representation,
information, clarification, correspondence or other communication from any
other Toronto Zoo representative does so entirely at the Supplier's own risk
and the Toronto Zoo shall not be bound by such representation, information,
clarification, correspondence or other communication.

3 Without limiting any other provision of this Section 1.4. any attempt by a
Supplier to bypass the RFT process may be grounds for rejection of its Bid.

1.5 RFT Timetable

.1 The Toronto Zoo’s currently proposed schedule for each step in the RFT process is
set out in below.
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Event Date /Time
Issue Date of RFT 2021-09-15
Site Visit / Pre-Bid Meeting By appointment only on 2021-09-20,

at 9:00 a.m. local standard time.
Bidders are required to pre-register
by email, no later than 2021-09-14 at
12:00 p.m. local standard time.

Email: pvasilopoulos@torontozoo.ca

Deadline for Questions No later than 2021-09-24 at 4:00pm
local time

Submission Deadline 2021-10-05 at 12:00 hours, 12:00pm
local standard time

Bid Validity Period 90 days

Anticipated Award Date 2020-10-05

.2 The Toronto Zoo reserves the right to, in the Toronto Zoo'’s sole and absolute
discretion, at any time:

o revise the RFT schedule, to accelerate, eliminate or postpone any of the
dates or times set out in this RFT, including the Submission Deadline;

e to add to, delete or re-order any of the milestones set out in this RFT, at any
time; or

o modify the RFT process.

1.6 In the event of an inconsistency or a conflict between the Submission Deadline as
displayed in the Toronto Zoo Online Procurement System and the Submission Deadline
as indicated in an Addendum, the Submission Deadline as displayed in the Toronto Zoo
Online Procurement System shall take precedence.

1.7 Site Meetings
.1 Site Meeting

All Suppliers are encouraged to attend a site meeting to familiarize
themselves with the Project and ascertain the full extent of the Work
required. The site meeting will take place by appointment only on Monday
2021-09-20, at 9:00 a.m. local standard time at 361A Old Finch Ave, Toronto,
ON M1B 5K7. Bidders are required to pre-register by email, no later than
2021-09-14 at 12:00 p.m. local standard time.

.2 No statement or information provided in such meeting by either the Toronto Zoo or
the Suppliers will amend any provision of this RFT or the Contract, or may be relied
upon by a Supplier in the RFT process or its Bid, except and to the extent such
statement or information is later confirmed through the issuance of an Addendum.
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1.7 Addenda

A

The RFT may only be amended by Addendum in accordance with this Section 1.7
(Addenda). Prior to the Submission Deadline, the Toronto Zoo may at any time or
times modify the RFT in whole or in part through the issuance of an Addenda, if
deemed necessary by the Toronto Zoo. Each Addendum shall form an integral part
of this RFT.

All Addenda will be posted on the http://www.torontozoo.com/business and Toronto
Zoo, the Toronto Zoo is not responsible for any failure of such notice system or for
notices not received by Suppliers.

Suppliers must check the Toronto Zoo’s http://www.torontozoo.com/business
frequently to inform themselves of any posted Addendum. Toronto Zoo. Suppliers
shall be wholly responsible for checking and reviewing any posted Addenda and
ensuring the completeness of the RFT (as amended) and their Bids (as impacted
by such Addenda). The Toronto Zoo is not responsible for any incomplete or
incorrect Bids resulting from the issuance of an Addendum or a Supplier’s failure to
update its Bid in response to an Addendum.

The Toronto Zoo will make reasonable efforts to issue the final Addendum (if any)
in a sufficient time prior to the Submission Deadline to allow Suppliers to submit
their Bids. If any Addendum requires substantial amendments to the RFT, the
Toronto Zoo may, in its sole and absolute discretion, extend the Submission
Deadline.

Other than documents issued as part of the RFT (including Addenda), the Toronto
Zoo shall not be responsible for any explanations, instructions or interpretations
even if provided by its actual or purported employees, designees or agents. No oral
or written explanations, instructions or interpretations shall modify any of the
requirements or provisions of the RFT unless in the form of an Addendum.

Any reference in this RFT to any document comprising this RFT includes any
amendments to such document made in accordance with this Section 1.7
(Addenda).

1.8 Questions

A

Prospective Suppliers finding errors, omissions, conflicts, ambiguities or
discrepancies in the RFT or having questions, comments or concerns regarding
this RFT, its process and related matters (“Questions”) may submit such
Questions to the Procurement Contact using the Toronto Zoo QBD form attached.
The Toronto Zoo will make reasonable efforts to respond to Questions received by
the deadline for Questions set out in the RFT timetable in Section 1.5 (RFT
Timetable). However, the Toronto Zoo shall have no obligation to respond to any or
all Questions, and the Toronto Zoo’s determination as to whether or not it will
respond to any Question shall be in the Toronto Zoo’s sole and absolute discretion.
The onus is on each Supplier to confirm the Toronto Zoo has received all
correspondence from the Supplier.

TZC T 31-2021-09 PART 1 - INSTRUCTION TO BIDDERS Page 5



Request for Tender

TZC T 31-2021-09 Installation of Electric Vehicle Charging Stations

Part 1 — Instruction to Bidders — Section 1 — RFT SPECIFIC PROCESS AND SUBMISSION
INSTRUCTIONS

.2 Although it is the Toronto Zoo’s practice to make available to all Questions received
as well as responses to such Questions: (i) for Questions of an administrative
nature; or (ii) where a prospective Supplier's Question is identified as commercially
confidential in nature and where, the Toronto Zoo in its sole and absolute discretion
deems the Question or response to be commercially confidential, the Toronto Zoo
may provide a response only to that Supplier. The Toronto Zoo reserves the right to
edit Questions for clarity and applicability to all Suppliers generally.

.3 Pursuant to Section 1.7.1 (Addenda), responses to Questions prepared and
circulated by the Toronto Zoo are not RFT documents and do not amend the RFT,
unless such responses form part of an Addendum.

1.9 Submission of Bids

.1 General

A Subject to Section 1.9.3 (Bid Bond) with respect to the submission of the Bid
Bond, Bids must be in person Toronto Zoo prior to the Submission Deadline.
Bids will be rejected as non-compliant if submitted by any other mechanism
including, but not limited to, post, courier, fax, e-mail or orally, unless
specifically requested Toronto Zoo

2 It is the Supplier’s sole responsibility to ensure its Bid is received by the
Submission Deadline in accordance with the requirements of this RFT. The
receipt of Bids can be delayed due to a number of factors including “internet
traffic”, file transfer size and transmission speed. The Supplier should allow
sufficient time to download, complete and upload, as applicable, the
submission forms comprising its Bid and any attachments.

o A Bid will only be considered to be submitted once it has been received by the
Toronto Zoo. The time of such receipt is reflected by the time stamped by the
Toronto Zoo.

3 Suppliers must submit their Bids in the format presented, prescribed and
compatible with the requirements of the RFT and Toronto Zoo must include all
attachments required by the Toronto Zoo. Failure to fully complete the forms
presented in this RFT or to include and submit the required attachments or
separate documentation, as applicable, may result in the bid being rejected as
non-compliant.

4 The forms, documents and other items outlined in this Section 1.9
(Submission of Bids) must be completed in their entirety and submitted in the
format presented and prescribed by the Toronto Zoo in accordance with the
requirements of the RFT. Failure to so submit any such items may result in the
Bid being rejected as non-compliant.

5 All Suppliers should exercise extreme care when completing their Bid

submissions, as failure to complete the Bid fully or to comply with the
requirements of this RFT may cause the Bid to be rejected as non-compliant.
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.2 Bid Submission Form

A Suppliers shall complete and submit all information and respond to all items in
the Bid submission form set out in Form A of Part 4 (Bid Submission Form)
(“Bid Submission Form”).

2 The Bid Submission Form contains confirmatory statements and declarations
in respect of the Toronto Zoo's Policies.

.3 Bid Bond

A In addition to the requirements set out in this RFT in respect of the submission
of Toronto Zoo, each Supplier shall submit, a bid bond to secure the execution
of the Contract by the Supplier (“Bid Bond”).

2 The Bid Bond shall be made out to the Toronto Zoo

A an original paper Bid Bond shall be enclosed with your submission
delivered to Purchasing & Supply before the Submission Deadline
at the following address:

Attention: Supervisor, Purchasing & Supply
Toronto Zoo
361A Old Finch Ave
Toronto, ON
M1B 5K7

Re: Bid Bond for Request for Tender No. TZC T 31-2021-09

Submitting a photocopy of the original paper Bid Bond is not
acceptable. For clarity, the Toronto Zoo will not accept any original
paper Bid Bonds that are delivered after the Submission Deadline
and any original paper Bid Bond received after the Submission
Deadline shall result in the Bid being rejected as non-compliant.
[The determination of whether the original paper Bid Bond is
delivered by or before the Submission Deadline shall be based
on the time and date stamp, the Supplier must ensure it
receives from the Toronto Zoo at foregoing address]

3 The Bid Bond shall be in the amount and in the form provided in Appendix IV
of Part 4 (Bid Bond) or in another substantially similar format approved by the
Toronto Zoo prior to Bid submission; and

4 The Bid Bond shall be signed and sealed by the Supplier and by a licensed

surety company, authorized to carry on business in the Province of Ontario,
and having a place of business in Ontario.
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5 Failure of a Supplier to submit a Bid Bond, in compliance with the
requirements of Sections 1.9.3.1 and 1.9.3.2 (Bid Bonds) shall result in the Bid
being rejected as non-compliant.

4  Experience and Qualifications Form

A Each Supplier shall complete, and submit the Experience and Qualifications
Form provided in Appendix | of Part 4 (Experience and Qualifications Form).
In submitting such form the Supplier gives the Toronto Zoo consent to contact
the references therein to confirm the information therein. Failure to provide the
required information listed on the Experience and Qualifications Form shall
render the Bid non-compliant. If, in the Toronto Zoo’s sole and absolute
discretion, the references do not confirm the Supplier's experience and
qualifications as required by the RFT, the Bid will be declared non-compliant
and will not be considered for acceptance.

2 The Toronto Zoo reserves the right to verify whether Suppliers are relying
upon past experience of an Affiliated Person including the nature of the
corporate relationship and its relevance to the Project. If, in the Toronto Zoo’s
sole and absolute discretion, it is determined that a Supplier is relying on an
Affiliated Person’s past experience and a transfer of the Affiliated Person’s
experience cannot be demonstrated as relevant to the Project then the Bid will
be declared non-compliant and not be considered for acceptance.

3 The Toronto Zoo reserves the right to verify past performance of the Supplier
or its Affiliated Persons with the Toronto Zoo’s performance records on
relevant Toronto Zoo projects (including the Toronto Zoo’s agencies, boards,
commissions and corporations).

A4 The Toronto Zoo reserves the right to verify a mandatory certification of
qualifications submitted by a Supplier for itself or its Affiliated Persons with
any relevant third party certifying organization.

.5 List of Subcontractors Form

A The Supplier shall complete and submit the form provided in Appendix Il of
Part 4 (List of Subcontractors Form) indicating the subcontractors it intends to
employ to carry out each portion of the Work (“Subcontractors”) indicated
therein.

2 Suppliers must not include companies under suspension by the Toronto Zoo
on their list of Subcontractors.

.6 Pricing Form

A Each Supplier shall complete and submit the Pricing Form set out in Part 5
(PRICING FORM) according to the instructions contained in such form.
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2 In completing the Pricing Form, Suppliers must take into account compliance

with all of the requirements of the RFT, including Part 3 (DRAWINGS AND
SPECIFICATIONS) and the terms of the Contract. The Toronto Zoo will
assume, in evaluating all Bids, that compliance with such requirements has
been accounted for the in the completed Pricing Form.

1.10 Amendment of Bids

A

Prior to the Submission Deadline, a Supplier may amend its Bid at any time after
submission of the Bid Toronto Zoo and a Supplier may amend its Bid one or more
times if it so wishes prior to the Submission Deadline.

If a Supplier amends its Bid, the Supplier must resubmit the Bid prior to the
Submission Deadline Toronto Zoo the most recently submitted version of the Bid as
dated and stamped recorded Toronto Zoo, shall be irrevocable and binding in
accordance with the provisions of the RFT, and may be accepted by the Toronto
Zoo in its sole and absolute discretion unless such Bid has been properly
withdrawn in accordance with Section 1.11 (Withdrawal of Bids).

1.11 Withdrawal of Bids

A

A Bid may be withdrawn at any time prior to the Submission Deadline by delivering
written notice of withdrawal to the Procurement Contact by means of email or in
person Toronto Zoo before the Submission Deadline.

For clarity, a Bid may only be withdrawn by delivering such notice to the
Procurement Contact prior to the Submission Deadline and cannot be withdrawn by
any other means. If a Supplier fails to properly withdraw a Bid, the Bid shall be
considered to be the Supplier's submitted Bid, shall be irrevocable and binding in
accordance with the provisions of the RFT, and may be accepted by the Toronto
Zoo in its sole and absolute discretion, notwithstanding such failure.

Any Bids that are properly withdrawn will not be examined or evaluated for the
purpose of the RFT but shall be retained for the Toronto Zoo’s record retention
purposes.

1.12 Bid Validity Period

A

Upon the Submission Deadline, each submitted Bid shall be irrevocable and
binding on Suppliers for the period of time following the Submission Deadline as set
out in the RFT timetable in Section 1.5 (RFT Timetable) (“Bid Validity Period”).

In exceptional circumstances, prior to the expiration of the Bid Validity Period, the
Toronto Zoo may request Suppliers to extend the validity of their Bids and any
accompanying Bid Bonds. The request and responses shall be made in writing by
the Procurement Contact Toronto Zoo. A Supplier may refuse the Toronto Zoo’s
request without rendering its Bid non-compliant. A Supplier granting the request
shall not be required or permitted to modify its Bid.
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SECTION 2 - EVALUATION, ACCEPTANCE AND EXECUTION
2.1 Evaluation
.1 Evaluation Process

A The Toronto Zoo will conduct the evaluation of Bids in the following two
stages.

Stage 1: The Bids will be reviewed to determine whether they comply
with all of the mandatory requirements of the RFT, including the
requirements of Section 1.9 (Submission of Bids). Bids that that are
substantially incomplete or do not substantially comply with the
requirements of this RFT will be excluded from consideration in Stage 2.

Stage 2: The compliant Bids will be ranked on the basis of the submitted
pricing of each in accordance with the price evaluation method set out in
the Pricing Form.

2 Subject to its reserved rights set out in this Part, the Toronto Zoo may at any
time and from time to time, in its sole and absolute discretion, revisit, revise,
confirm or adjust the evaluations of a Bid at any time during the RFT process.

.2 Tied Bids
In the event that the Toronto Zoo receives two (2) or more Bids identical in price, the
Toronto Zoo reserves the right to select one of such Bids as set out the Toronto Zoo’s
Policies. The Tied Bid procedure allows Toronto Zoo the tie to be broken by way of
coin toss or lottery.

.3 Materially Unbalanced or Abnormally Low Bids

A A Bid is materially unbalanced if:

. it is based on prices which are significantly less than cost for some items
and prices which are significantly overstated in relation to cost for other
items; and

. the Toronto Zoo has determined that the Bid may not result in the lowest

overall cost to the Toronto Zoo even though it may be the lowest
submitted Bid; or

. it is so unbalanced as to be tantamount to allowing an advance payment.
2 A Bid is abnormally low if the pricing, in combination with other constituent
elements of the Bid, appears unreasonably low to the extent that the pricing

raises material concerns with the Toronto Zoo as to the capability of the
Supplier to perform the Contract on the basis of the offered pricing.
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3 If a materially unbalanced Bid or an abnormally low Bid is identified, the
Toronto Zoo may seek clarification from the Supplier, including a detailed
price analysis of its pricing in relation to the subject matter of the Contract, the
scope of Work, the estimated quantities, the schedule for the performance of
the Work, the allocation of risks and responsibilities and any other
requirements of RFT.

4 If after evaluation of the price analysis, the Toronto Zoo determines that the
Supplier has failed to demonstrate its capability to perform the Contract on the
basis of the offered pricing, or that the offered pricing in constitutes a material
risk to the Toronto Zoo, the Toronto Zoo may reject the Bid.

2.2 Rights of the Toronto Zoo

In addition to, but without limiting any other rights or options of the Toronto Zoo under this
RFT, the Toronto Zoo may, in its sole and absolute discretion carry out the RFT process
as it determines to be in the best interests of the Toronto Zoo and to be the most beneficial
to Toronto Zoo. The Toronto Zoo may, in its sole and absolute discretion, exercise any or
all of the following rights and options with respect to this RFT, at any time.

.1 The Toronto Zoo may waive minor irregularities in any Bid.

.2 The Toronto Zoo shall not be obliged to accept or reject any Bid (in whole or in
part), including if:

. the Bid contents appear to be incorrect, inaccurate or inappropriate;
. the Supplier has engaged in conduct prohibited by the RFT; or
. the Supplier or any member of a Supplier’s Joint Venture is or becomes

bankrupt, insolvent, makes an assignment for the benefit of its creditors
generally or has a receiver appointed over all or a substantial part of its
assets.

.3 The Toronto Zoo may suspend, modify and/or cancel this RFT (with or without the
substitution of another RFT) or the Project.

4 The lowest quoted price may not necessarily be accepted by the Toronto Zoo.

.5 The Toronto Zoo may verify the validity of a Bid including the Supplier’s statements,
claims, qualifications or capabilities, by whatever means the Toronto Zoo deems
appropriate including obtaining references other than those offered by the Supplier,
and conduct investigations as to the qualifications of each Supplier.

.6 The Toronto Zoo may, at any time during the RFT process, require (within such
time period as set by the Toronto Zoo) one, some or all of the Suppliers to:

o submit supplementary information or documentation clarifying any
matters contained in their Bid;
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10

1

A2

A3

14

. meet with the Toronto Zoo to clarify aspects of their Bid;

. acknowledge and agree to the Toronto Zoo’s interpretation of any aspect
of a Bid,

provided, however, that the Toronto Zoo is not obliged to seek clarification of any
aspect of a Bid and may request clarification from some but not all Suppliers. Such
clarification may be in respect of clarification with respect to whether a Bid meets the
mandatory requirements of the RFT or whether the Supplier meets the necessary
experience and performance qualifications set out in the RFT, if any. Any
supplementary information and documents submitted by a Supplier which have been
accepted by the Toronto Zoo and the interpretations prepared by the Toronto Zoo
which have been acknowledged and agreed to by a Supplier shall be considered to
form part of the Bid.

The Toronto Zoo reserves the right to assess the ability of the Supplier to perform
the Contract and may reject any Bid where, in the Toronto Zoo’s sole
determination, the personnel and/or resources of the Supplier are insufficient.

Bids that are improperly prepared, not in compliance with all of the requirements or
instructions of the RFT, incomplete, improperly signed, conditional, qualified,
illegible, obscure or contain reservations, additions not called for, arithmetical
errors, omissions, erasures, alterations, or irregularities of any kind may, be
considered informal or irregular and may be rejected or be retained by the Toronto
Zoo for consideration and acceptance.

The Toronto Zoo may choose to meet with some or all of the Suppliers in
connection with their Bids or the matters provided for in the RFT. The Toronto Zoo
may visit the existing place or places of business of some or all Suppliers for
purposes of clarification or verification.

The Toronto Zoo may award one or more contracts for portions or all of the Work to
as many Suppliers and/or Other Persons as it deems appropriate, including
awarding a contract for Work less than the scope or quantity contemplated in the
Successful Supplier’s Bid or the RFT.

The Toronto Zoo may issue a solicitation to one, some or all of the Suppliers and/or
any Other Person.

After the Submission Deadline, the Toronto Zoo may increase or decrease the
quantity of any unit of Work in accordance with the Contract.

The Toronto Zoo may exercise any other right or option provided for in, or in
connection with, this RFT, including the rights and options set out in the Toronto
Zoo’s Policies.

The Toronto Zoo may do nothing in relation to the Bids or this RFT.
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2.3 Contract Execution

.1 Once a Bid has been accepted by the Toronto Zoo, the Procurement Contact will
notify the Successful Supplier that it has been awarded the Contract.

.2 The Successful Supplier will be required to execute and deliver the Contract as well
as the other documentation set out below in this Section 2.3.2 (Contract Execution)
by taking the following steps within ten (10) Business Days after being notified by
the Toronto Zoo that the Contract is ready for execution:

A execute and return the Contract, without any unilateral revisions to the
Contract;

2 obtain and deliver a performance bond and a labour and material payment
bond for the due and proper performance of the Work, each in accordance
with the requirements of the Contract and signed and sealed by the Supplier
and its surety;

3 arrange for the certificate of insurance in the form attached as a part of the
Contract to be completed and signed (including stamp of insurance broker)
and delivered to the Toronto Zoo;

4 A letter from Workplace Safety and Insurance Board certifying that the
Contractor is in good standing with the Board. A "letter of good standing"
must be re-submitted throughout the Contract every 90 days.

.3 Should the Successful Supplier fail to execute and deliver the Contract and deliver
the accompanying documents in accordance with the requirements of Section 2.3.2
(Contract Execution), the Successful Supplier shall be deemed to have abandoned
all rights and interests in the Contract and the RFT and the Toronto Zoo may,
without prejudice to any other remedy or right which it may have, exercise all or any
one or more of the following rights:

° rescind its award of the Contract;
. call on the Bid Bond;
. accept the Bid of the next highest ranked Supplier and proceed to

execute the Contract with such Supplier; or
° suspend the Successful Supplier from participating in other Toronto Zoo

procurement processes for such period of time as may be determined
under the Supplier Performance Evaluation .
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2.4 Notification to Other Suppliers

Once the Successful Supplier is notified that the Toronto Zoo has awarded the
Contract, the other Suppliers will be notified by the Toronto Zoo in writing Toronto Zooof
the outcome of the RFT process.

2.5 Debriefing

Unsuccessful Suppliers may request a debriefing after receipt of a notification of the
outcome of the selection process. All requests must be in writing to the Procurement
Contact Toronto Zoo. The intent of the debriefing information session is to aid the
Supplier in presenting a better bid in subsequent procurement opportunities. Any
debriefing provided is at the sole and absolute discretion of the Toronto Zoo, and not for
the purpose of providing an opportunity to challenge the RFT process.
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SECTION 3 - GENERAL RFT TERMS AND CONDITIONS

3.1 General Process Terms and Conditions

.1 Suppliers acknowledge that their Bids are governed by the terms and conditions set
out in this RFT as well as the by-laws, policies and procedures established by the
Toronto Zoo (including the Toronto Zoo's Policies and Procedures) and any additional
terms and conditions related to the provision of the Toronto Zoo and Suppliers will
become familiar, and comply with, all of the foregoing. Each Supplier shall comply with
the Toronto Zoo’s Policies and Procedures including the specific policies set out in
Form A of Part 4 — Bid Submission Form (Toronto Zoo’s Policies and Procedures) and
elsewhere in this RFT. It is the responsibility of the Supplier to review all such policies.

.2 Suppliers should structure their bids in accordance with the instructions in this RFT.
Where information is requested in this RFT, any response made in a Bid should
reference the applicable section numbers of this RFT.

.3 The Toronto Zoo will have no obligation to consider information, documentation or
other content not included in a Bid for the purpose of evaluating the Bid. For clarity,
the Toronto Zoo will not consider any content referred to in but not included in the Bid,
including information referenced by links to websites or other external documents.

3.2 Suppliers Shall Bear Their Own Costs

Each Supplier shall bear all costs, expenses and financial obligations associated with or
incurred by the Supplier to: (i) prepare and present its Bid or to otherwise participate in the
RFT process including, if applicable, costs incurred for samples, interviews or
demonstrations; or (ii) to establish a legally binding contract with the Toronto Zoo.

3.3 Limitation of Liability

.1 Notwithstanding anything in the RFT and any express or implied duties or obligations
of the Toronto Zoo to the contrary, the Toronto Zoo and each of its agencies, boards,
commissions, elected officials, officers, employees, servants, agents, volunteers,
suppliers, advisers and contracted personnel will have no liability to any Person,
including any Supplier and prospective Supplier for any damages, costs, liabilities,
losses or expenses including direct, indirect, special or punitive damages, or for loss
of profits, loss of opportunity or loss of reputation arising out of or otherwise relating to:

o this RFT,
. participation of any such Person in this RFT process;
. the provision and availability or lack of availability or accuracy of the

Toronto Zoo RFT issued by the Toronto Zoo; or

. the Toronto Zoo’s acts or omissions in connection with the conduct of this
RFT process, including the acceptance, non-acceptance or delay in
acceptance by the Toronto Zoo of any Bid.

.2 This limitation applies to all possible claims, whether arising in contract, tort, equity, or
otherwise, including any claim for a breach by the Toronto Zoo of a duty of fairness, if
any, or relating to a failure of the Toronto Zoo to comply with the rules set out in this
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RFT. By submitting a Bid to the Toronto Zoo, each Supplier irrevocably and
unconditionally waives any claims for damages, costs, liabilities, losses and expenses,
and shall not seek any order for injunctive relief or specific performance, against the
Toronto Zoo, its agencies, boards, commissions, elected officials, officers, employees,
servants, agents, volunteers, advisers and contracted personnel.

.3 Each Supplier agrees that, despite Section 3.3.1(Limitation of Liability) or any
limitations of liability or releases in favour of Toronto Zoo, if the Toronto Zoo is found
to be liable, in any way whatsoever, for any act or omission in respect of the RFT
Toronto Zoo to any Supplier or any other Person participating in the RFT process, and
the aggregate amount of damages recoverable against Toronto Zoo for any matter
relating to or arising from any act or omission by the Toronto Zoo, whether based
upon an action or claim in contract, warranty, equity, negligence, intended conduct or
otherwise, including any action or claim arising from the acts or omissions, negligent
or otherwise, of the Toronto Zoo shall be no greater than the Supplier’s cost of
preparing its Bid.

4 Notwithstanding the Toronto Zoo's limitation of liability, the Supplier may seek a
debriefing or may pursue a dispute of the RFT process in accordance with the Toronto
Zoo's Policies and Legislation.

3.4 Joint Venture Bids

A Supplier may be a private legal entity or any combination of such entities in the form of a
joint venture (Joint Venture) under and existing agreement or with the intent to enter into
such an agreement as supported by a letter of intent. In the case of a Joint Venture, all
members shall be jointly and severally liable for the execution of the entire contract if
selected by the Toronto Zoo. The Joint Venture shall nominate a representative who shall
have the authority to conduct all business on behalf of all members of the Joint Venture
during the procurement process and for the execution and performance of any resulting
contract.

3.5 Participation in Multiple Bids

Submission or participation in more than one Bid by a Supplier will result in the
disqualification of all proposals in which the Supplier is involved. This does not limit the
inclusion of the same subcontractor from being named in more than one Bid as a
subcontractor only.

3.6 Toronto Zoo Materials

.1 The RFT and all correspondence, data, plans, materials, drawings, specifications,
reports, estimates, summaries, photographs, models and all other information and
documentation in any form provided or made available to any Supplier or prospective
Supplier by, or on behalf of, the Toronto Zoo in connection with, or arising out of this
RFT (collectively, the “Toronto Zoo Materials”) and all intellectual property rights

therein:
o are and shall remain the sole and absolute property of the Toronto Zoo;
o must be treated by Suppliers and prospective Suppliers as confidential and

Suppliers must maintain such confidentiality;
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° must not be disclosed without prior written authorization from the Toronto
Z00;
. must not be used for any purpose other than for replying to this RFT, and

for fulfilment of the Contract or any related subsequent agreement; and

. immediately upon the request of the Toronto Zoo, must be returned by the
Supplier to the Toronto Zoo and all electronic copies must be destroyed.

.2 Unless and to the extent provided otherwise in the Contract, the Toronto Zoo and its
advisers make no representation or warranty as to the accuracy or completeness of
the Toronto Zoo Materials. Any quantities shown or data contained in the Toronto Zoo
Materials are estimates only and are for the sole purpose of indicating to Suppliers the
general scale and scope of the Work. Use of or reliance by Suppliers on the Toronto
Zoo Materials Toronto Zoo shall be at the Supplier’s sole risk and without recourse
against the Toronto Zoo.

.3 ltis the Suppliers’ responsibility to make their own independent investigations, due
diligence, projections and conclusions, and consult their own advisors, to obtain all the
information necessary to:

o verify and confirm the accuracy and completeness of the Toronto Zoo
Materials, unless and to the extent provided otherwise in the Contract;

) Toronto Zoo satisfy themselves as to all existing conditions affecting the
Project or the Contract; and

o prepare their Bids in response to this RFT.

3.7 Ownership of Bid Materials

.1 The documentation comprising any Bid, along with all correspondence, data, plans,
materials, drawings, specifications, reports, estimates, summaries, photographs,
models and all other information and documentation in any form provided or made
available to the Toronto Zoo by, or on behalf of, any Supplier in connection with, or
arising out of this RFT (collectively, the “Bid Materials”) and all intellectual property
rights therein, once received by the Toronto Zoo:

. shall become the sole and absolute property of the Toronto Zoo;

. shall become subject to MFIPPA, and the Toronto Zoo may be required to
disclose the Bid Materials members of the public, pursuant to MFIPPA.

.2 Each Supplier:

. represents and warrants that the information contained in its Bid Materials
does not infringe any intellectual property right of any third party;

. hereby assigns and transfer to the Toronto Zoo, and shall cause all its
personnel and other third parties to assign and transfer to the Toronto Zoo,
all right, title and interest in the Bid Materials, including intellectual property
rights therein:
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° shall cause all its personnel and other third parties to waive, for the benefit
of the Toronto Zoo, their respective moral rights (and any similar rights to
the extent that such rights exist) in and to the Bid Materials; and

. shall indemnify, defend and hold harmless the Toronto Zoo, City of Toronto
and Toronto Regional Conservation Authority and its agencies, boards,
commissions, elected officials, officers, employees, servants, agents,
volunteers, advisers and contracted personnel, if any, against all claims,
actions, suits and proceedings brought against, or losses, costs, expenses,
damages suffered, sustained, or incurred by them which may be directly or
indirectly attributable to, or arising or alleged to arise out of the infringement
or alleged infringement of any patent, copyright, trademark, or other
intellectual property right of a third party in connection with the Bid
Materials.

Suppliers are also advised that MFIPPA does provide protection for confidential and
proprietary business information. For the purposes of the Toronto Zoo’s compliance
with MFIPPA, Suppliers are advised to identify in their Bid Materials material any
scientific, technical, commercial, proprietary or similar confidential information, the
disclosure of which could cause them injury.

Each Supplier's name and total bid price may be made public. Bid Materials will, as
necessary, be made available:

. on a confidential basis, to advisers retained by the Toronto Zoo to advise or
assist with the RFT process;

. to members of Council in accordance with the Toronto Zoo’s procedures;
and
o to members of the public pursuant to MFIPPA.

The Toronto Zoo will not return the Bid or any other Bid Materials.

3.8 Failure or Default of Supplier

A

Without prejudice to any other right or remedy available to the Toronto Zoo under this
RFT or at law, if the Supplier, for any reason, fails or defaults in respect of an
obligation of the Supplier under the terms of the RFT, the Toronto Zoo may:

. disqualify the Supplier from the RFT and/or from competing for any future
solicitations issued by the Toronto Zoo; and

. require the Supplier to pay the Toronto Zoo the difference between its Bid
and any other Bid which the Toronto Zoo accepts, if the latter is for a
greater amount and, in addition, to pay the Toronto Zoo any other cost
which the Toronto Zoo may incur by reason of the Supplier’s failure or
default.

The Supplier shall be ineligible to submit a new bid for any solicitations that the
Toronto Zoo is required to reissue as a result of the Supplier’s failure or default under
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the Contract or where the Toronto Zoo deems that the Supplier has abandoned the
Contract.

3.9 Trade Agreements

Suppliers should be aware that procurements falling within the scope of the Canadian Free
Trade Agreement or other trade agreements applicable to the Toronto Zoo are subject to
such agreements, but the rights and obligations of the parties will be governed by the
specific terms of this RFT

3.10 Governing Law and Enforceability

.1 The terms and conditions of the RFT process are to be governed by and construed in
accordance with the Toronto Zoo’s Policies, the laws of the province of Ontario and
the federal laws of Canada applicable therein.

.2 If any provision of the RFT or its application to any party or circumstance is
unenforceable, the provision shall be ineffective only to the extent of the
unenforceability without: (i) invalidating the remaining provisions of the RFT; (ii)
changing the fundamental nature of the obligations assumed by the parties; and (iii)
affecting its application to other parties or circumstances.

3.11 RFT Definitions and Interpretation

.1 Definitions

Throughout this RFT, unless inconsistent with the subject matter or context, the
following definitions shall apply other than in respect of Part 2 (FORM OF
CONSTRUCTION AGREEMENT).

A “‘“Addenda” or “Addendum” means a document containing additional information
and/or changes to the RFT issued by the Toronto Zoo on its website.

.2 “Bid” means an offer submitted by a Supplier in response to the RFT, which
includes all of the documentation necessary to satisfy the submission
requirements of the RFT and “Bids” shall have a corresponding meaning;

3 “Bid Bond” has the meaning set out in Section 1.9.3 (Bid Bonds).

4 “‘Bid Materials” has the meaning set out in Section 3.7.1 (Ownership of Bid
Materials).

5 “‘Bid Submission Form” has the meaning set out in Section 1.9.2 (Bid
Submission Form).

.6 “Bid Validity Period” has the meaning set out in Section 1.12. (Bid Validity
Period).

V4 “Business Day” means a day other than:

A a Saturday, Sunday, statutory holiday, or statutory vacation day that is
observed by the Toronto Zoo of Toronto; or
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2

a day identified by the Toronto Zoo as a designated or statutory holiday
“Toronto Zoo” means the Board of Management of the Toronto Zoo.
“Materials” has the meaning set out in Section 3.6 (Toronto Zoo Materials).

“Contract” means the contract in the form set out in Part 2 (FORM OF
CONSTRUCTION AGREEMENT) to be executed by the Successful Supplier and
the Toronto Zoo, which sets out the terms and conditions for the performance of
the Work.

“Joint Venture” has the meaning set out in Section 3.4 (Joint Venture Bids).

“‘MFIPPA” means the Municipal Freedom of Information and Protection of Privacy
Act, as amended, supplemented, re-enacted or replaced from time to time.

“Person” means any individual, partnership, limited partnership, firm, joint
venture, syndicate, company or corporation with or without share capital, trust,
trustee, executor, administrator or other legal personal representative,
governmental authority or entity however designated or constituted

“Procurement Contact”’ has the meaning set out in Section 1.2 (Procurement
Contact).

“Project” has the meaning set out in Section 1.1 (Introduction).

“‘RFT” means this RFT package in its entirety, including all documents listed in
Section 1.3 (RFT Documents) and Addenda that may be issued by the Toronto
Zoo.

“Subcontractor” means a Person undertaking the execution of a part of the
Work by virtue of an agreement with the Contractor.

“Submission Deadline” means the specified deadline for Bids to be submitted to
the Toronto Zoo as indicated in the RFT timetable in Section 1.5 (RFT
Timetable).

“Successful Supplier’ means the Supplier that has been selected to enter into
the Contract for the performance of the Work.

“Supplier’ means a Person, including, where applicable, a Joint Bid Team, that
submits a Bid in response to this RFT and “Suppliers” shall have a
corresponding meaning.

“Work” means all work, services and deliverables to be provided by a Contractor
in respect of the Project as described in this RFT.

.2 Interpretation of the RFT

A

Except where otherwise requested, all documents relating to the Bid and all
communications between Suppliers and the Toronto Zoo will be in the English
language.
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Except where otherwise disclosed, all references to times in this RFT will mean
local time in Toronto, Ontario, Canada.

The phrase “includes” “, include” or “including” means “includes, without
limitation” or “including” or “include, without limitation”.

In the RFT, unless the context otherwise requires, words importing the singular
include the plural and vice versa and words importing gender include all genders.

Unless otherwise stated herein, all amounts in the RFT are in Canadian dollars,
including any amounts provided in the Pricing Form.

In addition to the words defined in Section 13.13.1 (Definitions), the other words
used in this RFT shall be interpreted consistent with the definitions contained in
the Toronto Zoo's Policies.
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SUBMISSION LABEL (NOT APPLICABLE)

This address label should be affixed to the front of your sealed tender, quotation and
proposal envelope/package submission. Toronto Zoo will not be held responsible for
envelopes and packages that are not properly labelled or submitted to an address other than
the one listed on this label.

Vendor Name

TZC T 31-2021-09 - Installation of Electric Vehicle Charging Stations
Closing: Tuesday, 2021-10-05, 12:00 (noon) local time

TO BE RETURNED TO

TORONTO ZOO
C/O SUPERVISOR, PURCHASING & SUPPLY
ADMINISTRATIVE SUPPORT CENTRE
361A OLD FINCH AVE.
TORONTO, ONTARIO
M1B 5K7
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TZC T 31-2021-09
INSTALLATION OF ELECTRIC
VEHICLE CHARGING STATIONS

CLOSING DATE: Tuesday, 2021-10-05 at 12:00 p.m. local time

Bids are invited for Installation of Electric Vehicle Charging Stations all in accordance with this
Request for Tender. This RFT is posted on the Toronto Zoo web site at
http://www.torontozoo.com/business

SUBMISSION
1. Submission — Temporary process

In view of the current situation with COVID 19 and to limit personal interaction, on a
temporary basis submissions for this Request for Tender can be submitted

electronically by email in a PDF file, prior to the submission deadline, Tuesday
2021-10-05 at 12:00 hours, 12:00 p.m. local standard time (hereinafter referred
to as the “closing time”). to the following email address

bids@torontozoo.ca

and note the following:

a. Subject of the file to be: TZC# - Title of TZC — Vendor name.

b. Amendments to a Tender may be submitted via the same methods, at
any time prior to the Closing Time.

c. Itis the Supplier’s sole responsibility to ensure its Bid is received by the
Submission Deadline in accordance with the requirements of this RFP.
The receipt of Bids can be delayed due to a number of factors including
“internet traffic”, file transfer size and transmission speed. The Supplier
should allow sufficient time to download, complete and upload, as
applicable, the submission forms comprising its Bid and any
attachments.

A Bid will only be considered to be submitted once it has been received by
the Toronto Zoo. The time of such receipt is reflected by the time received
stamped by the Toronto Zoo’s email application

QUESTIONS REGARDING THIS RFT

Questions regarding this RFT must be submitted in writing only to Peter Vasilopoulos,
Supervisor, Purchasing & Supply no later than Friday, 2021-09-24 at 4:00 p.m. local time).
Questions received later than this stated time and date may not be acknowledged or answered.


mailto:bids@torontozoo.ca

ADDENDA

All addenda to this RFT will be posted on the Toronto Zoo’s Bid Opportunities Web Page:
http://www.torontozoo.com/business

Addenda will not be posted until after the date for questions has closed. It is the Bidder’s sole
responsibility to check this Web Page to avail themselves of any posted addenda. Quotations

submitted that do not include the first page, completed and signed, of all posted addenda will
be rejected.
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PART 1: REQUEST FOR TENDERS PROCESS
SECTION 1 - RFT SPECIFIC PROCESS AND SUBMISSION INSTRUCTIONS
1.1 Introduction

.1 This RFT is an invitation by the Toronto Zoo to install electric vehicle charging
stations, and:

A to prospective Suppliers to submit bids for the performance of the Work,
as further described in Part 3 (DRAWINGS AND SPECIFICATIONS) and
the Contract (the "Project").

.2 This RFT shall be interpreted in accordance with Section 3.123.3.12 (Governing
Law) and 3.13 (RFT Definitions and Interpretation).

.3 Invitation to submit a Bid, including participation in any pre-qualification, request for
information or other similar process or exchange of information prior to the RFT,
does not imply that a Supplier is automatically prequalified to meet the
requirements of the RFT or that the factors which were examined during such
process or exchange may not be re-examined or re-evaluated by the Toronto Zoo
during the consideration and selection process for this RFT. It will still be necessary
for the Supplier to demonstrate its qualifications through the RFT process.

.4 The Successful Supplier will be required to execute the Contract with the Toronto
Zoo for the provision of the Work. Suppliers should review the terms and conditions
set out in Part 2 (FORM OF CONSTRUCTION AGREEMENT) to understand the
Contract being entered into with the Toronto Zoo.

1.2 Procurement Contact

.1 The contact Person at the Toronto Zoo for all matters related to the RFT process
(the “Procurement Contact”) is set out below:

Name and Title

Name: Peter Vasilopoulos
Title: Supervisor, Purchasing & Supply
Email: pvasilopoulos@torontozoo.ca

.2 All communications relating to this RFT must be submitted to the Procurement
Contact and only communications received by the Procurement Contact will be
considered in the RFT process.

.3 All permitted communications with the Procurement Contact will be deemed as
having been received by the Procurement Contact on the dates and times
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1.3 RFT Documents

.1 This RFT is comprised of the following documents:
Part 1 — Request for Tender Process
Section 1 — RFT Process and Submission Instructions;
Section 2 — Evaluation, Acceptance and Execution;
Section 3 — Other RFT Terms and Conditions;
Part 2 — Form of Construction Agreement;
Part 3 — Drawings and Specifications;
Part 4 — Submission Forms, consisting of:
e Form A - Bid Submission Form;
¢ Appendix | - Experience and Qualifications Form;
e Appendix Il - List of Subcontractors Form;
e Appendix Ill — Statutory Declaration Form;
e Appendix IV - Bid Bond;
e Appendix V — Agreement to Bond,;
¢ Appendix VI - Performance Bond;
e Appendix VIl — Labour and Material Payment Bond;
Part 5 — Pricing Form; and all Addenda.

.2 Prior to submitting a Bid, Suppliers shall examine all components of the RFT
(including all reference documents, appendices, forms and Addenda) and, in
accordance with Section 1.8 (Questions) promptly notify the Procurement Contact
of any perceived errors, omissions, conflicts, ambiguities or discrepancies in the
RFT.

.3 While the Toronto Zoo has used considerable efforts to ensure an accurate
representation of information in this RFT, the information contained in this RFT is
supplied solely as a guide for Bidders. The information is not guaranteed or
warranted to be accurate by the Toronto Zoo, nor is it necessarily comprehensive or

exhaustive. Nothing in this RFT is intended to relieve Bidders from forming their
own opinions and conclusions with respect to the matters addressed in this RFT.
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4  For clarity, no prequalification documents issued by the Toronto Zoo or
prequalification submissions delivered by the Suppliers to the Toronto Zoo shall
form a part of the RFT or the Contract.

.5 It shall be the responsibility of each Supplier to acquire, other sources or in person
from the Procurement Contact, as specified in the RFT, any document that is
referenced or mentioned in this RFT which is not included herein.

.6 The failure of any Supplier to acquire, receive or examine any document, form,
Addendum, or policy shall not relieve the Supplier of any obligation with respect to
its Bid or the Contract. The Toronto Zoo is not responsible for any
misunderstanding on the part of any Supplier concerning this RFT or its processes.

1.4 Responding to the RFT and Prohibited Communications

Toronto Zoo website

A The RFT is available only through, the Toronto Zoo website at:
https://www.toronto.ca/business

Prohibited Communications

2 Suppliers (including potential Suppliers) shall not, and shall cause their
representatives not to discuss, disclose or communicate, directly or indirectly,
any details pertaining to or in connection with their Bid or this RFT to:

e any employee, official, agent, elected or appointed official or
other representative of the Toronto Zoo other than the
Procurement Contact; or

e anyone not specifically involved in their Bid (including, without
limitation, any other Supplier),

except as may be authorized in writing by the Procurement Contact Other
than the Procurement Contact, no Toronto Zoo representative, whether an
official, agent or employee, is authorized to speak for the Toronto Zoo with
respect to this RFT. Any Supplier who uses or relies on any representation,
information, clarification, correspondence or other communication from any
other Toronto Zoo representative does so entirely at the Supplier's own risk
and the Toronto Zoo shall not be bound by such representation, information,
clarification, correspondence or other communication.

3 Without limiting any other provision of this Section 1.4. any attempt by a
Supplier to bypass the RFT process may be grounds for rejection of its Bid.

1.5 RFT Timetable

.1 The Toronto Zoo’s currently proposed schedule for each step in the RFT process is
set out in below.
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Event Date /Time
Issue Date of RFT 2021-09-15
Site Visit / Pre-Bid Meeting By appointment only on 2021-09-20,

at 9:00 a.m. local standard time.
Bidders are required to pre-register
by email, no later than 2021-09-14 at
12:00 p.m. local standard time.

Email: pvasilopoulos@torontozoo.ca

Deadline for Questions No later than 2021-09-24 at 4:00pm
local time

Submission Deadline 2021-10-05 at 12:00 hours, 12:00pm
local standard time

Bid Validity Period 90 days

Anticipated Award Date 2020-10-05

.2 The Toronto Zoo reserves the right to, in the Toronto Zoo'’s sole and absolute
discretion, at any time:

o revise the RFT schedule, to accelerate, eliminate or postpone any of the
dates or times set out in this RFT, including the Submission Deadline;

e to add to, delete or re-order any of the milestones set out in this RFT, at any
time; or

o modify the RFT process.

1.6 In the event of an inconsistency or a conflict between the Submission Deadline as
displayed in the Toronto Zoo Online Procurement System and the Submission Deadline
as indicated in an Addendum, the Submission Deadline as displayed in the Toronto Zoo
Online Procurement System shall take precedence.

1.7 Site Meetings
.1 Site Meeting

All Suppliers are encouraged to attend a site meeting to familiarize
themselves with the Project and ascertain the full extent of the Work
required. The site meeting will take place by appointment only on Monday
2021-09-20, at 9:00 a.m. local standard time at 361A Old Finch Ave, Toronto,
ON M1B 5K7. Bidders are required to pre-register by email, no later than
2021-09-14 at 12:00 p.m. local standard time.

.2 No statement or information provided in such meeting by either the Toronto Zoo or
the Suppliers will amend any provision of this RFT or the Contract, or may be relied
upon by a Supplier in the RFT process or its Bid, except and to the extent such
statement or information is later confirmed through the issuance of an Addendum.
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1.7 Addenda

A

The RFT may only be amended by Addendum in accordance with this Section 1.7
(Addenda). Prior to the Submission Deadline, the Toronto Zoo may at any time or
times modify the RFT in whole or in part through the issuance of an Addenda, if
deemed necessary by the Toronto Zoo. Each Addendum shall form an integral part
of this RFT.

All Addenda will be posted on the http://www.torontozoo.com/business and Toronto
Zoo, the Toronto Zoo is not responsible for any failure of such notice system or for
notices not received by Suppliers.

Suppliers must check the Toronto Zoo’s http://www.torontozoo.com/business
frequently to inform themselves of any posted Addendum. Toronto Zoo. Suppliers
shall be wholly responsible for checking and reviewing any posted Addenda and
ensuring the completeness of the RFT (as amended) and their Bids (as impacted
by such Addenda). The Toronto Zoo is not responsible for any incomplete or
incorrect Bids resulting from the issuance of an Addendum or a Supplier’s failure to
update its Bid in response to an Addendum.

The Toronto Zoo will make reasonable efforts to issue the final Addendum (if any)
in a sufficient time prior to the Submission Deadline to allow Suppliers to submit
their Bids. If any Addendum requires substantial amendments to the RFT, the
Toronto Zoo may, in its sole and absolute discretion, extend the Submission
Deadline.

Other than documents issued as part of the RFT (including Addenda), the Toronto
Zoo shall not be responsible for any explanations, instructions or interpretations
even if provided by its actual or purported employees, designees or agents. No oral
or written explanations, instructions or interpretations shall modify any of the
requirements or provisions of the RFT unless in the form of an Addendum.

Any reference in this RFT to any document comprising this RFT includes any
amendments to such document made in accordance with this Section 1.7
(Addenda).

1.8 Questions

A

Prospective Suppliers finding errors, omissions, conflicts, ambiguities or
discrepancies in the RFT or having questions, comments or concerns regarding
this RFT, its process and related matters (“Questions”) may submit such
Questions to the Procurement Contact using the Toronto Zoo QBD form attached.
The Toronto Zoo will make reasonable efforts to respond to Questions received by
the deadline for Questions set out in the RFT timetable in Section 1.5 (RFT
Timetable). However, the Toronto Zoo shall have no obligation to respond to any or
all Questions, and the Toronto Zoo’s determination as to whether or not it will
respond to any Question shall be in the Toronto Zoo’s sole and absolute discretion.
The onus is on each Supplier to confirm the Toronto Zoo has received all
correspondence from the Supplier.
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.2 Although it is the Toronto Zoo’s practice to make available to all Questions received
as well as responses to such Questions: (i) for Questions of an administrative
nature; or (ii) where a prospective Supplier's Question is identified as commercially
confidential in nature and where, the Toronto Zoo in its sole and absolute discretion
deems the Question or response to be commercially confidential, the Toronto Zoo
may provide a response only to that Supplier. The Toronto Zoo reserves the right to
edit Questions for clarity and applicability to all Suppliers generally.

.3 Pursuant to Section 1.7.1 (Addenda), responses to Questions prepared and
circulated by the Toronto Zoo are not RFT documents and do not amend the RFT,
unless such responses form part of an Addendum.

1.9 Submission of Bids

.1 General

A Subject to Section 1.9.3 (Bid Bond) with respect to the submission of the Bid
Bond, Bids must be in person Toronto Zoo prior to the Submission Deadline.
Bids will be rejected as non-compliant if submitted by any other mechanism
including, but not limited to, post, courier, fax, e-mail or orally, unless
specifically requested Toronto Zoo

2 It is the Supplier’s sole responsibility to ensure its Bid is received by the
Submission Deadline in accordance with the requirements of this RFT. The
receipt of Bids can be delayed due to a number of factors including “internet
traffic”, file transfer size and transmission speed. The Supplier should allow
sufficient time to download, complete and upload, as applicable, the
submission forms comprising its Bid and any attachments.

o A Bid will only be considered to be submitted once it has been received by the
Toronto Zoo. The time of such receipt is reflected by the time stamped by the
Toronto Zoo.

3 Suppliers must submit their Bids in the format presented, prescribed and
compatible with the requirements of the RFT and Toronto Zoo must include all
attachments required by the Toronto Zoo. Failure to fully complete the forms
presented in this RFT or to include and submit the required attachments or
separate documentation, as applicable, may result in the bid being rejected as
non-compliant.

4 The forms, documents and other items outlined in this Section 1.9
(Submission of Bids) must be completed in their entirety and submitted in the
format presented and prescribed by the Toronto Zoo in accordance with the
requirements of the RFT. Failure to so submit any such items may result in the
Bid being rejected as non-compliant.

5 All Suppliers should exercise extreme care when completing their Bid

submissions, as failure to complete the Bid fully or to comply with the
requirements of this RFT may cause the Bid to be rejected as non-compliant.
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.2 Bid Submission Form

A Suppliers shall complete and submit all information and respond to all items in
the Bid submission form set out in Form A of Part 4 (Bid Submission Form)
(“Bid Submission Form”).

2 The Bid Submission Form contains confirmatory statements and declarations
in respect of the Toronto Zoo's Policies.

.3 Bid Bond

A In addition to the requirements set out in this RFT in respect of the submission
of Toronto Zoo, each Supplier shall submit, a bid bond to secure the execution
of the Contract by the Supplier (“Bid Bond”).

2 The Bid Bond shall be made out to the Toronto Zoo

A an original paper Bid Bond shall be enclosed with your submission
delivered to Purchasing & Supply before the Submission Deadline
at the following address:

Attention: Supervisor, Purchasing & Supply
Toronto Zoo
361A Old Finch Ave
Toronto, ON
M1B 5K7

Re: Bid Bond for Request for Tender No. TZC T 31-2021-09

Submitting a photocopy of the original paper Bid Bond is not
acceptable. For clarity, the Toronto Zoo will not accept any original
paper Bid Bonds that are delivered after the Submission Deadline
and any original paper Bid Bond received after the Submission
Deadline shall result in the Bid being rejected as non-compliant.
[The determination of whether the original paper Bid Bond is
delivered by or before the Submission Deadline shall be based
on the time and date stamp, the Supplier must ensure it
receives from the Toronto Zoo at foregoing address]

3 The Bid Bond shall be in the amount and in the form provided in Appendix IV
of Part 4 (Bid Bond) or in another substantially similar format approved by the
Toronto Zoo prior to Bid submission; and

4 The Bid Bond shall be signed and sealed by the Supplier and by a licensed

surety company, authorized to carry on business in the Province of Ontario,
and having a place of business in Ontario.
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5 Failure of a Supplier to submit a Bid Bond, in compliance with the
requirements of Sections 1.9.3.1 and 1.9.3.2 (Bid Bonds) shall result in the Bid
being rejected as non-compliant.

4  Experience and Qualifications Form

A Each Supplier shall complete, and submit the Experience and Qualifications
Form provided in Appendix | of Part 4 (Experience and Qualifications Form).
In submitting such form the Supplier gives the Toronto Zoo consent to contact
the references therein to confirm the information therein. Failure to provide the
required information listed on the Experience and Qualifications Form shall
render the Bid non-compliant. If, in the Toronto Zoo’s sole and absolute
discretion, the references do not confirm the Supplier's experience and
qualifications as required by the RFT, the Bid will be declared non-compliant
and will not be considered for acceptance.

2 The Toronto Zoo reserves the right to verify whether Suppliers are relying
upon past experience of an Affiliated Person including the nature of the
corporate relationship and its relevance to the Project. If, in the Toronto Zoo’s
sole and absolute discretion, it is determined that a Supplier is relying on an
Affiliated Person’s past experience and a transfer of the Affiliated Person’s
experience cannot be demonstrated as relevant to the Project then the Bid will
be declared non-compliant and not be considered for acceptance.

3 The Toronto Zoo reserves the right to verify past performance of the Supplier
or its Affiliated Persons with the Toronto Zoo’s performance records on
relevant Toronto Zoo projects (including the Toronto Zoo’s agencies, boards,
commissions and corporations).

A4 The Toronto Zoo reserves the right to verify a mandatory certification of
qualifications submitted by a Supplier for itself or its Affiliated Persons with
any relevant third party certifying organization.

.5 List of Subcontractors Form

A The Supplier shall complete and submit the form provided in Appendix Il of
Part 4 (List of Subcontractors Form) indicating the subcontractors it intends to
employ to carry out each portion of the Work (“Subcontractors”) indicated
therein.

2 Suppliers must not include companies under suspension by the Toronto Zoo
on their list of Subcontractors.

.6 Pricing Form

A Each Supplier shall complete and submit the Pricing Form set out in Part 5
(PRICING FORM) according to the instructions contained in such form.
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2 In completing the Pricing Form, Suppliers must take into account compliance

with all of the requirements of the RFT, including Part 3 (DRAWINGS AND
SPECIFICATIONS) and the terms of the Contract. The Toronto Zoo will
assume, in evaluating all Bids, that compliance with such requirements has
been accounted for the in the completed Pricing Form.

1.10 Amendment of Bids

A

Prior to the Submission Deadline, a Supplier may amend its Bid at any time after
submission of the Bid Toronto Zoo and a Supplier may amend its Bid one or more
times if it so wishes prior to the Submission Deadline.

If a Supplier amends its Bid, the Supplier must resubmit the Bid prior to the
Submission Deadline Toronto Zoo the most recently submitted version of the Bid as
dated and stamped recorded Toronto Zoo, shall be irrevocable and binding in
accordance with the provisions of the RFT, and may be accepted by the Toronto
Zoo in its sole and absolute discretion unless such Bid has been properly
withdrawn in accordance with Section 1.11 (Withdrawal of Bids).

1.11 Withdrawal of Bids

A

A Bid may be withdrawn at any time prior to the Submission Deadline by delivering
written notice of withdrawal to the Procurement Contact by means of email or in
person Toronto Zoo before the Submission Deadline.

For clarity, a Bid may only be withdrawn by delivering such notice to the
Procurement Contact prior to the Submission Deadline and cannot be withdrawn by
any other means. If a Supplier fails to properly withdraw a Bid, the Bid shall be
considered to be the Supplier's submitted Bid, shall be irrevocable and binding in
accordance with the provisions of the RFT, and may be accepted by the Toronto
Zoo in its sole and absolute discretion, notwithstanding such failure.

Any Bids that are properly withdrawn will not be examined or evaluated for the
purpose of the RFT but shall be retained for the Toronto Zoo’s record retention
purposes.

1.12 Bid Validity Period

A

Upon the Submission Deadline, each submitted Bid shall be irrevocable and
binding on Suppliers for the period of time following the Submission Deadline as set
out in the RFT timetable in Section 1.5 (RFT Timetable) (“Bid Validity Period”).

In exceptional circumstances, prior to the expiration of the Bid Validity Period, the
Toronto Zoo may request Suppliers to extend the validity of their Bids and any
accompanying Bid Bonds. The request and responses shall be made in writing by
the Procurement Contact Toronto Zoo. A Supplier may refuse the Toronto Zoo’s
request without rendering its Bid non-compliant. A Supplier granting the request
shall not be required or permitted to modify its Bid.
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SECTION 2 - EVALUATION, ACCEPTANCE AND EXECUTION
2.1 Evaluation
.1 Evaluation Process

A The Toronto Zoo will conduct the evaluation of Bids in the following two
stages.

Stage 1: The Bids will be reviewed to determine whether they comply
with all of the mandatory requirements of the RFT, including the
requirements of Section 1.9 (Submission of Bids). Bids that that are
substantially incomplete or do not substantially comply with the
requirements of this RFT will be excluded from consideration in Stage 2.

Stage 2: The compliant Bids will be ranked on the basis of the submitted
pricing of each in accordance with the price evaluation method set out in
the Pricing Form.

2 Subject to its reserved rights set out in this Part, the Toronto Zoo may at any
time and from time to time, in its sole and absolute discretion, revisit, revise,
confirm or adjust the evaluations of a Bid at any time during the RFT process.

.2 Tied Bids
In the event that the Toronto Zoo receives two (2) or more Bids identical in price, the
Toronto Zoo reserves the right to select one of such Bids as set out the Toronto Zoo’s
Policies. The Tied Bid procedure allows Toronto Zoo the tie to be broken by way of
coin toss or lottery.

.3 Materially Unbalanced or Abnormally Low Bids

A A Bid is materially unbalanced if:

o it is based on prices which are significantly less than cost for some items
and prices which are significantly overstated in relation to cost for other
items; and

) the Toronto Zoo has determined that the Bid may not result in the lowest

overall cost to the Toronto Zoo even though it may be the lowest
submitted Bid; or

) it is so unbalanced as to be tantamount to allowing an advance payment.
2 A Bid is abnormally low if the pricing, in combination with other constituent
elements of the Bid, appears unreasonably low to the extent that the pricing

raises material concerns with the Toronto Zoo as to the capability of the
Supplier to perform the Contract on the basis of the offered pricing.
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3 If a materially unbalanced Bid or an abnormally low Bid is identified, the
Toronto Zoo may seek clarification from the Supplier, including a detailed
price analysis of its pricing in relation to the subject matter of the Contract, the
scope of Work, the estimated quantities, the schedule for the performance of
the Work, the allocation of risks and responsibilities and any other
requirements of RFT.

4 If after evaluation of the price analysis, the Toronto Zoo determines that the
Supplier has failed to demonstrate its capability to perform the Contract on the
basis of the offered pricing, or that the offered pricing in constitutes a material
risk to the Toronto Zoo, the Toronto Zoo may reject the Bid.

2.2 Rights of the Toronto Zoo

In addition to, but without limiting any other rights or options of the Toronto Zoo under this
RFT, the Toronto Zoo may, in its sole and absolute discretion carry out the RFT process
as it determines to be in the best interests of the Toronto Zoo and to be the most beneficial
to Toronto Zoo. The Toronto Zoo may, in its sole and absolute discretion, exercise any or
all of the following rights and options with respect to this RFT, at any time.

.1 The Toronto Zoo may waive minor irregularities in any Bid.

.2 The Toronto Zoo shall not be obliged to accept or reject any Bid (in whole or in
part), including if:

. the Bid contents appear to be incorrect, inaccurate or inappropriate;
. the Supplier has engaged in conduct prohibited by the RFT; or
. the Supplier or any member of a Supplier’s Joint Venture is or becomes

bankrupt, insolvent, makes an assignment for the benefit of its creditors
generally or has a receiver appointed over all or a substantial part of its
assets.

.3 The Toronto Zoo may suspend, modify and/or cancel this RFT (with or without the
substitution of another RFT) or the Project.

4 The lowest quoted price may not necessarily be accepted by the Toronto Zoo.

.5 The Toronto Zoo may verify the validity of a Bid including the Supplier’s statements,
claims, qualifications or capabilities, by whatever means the Toronto Zoo deems
appropriate including obtaining references other than those offered by the Supplier,
and conduct investigations as to the qualifications of each Supplier.

.6 The Toronto Zoo may, at any time during the RFT process, require (within such
time period as set by the Toronto Zoo) one, some or all of the Suppliers to:

o submit supplementary information or documentation clarifying any
matters contained in their Bid;
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1

A2

A3

14

. meet with the Toronto Zoo to clarify aspects of their Bid;

. acknowledge and agree to the Toronto Zoo’s interpretation of any aspect
of a Bid,

provided, however, that the Toronto Zoo is not obliged to seek clarification of any
aspect of a Bid and may request clarification from some but not all Suppliers. Such
clarification may be in respect of clarification with respect to whether a Bid meets the
mandatory requirements of the RFT or whether the Supplier meets the necessary
experience and performance qualifications set out in the RFT, if any. Any
supplementary information and documents submitted by a Supplier which have been
accepted by the Toronto Zoo and the interpretations prepared by the Toronto Zoo
which have been acknowledged and agreed to by a Supplier shall be considered to
form part of the Bid.

The Toronto Zoo reserves the right to assess the ability of the Supplier to perform
the Contract and may reject any Bid where, in the Toronto Zoo’s sole
determination, the personnel and/or resources of the Supplier are insufficient.

Bids that are improperly prepared, not in compliance with all of the requirements or
instructions of the RFT, incomplete, improperly signed, conditional, qualified,
illegible, obscure or contain reservations, additions not called for, arithmetical
errors, omissions, erasures, alterations, or irregularities of any kind may, be
considered informal or irregular and may be rejected or be retained by the Toronto
Zoo for consideration and acceptance.

The Toronto Zoo may choose to meet with some or all of the Suppliers in
connection with their Bids or the matters provided for in the RFT. The Toronto Zoo
may visit the existing place or places of business of some or all Suppliers for
purposes of clarification or verification.

The Toronto Zoo may award one or more contracts for portions or all of the Work to
as many Suppliers and/or Other Persons as it deems appropriate, including
awarding a contract for Work less than the scope or quantity contemplated in the
Successful Supplier’s Bid or the RFT.

The Toronto Zoo may issue a solicitation to one, some or all of the Suppliers and/or
any Other Person.

After the Submission Deadline, the Toronto Zoo may increase or decrease the
quantity of any unit of Work in accordance with the Contract.

The Toronto Zoo may exercise any other right or option provided for in, or in
connection with, this RFT, including the rights and options set out in the Toronto
Zoo’s Policies.

The Toronto Zoo may do nothing in relation to the Bids or this RFT.
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2.3 Contract Execution

.1 Once a Bid has been accepted by the Toronto Zoo, the Procurement Contact will
notify the Successful Supplier that it has been awarded the Contract.

.2 The Successful Supplier will be required to execute and deliver the Contract as well
as the other documentation set out below in this Section 2.3.2 (Contract Execution)
by taking the following steps within ten (10) Business Days after being notified by
the Toronto Zoo that the Contract is ready for execution:

A execute and return the Contract, without any unilateral revisions to the
Contract;

2 obtain and deliver a performance bond and a labour and material payment
bond for the due and proper performance of the Work, each in accordance
with the requirements of the Contract and signed and sealed by the Supplier
and its surety;

3 arrange for the certificate of insurance in the form attached as a part of the
Contract to be completed and signed (including stamp of insurance broker)
and delivered to the Toronto Zoo;

4 A letter from Workplace Safety and Insurance Board certifying that the
Contractor is in good standing with the Board. A "letter of good standing"
must be re-submitted throughout the Contract every 90 days.

.3 Should the Successful Supplier fail to execute and deliver the Contract and deliver
the accompanying documents in accordance with the requirements of Section 2.3.2
(Contract Execution), the Successful Supplier shall be deemed to have abandoned
all rights and interests in the Contract and the RFT and the Toronto Zoo may,
without prejudice to any other remedy or right which it may have, exercise all or any
one or more of the following rights:

° rescind its award of the Contract;
. call on the Bid Bond;
. accept the Bid of the next highest ranked Supplier and proceed to

execute the Contract with such Supplier; or
° suspend the Successful Supplier from participating in other Toronto Zoo

procurement processes for such period of time as may be determined
under the Supplier Performance Evaluation .
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2.4 Notification to Other Suppliers

Once the Successful Supplier is notified that the Toronto Zoo has awarded the
Contract, the other Suppliers will be notified by the Toronto Zoo in writing Toronto Zooof
the outcome of the RFT process.

2.5 Debriefing

Unsuccessful Suppliers may request a debriefing after receipt of a notification of the
outcome of the selection process. All requests must be in writing to the Procurement
Contact Toronto Zoo. The intent of the debriefing information session is to aid the
Supplier in presenting a better bid in subsequent procurement opportunities. Any
debriefing provided is at the sole and absolute discretion of the Toronto Zoo, and not for
the purpose of providing an opportunity to challenge the RFT process.
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SECTION 3 - GENERAL RFT TERMS AND CONDITIONS

3.1 General Process Terms and Conditions

.1 Suppliers acknowledge that their Bids are governed by the terms and conditions set
out in this RFT as well as the by-laws, policies and procedures established by the
Toronto Zoo (including the Toronto Zoo's Policies and Procedures) and any additional
terms and conditions related to the provision of the Toronto Zoo and Suppliers will
become familiar, and comply with, all of the foregoing. Each Supplier shall comply with
the Toronto Zoo’s Policies and Procedures including the specific policies set out in
Form A of Part 4 — Bid Submission Form (Toronto Zoo’s Policies and Procedures) and
elsewhere in this RFT. It is the responsibility of the Supplier to review all such policies.

.2 Suppliers should structure their bids in accordance with the instructions in this RFT.
Where information is requested in this RFT, any response made in a Bid should
reference the applicable section numbers of this RFT.

.3 The Toronto Zoo will have no obligation to consider information, documentation or
other content not included in a Bid for the purpose of evaluating the Bid. For clarity,
the Toronto Zoo will not consider any content referred to in but not included in the Bid,
including information referenced by links to websites or other external documents.

3.2 Suppliers Shall Bear Their Own Costs

Each Supplier shall bear all costs, expenses and financial obligations associated with or
incurred by the Supplier to: (i) prepare and present its Bid or to otherwise participate in the
RFT process including, if applicable, costs incurred for samples, interviews or
demonstrations; or (ii) to establish a legally binding contract with the Toronto Zoo.

3.3 Limitation of Liability

.1 Notwithstanding anything in the RFT and any express or implied duties or obligations
of the Toronto Zoo to the contrary, the Toronto Zoo and each of its agencies, boards,
commissions, elected officials, officers, employees, servants, agents, volunteers,
suppliers, advisers and contracted personnel will have no liability to any Person,
including any Supplier and prospective Supplier for any damages, costs, liabilities,
losses or expenses including direct, indirect, special or punitive damages, or for loss
of profits, loss of opportunity or loss of reputation arising out of or otherwise relating to:

o this RFT,
. participation of any such Person in this RFT process;
. the provision and availability or lack of availability or accuracy of the

Toronto Zoo RFT issued by the Toronto Zoo; or

. the Toronto Zoo’s acts or omissions in connection with the conduct of this
RFT process, including the acceptance, non-acceptance or delay in
acceptance by the Toronto Zoo of any Bid.

.2 This limitation applies to all possible claims, whether arising in contract, tort, equity, or
otherwise, including any claim for a breach by the Toronto Zoo of a duty of fairness, if
any, or relating to a failure of the Toronto Zoo to comply with the rules set out in this
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RFT. By submitting a Bid to the Toronto Zoo, each Supplier irrevocably and
unconditionally waives any claims for damages, costs, liabilities, losses and expenses,
and shall not seek any order for injunctive relief or specific performance, against the
Toronto Zoo, its agencies, boards, commissions, elected officials, officers, employees,
servants, agents, volunteers, advisers and contracted personnel.

.3 Each Supplier agrees that, despite Section 3.3.1(Limitation of Liability) or any
limitations of liability or releases in favour of Toronto Zoo, if the Toronto Zoo is found
to be liable, in any way whatsoever, for any act or omission in respect of the RFT
Toronto Zoo to any Supplier or any other Person participating in the RFT process, and
the aggregate amount of damages recoverable against Toronto Zoo for any matter
relating to or arising from any act or omission by the Toronto Zoo, whether based
upon an action or claim in contract, warranty, equity, negligence, intended conduct or
otherwise, including any action or claim arising from the acts or omissions, negligent
or otherwise, of the Toronto Zoo shall be no greater than the Supplier’s cost of
preparing its Bid.

4 Notwithstanding the Toronto Zoo's limitation of liability, the Supplier may seek a
debriefing or may pursue a dispute of the RFT process in accordance with the Toronto
Zoo's Policies and Legislation.

3.4 Joint Venture Bids

A Supplier may be a private legal entity or any combination of such entities in the form of a
joint venture (Joint Venture) under and existing agreement or with the intent to enter into
such an agreement as supported by a letter of intent. In the case of a Joint Venture, all
members shall be jointly and severally liable for the execution of the entire contract if
selected by the Toronto Zoo. The Joint Venture shall nominate a representative who shall
have the authority to conduct all business on behalf of all members of the Joint Venture
during the procurement process and for the execution and performance of any resulting
contract.

3.5 Participation in Multiple Bids

Submission or participation in more than one Bid by a Supplier will result in the
disqualification of all proposals in which the Supplier is involved. This does not limit the
inclusion of the same subcontractor from being named in more than one Bid as a
subcontractor only.

3.6 Toronto Zoo Materials

.1 The RFT and all correspondence, data, plans, materials, drawings, specifications,
reports, estimates, summaries, photographs, models and all other information and
documentation in any form provided or made available to any Supplier or prospective
Supplier by, or on behalf of, the Toronto Zoo in connection with, or arising out of this
RFT (collectively, the “Toronto Zoo Materials”) and all intellectual property rights

therein:
o are and shall remain the sole and absolute property of the Toronto Zoo;
o must be treated by Suppliers and prospective Suppliers as confidential and

Suppliers must maintain such confidentiality;

TZC T 31-2021-09 PART 1 - INSTRUCTION TO BIDDERS Page 16



Request for Tender
TZC T 31-2021-09 Installation of Electric Vehicle Charging Stations
Part 1 — Instruction to Bidders — Section 3 - GENERAL RFT TERMS AND CONDITIONS

° must not be disclosed without prior written authorization from the Toronto
Z00;
. must not be used for any purpose other than for replying to this RFT, and

for fulfilment of the Contract or any related subsequent agreement; and

. immediately upon the request of the Toronto Zoo, must be returned by the
Supplier to the Toronto Zoo and all electronic copies must be destroyed.

.2 Unless and to the extent provided otherwise in the Contract, the Toronto Zoo and its
advisers make no representation or warranty as to the accuracy or completeness of
the Toronto Zoo Materials. Any quantities shown or data contained in the Toronto Zoo
Materials are estimates only and are for the sole purpose of indicating to Suppliers the
general scale and scope of the Work. Use of or reliance by Suppliers on the Toronto
Zoo Materials Toronto Zoo shall be at the Supplier’s sole risk and without recourse
against the Toronto Zoo.

.3 ltis the Suppliers’ responsibility to make their own independent investigations, due
diligence, projections and conclusions, and consult their own advisors, to obtain all the
information necessary to:

o verify and confirm the accuracy and completeness of the Toronto Zoo
Materials, unless and to the extent provided otherwise in the Contract;

) Toronto Zoo satisfy themselves as to all existing conditions affecting the
Project or the Contract; and

o prepare their Bids in response to this RFT.

3.7 Ownership of Bid Materials

.1 The documentation comprising any Bid, along with all correspondence, data, plans,
materials, drawings, specifications, reports, estimates, summaries, photographs,
models and all other information and documentation in any form provided or made
available to the Toronto Zoo by, or on behalf of, any Supplier in connection with, or
arising out of this RFT (collectively, the “Bid Materials”) and all intellectual property
rights therein, once received by the Toronto Zoo:

. shall become the sole and absolute property of the Toronto Zoo;

. shall become subject to MFIPPA, and the Toronto Zoo may be required to
disclose the Bid Materials members of the public, pursuant to MFIPPA.

.2 Each Supplier:

. represents and warrants that the information contained in its Bid Materials
does not infringe any intellectual property right of any third party;

. hereby assigns and transfer to the Toronto Zoo, and shall cause all its
personnel and other third parties to assign and transfer to the Toronto Zoo,
all right, title and interest in the Bid Materials, including intellectual property
rights therein:
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° shall cause all its personnel and other third parties to waive, for the benefit
of the Toronto Zoo, their respective moral rights (and any similar rights to
the extent that such rights exist) in and to the Bid Materials; and

. shall indemnify, defend and hold harmless the Toronto Zoo, City of Toronto
and Toronto Regional Conservation Authority and its agencies, boards,
commissions, elected officials, officers, employees, servants, agents,
volunteers, advisers and contracted personnel, if any, against all claims,
actions, suits and proceedings brought against, or losses, costs, expenses,
damages suffered, sustained, or incurred by them which may be directly or
indirectly attributable to, or arising or alleged to arise out of the infringement
or alleged infringement of any patent, copyright, trademark, or other
intellectual property right of a third party in connection with the Bid
Materials.

Suppliers are also advised that MFIPPA does provide protection for confidential and
proprietary business information. For the purposes of the Toronto Zoo’s compliance
with MFIPPA, Suppliers are advised to identify in their Bid Materials material any
scientific, technical, commercial, proprietary or similar confidential information, the
disclosure of which could cause them injury.

Each Supplier's name and total bid price may be made public. Bid Materials will, as
necessary, be made available:

. on a confidential basis, to advisers retained by the Toronto Zoo to advise or
assist with the RFT process;

. to members of Council in accordance with the Toronto Zoo’s procedures;
and
o to members of the public pursuant to MFIPPA.

The Toronto Zoo will not return the Bid or any other Bid Materials.

3.8 Failure or Default of Supplier

A

Without prejudice to any other right or remedy available to the Toronto Zoo under this
RFT or at law, if the Supplier, for any reason, fails or defaults in respect of an
obligation of the Supplier under the terms of the RFT, the Toronto Zoo may:

. disqualify the Supplier from the RFT and/or from competing for any future
solicitations issued by the Toronto Zoo; and

. require the Supplier to pay the Toronto Zoo the difference between its Bid
and any other Bid which the Toronto Zoo accepts, if the latter is for a
greater amount and, in addition, to pay the Toronto Zoo any other cost
which the Toronto Zoo may incur by reason of the Supplier’s failure or
default.

The Supplier shall be ineligible to submit a new bid for any solicitations that the
Toronto Zoo is required to reissue as a result of the Supplier’s failure or default under
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the Contract or where the Toronto Zoo deems that the Supplier has abandoned the
Contract.

3.9 Trade Agreements

Suppliers should be aware that procurements falling within the scope of the Canadian Free
Trade Agreement or other trade agreements applicable to the Toronto Zoo are subject to
such agreements, but the rights and obligations of the parties will be governed by the
specific terms of this RFT

3.10 Governing Law and Enforceability

.1 The terms and conditions of the RFT process are to be governed by and construed in
accordance with the Toronto Zoo’s Policies, the laws of the province of Ontario and
the federal laws of Canada applicable therein.

.2 If any provision of the RFT or its application to any party or circumstance is
unenforceable, the provision shall be ineffective only to the extent of the
unenforceability without: (i) invalidating the remaining provisions of the RFT; (ii)
changing the fundamental nature of the obligations assumed by the parties; and (iii)
affecting its application to other parties or circumstances.

3.11 RFT Definitions and Interpretation

.1 Definitions

Throughout this RFT, unless inconsistent with the subject matter or context, the
following definitions shall apply other than in respect of Part 2 (FORM OF
CONSTRUCTION AGREEMENT).

A “‘“Addenda” or “Addendum” means a document containing additional information
and/or changes to the RFT issued by the Toronto Zoo on its website.

.2 “Bid” means an offer submitted by a Supplier in response to the RFT, which
includes all of the documentation necessary to satisfy the submission
requirements of the RFT and “Bids” shall have a corresponding meaning;

3 “Bid Bond” has the meaning set out in Section 1.9.3 (Bid Bonds).

4 “‘Bid Materials” has the meaning set out in Section 3.7.1 (Ownership of Bid
Materials).

5 “‘Bid Submission Form” has the meaning set out in Section 1.9.2 (Bid
Submission Form).

.6 “Bid Validity Period” has the meaning set out in Section 1.12. (Bid Validity
Period).

V4 “Business Day” means a day other than:

A a Saturday, Sunday, statutory holiday, or statutory vacation day that is
observed by the Toronto Zoo of Toronto; or

TZC T 31-2021-09 PART 1 - INSTRUCTION TO BIDDERS Page 19



Request for Tender
TZC T 31-2021-09 Installation of Electric Vehicle Charging Stations
Part 1 — Instruction to Bidders — Section 3 - GENERAL RFT TERMS AND CONDITIONS

.10

1

A2

A3

14

15

.16

A7

18

19

.20

21

2

a day identified by the Toronto Zoo as a designated or statutory holiday
“Toronto Zoo” means the Board of Management of the Toronto Zoo.
“Materials” has the meaning set out in Section 3.6 (Toronto Zoo Materials).

“Contract” means the contract in the form set out in Part 2 (FORM OF
CONSTRUCTION AGREEMENT) to be executed by the Successful Supplier and
the Toronto Zoo, which sets out the terms and conditions for the performance of
the Work.

“Joint Venture” has the meaning set out in Section 3.4 (Joint Venture Bids).

“‘MFIPPA” means the Municipal Freedom of Information and Protection of Privacy
Act, as amended, supplemented, re-enacted or replaced from time to time.

“Person” means any individual, partnership, limited partnership, firm, joint
venture, syndicate, company or corporation with or without share capital, trust,
trustee, executor, administrator or other legal personal representative,
governmental authority or entity however designated or constituted

“Procurement Contact”’ has the meaning set out in Section 1.2 (Procurement
Contact).

“Project” has the meaning set out in Section 1.1 (Introduction).

“‘RFT” means this RFT package in its entirety, including all documents listed in
Section 1.3 (RFT Documents) and Addenda that may be issued by the Toronto
Zoo.

“Subcontractor” means a Person undertaking the execution of a part of the
Work by virtue of an agreement with the Contractor.

“Submission Deadline” means the specified deadline for Bids to be submitted to
the Toronto Zoo as indicated in the RFT timetable in Section 1.5 (RFT
Timetable).

“Successful Supplier’ means the Supplier that has been selected to enter into
the Contract for the performance of the Work.

“Supplier’ means a Person, including, where applicable, a Joint Bid Team, that
submits a Bid in response to this RFT and “Suppliers” shall have a
corresponding meaning.

“Work” means all work, services and deliverables to be provided by a Contractor
in respect of the Project as described in this RFT.

.2 Interpretation of the RFT

A

Except where otherwise requested, all documents relating to the Bid and all
communications between Suppliers and the Toronto Zoo will be in the English
language.
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Except where otherwise disclosed, all references to times in this RFT will mean
local time in Toronto, Ontario, Canada.

The phrase “includes” “, include” or “including” means “includes, without
limitation” or “including” or “include, without limitation”.

In the RFT, unless the context otherwise requires, words importing the singular
include the plural and vice versa and words importing gender include all genders.

Unless otherwise stated herein, all amounts in the RFT are in Canadian dollars,
including any amounts provided in the Pricing Form.

In addition to the words defined in Section 13.13.1 (Definitions), the other words
used in this RFT shall be interpreted consistent with the definitions contained in
the Toronto Zoo's Policies.
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SUBMISSION LABEL (NOT APPLICABLE)

This address label should be affixed to the front of your sealed tender, quotation and
proposal envelope/package submission. Toronto Zoo will not be held responsible for
envelopes and packages that are not properly labelled or submitted to an address other than
the one listed on this label.

Vendor Name

TZC T 31-2021-09 - Installation of Electric Vehicle Charging Stations
Closing: Tuesday, 2021-10-05, 12:00 (noon) local time

TO BE RETURNED TO

TORONTO ZOO
C/O SUPERVISOR, PURCHASING & SUPPLY
ADMINISTRATIVE SUPPORT CENTRE
361A OLD FINCH AVE.
TORONTO, ONTARIO
M1B 5K7

TZC T 31-2021-09 PART 1 - INSTRUCTION TO BIDDERS Page 22



toronto

Z00

CONSTRUCTION AGREEMENT
CONTRACT TZC T 31-2021-09

for

Facilities & Infrastructure, Project Management
Branch

Installation of Electric Vehicle Charging Stations

NOTICE RE: CONSTRUCTION ACT

* Parts 1.1 (Prompt Payment) and 1.1 (Adjudication) of the Construction Act apply with respect
to this Agreement and all subcontracts thereunder.

* All claims for lien (Form 12) must be completed and submitted through the City of Toronto's
website at www.toronto.ca/liens, pursuant to section 34(3.1) of the Construction Act and section
11.1 of O. Reg 304/18.
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AGREEMENT BETWEEN OWNER AND CONTRACTOR
This Agreement entered into on the Effective Date
between
The Board of Management of the Toronto Zoo
(“Owner”)
and
® [Note to Finalization before Execution: Insert Legal Name of Contractor]

(“Contractor”)

WHEREAS Parts I.1 (Prompt Payment) and 11.1 (Adjudication) of the Construction Act apply
with respect to this Agreement and all subcontracts thereunder as the Owner commenced a
procurement process for the improvement that is subject of the Agreement (“Procurement
Process”) on or after October 1, 2019;

AND WHEREAS @ [Note to Finalization before Execution: Complete recitals];

NOW THEREFORE in consideration of the mutual covenants herein contained, the Owner and
the Contractor agree as follows:

1. THE WORK
The Contractor shall:

1.1 perform the Work required by the Agreement for the Project located at the Site; and

1.2 do and fulfill everything indicated by the Agreement; and

1.3 commence the Work on the Commencement Date and, subject to adjustment in
Contract Time as provided for in the Agreement, attain Substantial Performance of the
Work, by the Scheduled Date for Substantial Performance of the Work, and otherwise
perform the Work in accordance with the Construction Schedule.

2, CONTRACT PRICE

2.1 The price for the Work (including any changes in the Work), which excludes Value
Added Taxes, is the sum of, if applicable:

.1 in respect of the Fixed Price Work, the Fixed Price; plus
.2 inrespect of the Unit Price Work, the Total Price of Unit Price Work; plus
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.3 inrespect of T&M Changes in the Work recorded in a Change Order, the T&M Price,
(the “Contract Price”).

2.2 Value Added Taxes in the percentage amount of thirteen percent (13%) are payable by
the Owner to the Contractor.

2.3 The Contract Price shall only be subject to adjustment as provided in the Agreement.

24 All amounts in the Agreement are expressed and payable in Canadian currency, unless
expressly noted otherwise.

3. DOCUMENTS COMPRISING THE AGREEMENT

3.1 The following documents whether attached hereto or referred to herein form an integral
part of the Agreement:

— Schedule A — Information Sheet
— Schedule B — Pricing Form
— Schedule C — Definitions
— Schedule D — General Conditions
— Schedule E - Valuing Changes in the Work
— Schedule F — Owner Policies, Procedures, By-Laws and Other Requirements
— Schedule G — Forms
o Form 1 — Proper Invoice
o Form 2 — Certificate of Insurance
o Form 3 — Tax Statutory Declaration
o Form 4 — Notice of Adjudication
— Schedule H — Drawings and Specifications
— Construction Schedule
— Supplemental Instructions

— any other document identified elsewhere in the Agreement as a document forming
part of the Agreement.
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The parties hereto have executed this Agreement by the hands of their duly authorized representatives.

SIGNED AND DELIVERED
in the presence of:

The Board of Management of the Toronto Zoo ® [Note to Finalization before Execution:
Authority stamp to be completed by the
Owner]
By:
Name: ®
Title: ®
| have authority to bind the corporation
By:
Name: ®
Title: ®

| have authority to bind the corporation

® [Note to Finalization before Execution:
Insert Legal Name of Contractor]

By:

Name: @

Title: ®

| have authority to bind the corporation
By:

Name: ®

Title: ®

| have authority to bind the corporation

[Note to Finalization before RFT/Execution: If the Contractor is an individual, use the following
signature block. Delete signature block not used. Consult Legal Services if needed.]

SIGNED, SEALED & DELIVERED
In the presence of:

Witness Name
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Schedule A - Information Sheet

SCHEDULE A

INFORMATION SHEET

[Note to Finalization before Execution: Revise A.3, A.4, A.5 and A.6 with information
provided after award.]

The following table provides information cross-referenced in the provisions of the Agreement.
All reference to GCs are located in Schedule D — General Conditions.

Row | Input Information Reference | Description
A. Names and Information
A1 Project Sch. C, Supply all labour, tools, materials, and equipment
Definition | required to install charging stations for electric
79 & GC vehicles at the Toronto Zoo.
3.8.2.3(1)
A.2 Site Definition | Work under this contract will take place at:
90 361A Old Finch Ave, Toronto, ON M1B 5K7
A3 Notice information | GC To be provided after award.
1.6.1.2,
GC1.6.1.3
&
GC1.6.1.4
A4 Identity of Contract | Sch. C, To be provided after award.
Administrator Definition
24
A5 Identity of Owner Sch. C, To be provided after award.
Representative Definition
70
A.6 | Approved GC 3.8.3, | To be entered after award.
Subcontractors GC 3.8.3.1
&
GC 3.8.3.2
B. Pricing, Markups and Liquidated Damages
B.1 Contractor’s Markup | Sch. E, Not Applicable
for negotiated fixed | s.2.2.3.1
price and negotiated Note: All markups for Labour and Equipment shall
unit price changes be included in the Unit Bid Prices. No additional
in the Work markups will be paid.
performed by
Contractor
B.2 | Total Cumulative Sch. E, Zero percent (0%)
Markup allowed for | 5. 2.2.3.2
Contractor,
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Row

Input Information

Reference

Description

Subcontractors,
Suppliers and Sub-
subcontractors on
negotiated fixed
price and negotiated
unit price changes
in the Work
performed by
Subcontractors,
Suppliers or Sub-
subcontractors (and
not performed by
the Contractor)

B.3

T&M Percentage
Markup for changes
in the Work
performed by
Contractor

Sch. E,
s. 3.3.1

Ten percent (10%)

B.4

Total Cumulative
T&M Percentage
Markup allowed for
Contractor,
Subcontractors,
Suppliers and Sub-
subcontractors on
changes in the
Work performed by
Subcontractors,
Suppliers or Sub-
subcontractors (and
not performed by
the Contractor)

Sch. E,
s.3.3.2

Fifteen percent (15%)

B.5

Markup for Cash
Allowance overages

GC6.14

Ten percent (10%)

B.6

Amounts of Delay
Liquidated
Damages

GC 7.6.1

None.

B.7

Changes in the
Work on a Time &
Material Basis

Sch. E, s.

Vertical approach.

B.8

Schedule A
Schedule of Prices

Sch. B

Not applicable.
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Row | Input Information Reference | Description
for Changes in the
Work
B.9 Invoice Period No change to default Invoice Period
Sch. C,
Definition
54
B.10 | Giving of a GC 5.3.1 | Proper invoices shall be given to the Owner by
Proper Invoice referencing GC 1.6.1.1
C. Dates, Time Periods and Deadlines
CA1 Effective Date Sch. C, To be finalized after award.
Definition
40
C.2 Commencement Sch. C, 2021-10-11
Date Definition
17 & GC
3.1.6
C.3 | Key Work Sch. C, Not applicable
Milestones Definition
55
Cc4 Scheduled Date for | Sch. C, 2021-11-26
Substantial Definition
Performance of the | 86
Work
C.5 Scheduled Date for | Sch. C, 2021-12-15
Total Performance Definition
of the Work 87
C.6 Warranty Period Sch. C, No change to default Warranty Period.
Definition
113
C.7 Working Days Sch. C, No change to default Working Days.
Definition
115
C.8 Number of Days for | GC 5.4.1.2 | 28 Calendar Days after receipt of a Proper Invoice.
Contract
Administrator to
Issue a Certificate
for Payment
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Row | Input Information Reference | Description
C.9 Deadline to GC7.2.1 No change to default of 10 Working Days.
acknowledge a
Contemplated
Change Order
C.10 | Deadline to respond | GC 7.3.5 | 5 Working Days.
to a Change
Directive
C.11 | Suspension Period | GC 11.2.1 | No change to default of 60 Working Days.
for Stop Work
Orders
D. Insurance, Contract Security, Bonds and Contractual Holdback
D.1 Insurance GC Automobile Liability Insurance shall have limits of
Coverages 8.1.1.1, not less than two million dollars ($2,000,000).
GC
8.1.1.2, Pollution Liability Insurance coverage is not
GC8.1.1.3 required.
& GC
8.1.3
D.2 | Additional Contract | GC 8.2.1 | Not Applicable
Security
D.3 | Amount of the GC 8.4.1 | Not Applicable
Contractual
Holdback
D.4 | Percentage by GC 8.4.3 | Not Applicable
which Contractual
Holdback is
Reduced after Total
Performance of the
Work
D.5 | Surety Bonds GC 8.3.1 | No change to requirements in GC 8.3.1
E. Miscellaneous
E.1. | Alternate order of GC 1.1.7.1 | No change to default order of priority
priority of the
Agreement
Documents
E.2. | Allowable Portion of | GC 3.8.1 | Not Applicable
the Work for
Subcontracting
E.3. | Accuracy of Utilities | GC 4.1.4.1 | Contractor to rely on accuracy of positions of
and Structures Utilities and Structures provided in the Agreement,
subject to the following tolerances: on any
Version 1.3 Page 7




Construction Agreement
Schedule A - Information Sheet

Row | Input Information Reference | Description

drawing, 2 meters horizontally, and 1 metre
vertically

E.4. | Fair Wage Schedule | Sch. F, if | Fair Wage Policy is applicable. Use the City of
applicable | Toronto’s Fair Wage Policy available at
https://www.toronto.ca/business-economy/doing-
business-with-the-city/understanding-the-
procurement-process/fair-wage-office-policy/fair-

wage-policy/
E.5. Workforce Sch. F, if There is no requirement for a Workforce
Development Plan included Development Plan under this Agreement.
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Schedule B — Pricing Form

SCHEDULE B
PRICING FORM
Pricing Form is provided within the Tender Posting (Part 5) on the Toronto Zoo’s Website

[Note to Finalization before Execution: Attach Pricing Form]
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SCHEDULE C
DEFINITIONS
The following Definitions shall apply to the Agreement.

1. Adjudicable Dispute
A dispute respecting an Adjudicable Matter and that complies with GC 12.1.2.

2. Adjudicable Matter
Any matter:

1. referred to in s. 13.5(1) of the Construction Act, other than in paragraph 7;
2. thatis prescribed under the Construction Act as referable to adjudication; or
3. agreed to by the parties pursuant to GC 12.2.1.2.

3. Adjudication
Adjudication means a construction dispute interim adjudication under Part B.1 of the
Construction Act.

4. Adjudicator
Adjudicator means an individual who is qualified by the Authority as an adjudicator.

5. Agreement
Agreement means the agreement between Owner and Contractor and the Schedules
attached thereto, as the same may be amended, supplemented, restated or replaced
from time to time in writing upon the mutual agreement of the parties or as may be
otherwise provided for in the Agreement.

6. Allowance
Allowance means a Cash Allowance or Provisional Allowance, as applicable.

7. As-Built Drawings
As-Built Drawings has the meaning set out in GC 3.10.2.

8. Authority
Authority means the Authorized Nominating Authority designated under the Construction
Act.

9. Calendar Day
Calendar Day means a calendar day.

10. Cash Allowance
Cash Allowance means the allowances, if any, identified in the Pricing Form for known
items included in the Work where the actual cost was unknown at the time of tender. The
Contractor's overhead and profit is excluded from Cash Allowance and is carried in other
pricing as set out in GC 6.1.2.
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11.

12.

13.

14.

15.

16.

17.

18.

Certificate of Recognition (COR™)

Certificate of Recognition (COR™) means the nationally recognized occupational health
and safety certification granted to qualifying firms by the Infrastructure Health and Safety
Association (IHSA) of Ontario or its successor.

Change Directive

A Change Directive means a written instruction, which shall be deemed incorporated into
and forming part of the Agreement, prepared by the Contract Administrator and signed
by the Owner directing the Contractor to proceed with a change in the Work prior to or in
the absence of the Owner and the Contractor agreeing upon adjustments in the Contract
Price and the Contract Time.

Change Order

A Change Order means a written amendment to the Agreement, which shall be deemed
incorporated into and forming part of the Agreement, prepared by the Contract
Administrator and signed by the Owner and the Contractor stating their agreement upon:

1. achange in the Work;

2. the method of adjustment or the amount of the adjustment in the Contract Price, if
any; and

3. the extent of the adjustment in the Contract Time, if any.

City
City means the City of Toronto. The words “City” or “City of Toronto” wherever used in
the Agreement shall be regarded as synonymous.

Claims

Claims means any and all actual, threatened or potential claims, demands, proceedings,
complaints, grievances, actions, adjudications, litigation, applications, suits, causes of
action, orders, charges, arbitrations or other similar process, of whatsoever kind or
nature (whether civil, administrative, regulatory, arbitral or otherwise), and Losses in
respect of the foregoing matters.

Claim Notice
Claim Notice has the meaning set out in GC 7.7.1.

Commencement Date

Commencement Date means the commencement date for the performance of the Work
as set out in row C.2 of the Information Sheet, or if no such date is set out, the date
described in the Notice in Writing issued by the Owner to the Contractor, pursuant to GC
3.1.6 directing the Contractor to commence the performance of the Work.

Confidential Information

Confidential Information means any and all (as the context requires) information of the
disclosing party (including information in respect of or in connection with the Project or
the performance of the Work) that is confidential to the disclosing party, or would
reasonably be considered confidential, and that is disclosed orally or in writing by or on
behalf of the disclosing party, to the receiving party pursuant to the Agreement, including
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19.

20.

21.

22,

23.

24,

25.

26.

during the performance of the Work, regardless of whether the Information is specifically

identified or marked as “Confidential”, “Restricted” or “Secret”. For the purposes of the
Agreement, all Personal Information shall constitute Confidential Information.

Conflict of Interest

Conflict of Interest means any situation or circumstance where in relation to the
performance of its obligations under the Agreement, the Contractor’s other
commitments, relationships or financial interests:

1. could or could be seen to exercise an improper influence over the objective,
unbiased and impartial exercise of its independent judgment; or

2. could or could be seen to compromise, impair or be incompatible with the effective
performance of its contractual obligations.

Construction Act
Construction Act means the Construction Act, RSO 1990, c. C 30.

Construction Equipment

Construction Equipment means all tools, machinery and equipment, either operated or
not operated, that is required for preparing, fabricating, conveying, erecting, or otherwise
performing the Work but is not incorporated into the Work.

Construction Schedule
Construction Schedule has the meaning set out in GC 3.5.1.1.

Contemplated Change Order
Contemplated Change Order has the meaning set out in GC 7.2.1.

Contract Administrator

Contract Administrator means the Person designated by the Owner in row A.4 of the
Information Sheet to be the Owner’s day to day administrator for the purposes of the
Agreement or such other Person as may be designated by the Owner, from time to time.
The words “Engineer”, “Architect” or “Consultant” wherever used in the Agreement shall
be regarded as synonymous with the Contract Administrator, unless identified otherwise
in row A.4 of the Information Sheet or if the Owner notifies the Contractor otherwise in

writing.

Contract Price
Contract Price has the meaning set out in paragraph 2.1 of Section 2 of the Agreement —
CONTRACT PRICE.

Contract Time

Contract Time means the time stipulated in paragraph 1.3 of Section 1 of the Agreement
- THE WORK from the Commencement Date to the Scheduled Date for Substantial
Performance of the Work.
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27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

Contractor

Contractor means the Person identified as such on page 1 of the Agreement. The term
Contractor means the Contractor or the Contractor’s authorized representative as
designated to the Owner in writing.

Contractor Parties
Contractor Parties means the Contractor, Subcontractors, Suppliers and Sub-
subcontractors and their respective Personnel.

Contractor Project Manager
Contractor Project Manager has the meaning set out in GC 3.7.3.1.

Contractor Records
Contractor Records means the Contractor’s books, payrolls, accounts, invoices,
purchase orders, receipts or other information or documentation.

Contractor Site Supervisor
Contractor Site Supervisor has the meaning set out in GC 3.7.3.2.

Contractual Holdback
Contractual Holdback has the meaning set out in GC 8.4.1.

Contractor Prepared Documents
Contractor Prepared Documents has the meaning set out in GC 13.3.1.

Current Schedule

Current Schedule means the Contractor’'s most up-to-date working schedule, prepared
based on the Construction Schedule, indicating for a specific reporting period the actual
progress of the Work and forecasting of future progress and performance to complete
the Work.

Daily Contractor Work Records

Daily Contractor Work Records mean daily Contractor Records detailing labour
(including the number and categories of Personnel and hours worked or on standby) and
Construction Equipment (including types and quantities) employed and Product
(including descriptions and quantities) used.

Deficiency or Deficient

Deficiency or Deficient means any aspect of the Work (including Products) that fails to
comply with, or conform to, the requirements of the Agreement including Laws and the
Standard of Care, whether or not such non-compliance or non-conformances occur, or
are discovered, prior to or during the Warranty Period. Deficiency or Deficient includes
deficiencies in application, engineering, manufacture, installation, construction,
workmanship or materials (to the extent the Work includes such elements) and
deficiencies in Products.

Delay Liquidated Damages
Delay Liquidated Damages has the meaning set out in GC 7.6.1.
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38.

39.

40.

41.

42,

43.

44,

45.

46.

47.

Dispute
Dispute means all disputes between the parties arising out of or in connection with the
Agreement including as to:

1. the interpretation, application or administration of the Agreement;
2. findings or determinations under the Agreement, including under GC 7.7.6; or
3. the performance of the Work.

Drawings

Drawings means the graphic and pictorial portions of the Agreement as attached or
listed in Schedule H — Drawings and Specifications or elsewhere in the Agreement
wherever located and whenever issued, showing the design, location and dimensions of
the Work, generally including plans, elevations, sections, details, and diagrams, as the
same may be amended, supplemented or replaced from time to time by the Owner.

Effective Date
Effective Date means the effective date of the Agreement as set out in row C.1 of the
Information Sheet.

Equivalent OHS Certification

Equivalent OHS Certification means an occupational health and safety certification
issued to qualifying firms by an independent third-party organization and accepted by the
Owner (in the Owner's sole discretion) as equivalent to the Certificate of Recognition
(COR ™),

Estimate of Units

Estimate of Units means an estimate of the total units performed during the identified
period for each item of the Unit Price Work, as may be amended by the Contract
Administrator or Owner Representative.

Estimate of Units for Completion

Estimate of Units for Completion means the Estimate of Units as of the Effective Date for
the total performance of the applicable item of Unit Price Work, as may be set out in the
Pricing Form.

Extended Warranty Periods
Extended Warranty Periods has the meaning set out in GC 9.3.6.

Fair Wage Policy
Fair Wage Policy means the Owner’s Fair Wage Policy, if any such policy is identified in
Schedule F - Owner Policies, Procedures, By-Laws and Other Requirements.

Final Acceptance Certificate
Final Acceptance Certificate has the meaning set out in GC 5.8.1.

Fixed Price
Fixed Price means the fixed price for the Fixed Price Work set out in the Pricing Form,
and as may be adjusted by Change Order.

Version 1.3 Page 14



Construction Agreement
Schedule C - Definitions

48.

49.

50.

51.

52.

53.

54.

55.

56.

Fixed Price Work
Fixed Price Work means the portion of the Work paid for on a Fixed Price basis.

GC
GC means the General Conditions.

Governmental Authority

Governmental Authority means any federal, provincial or municipal government,
parliament or legislature, or any regulatory authority, agency, tribunal, commission,
board or department of any such government, parliament or legislature, or any court or
other law, regulation or rule-making entity, each having jurisdiction in the relevant
circumstances, including, for clarity, any Person acting under the authority of any
Governmental Authority and, with respect to taxes, whether domestic or foreign.

Hazardous Material

Hazardous Material means any contaminant, pollutant, dangerous substance, potentially
dangerous substance, noxious substance, toxic substance, hazardous waste, flammable
material, explosive material, radioactive material, urea formaldehyde foam insulation,
asbestos, polychlorinated biphenyls, coal tar and any other biological or chemical agent,
substance or material named, described, declared or defined to be hazardous, toxic, or a
contaminant or pollutant in, or pursuant to, any applicable Laws.

Highway

Highway means a common and public highway, any part of which is intended for or used
by the general public for the passage of vehicles and includes the area between the
lateral property lines thereof.

Indemnitees
Indemnitees has the meaning set out in GC 9.1.1.

Invoice Period

Unless otherwise specified in row B.9 of the Information Sheet, Invoice Period means
the one-month long period which commences on the Commencement Date and ends on
the day prior to the same date as the Commencement Date in the next successive
calendar month and each subsequent one-month long period thereafter.

Key Work Milestones

Key Work Milestones means the major milestones for the performance of the Work as
set out in row C.3 of the Information Sheet, if any, as such milestones may be revised by
Change Order or Change Directive.

Laws
Laws means all:

1. laws, orders-in-council, by-laws, codes, rules, regulations and statutes of any
Governmental Authority;

2. orders, decisions, judgments, injunctions, decrees, awards, directives, rulings and
writs of any court, tribunal, arbitrator, Governmental Authority or other Person having
jurisdiction;
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57.

58.

59.

60.

61.

62.

63.

64.

65.

3. legally enforceable consents, approvals, policies and guidelines of any
Governmental Authority; and

4. any requirements under or prescribed by applicable common law,

which are applicable to the Owner, Contractor, the Project, Site, Work or obligations
under the Agreement.

Lien Holdback
Lien Holdback means the ten percent (10%) holdback retained pursuant to Part IV of the
Construction Act.

Losses
Losses means any and all losses, debts, expenses, liabilities, damages, obligations,
payments, fines and costs.

Major Item

Major Item means any item of Unit Price Work that has a value, calculated on the basis
of its Estimate of Units for Completion multiplied by its Unit Price, which is equal to or
greater than the lesser of:

1. $100,000; and

2. 5% of the estimated Total Price of Unit Price Work (calculated using the Estimate of
Units for Completion for all items of Unit Price Work).

MFIPPA
MFIPPA means the Municipal Freedom of Information and Protection of Privacy Act.

Notice in Writing

A Notice in Writing means a written communication between the parties or between
them and the Contract Administrator that is transmitted in accordance with the provisions
of GC 1.6.1 and GC 1.6.2.

Notice of Adjudication
Notice of Adjudication means a written notice of Adjudication, which:
1. complies with Section 13.7(1) of the Construction Act; and

2. is substantially in the form attached as Form 4 of Schedule G — Forms, including the
submission of all applicable attachments.

Notice of Negotiations
Notice of Negotiations has the meaning set out in GC 12.3.1.

OHSA
OHSA means the Occupational Health and Safety Act (Ontario).

OPS
OPS means the Ontario Provincial Standards.
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66.

67.

68.

69.

70.

71.

72.

73.

74.

75.

76.

Other Work
Other Work has the meaning set out in GC 4.2.1.3.

Owner
The Owner means the City of Toronto or its agency, board or commission as more
particularly set out on page 1 of the Agreement.

Owner Documents
Owner Documents means, collectively, the Owner Prepared Documents and Contractor
Prepared Documents.

Owner Prepared Documents
Owner Prepared Documents has the meaning set out in GC 1.1.11.

Owner Representative

The Owner Representative means the Person designated by the Owner in row A.5 of the
Information Sheet to have the authority to bind the Owner for the purposes of the
Agreement or such other Person as may be designated by the Owner, from time to time.

Owner Supplied Material

Owner Supplied Material means the material and/or equipment identified or referenced
in the Drawings, Specifications or elsewhere in the Agreement as supplied by the Owner
for incorporation into the Project, which is to be installed, tested, commissioned and
otherwise dealt with, as applicable, by the Contractor in accordance with the Agreement.

Owner’s Policies, Procedures and By-laws

Owner’s Policies, Procedures and By-Laws means the policies and procedures of the
Owner and the by-laws of the City of Toronto, as may be amended, supplemented or
replaced from time to time, including the policies, procedures and by-laws referenced in
Schedule F - Owner Policies, Procedures, By-Laws and Other Requirements.

Person

Person means any individual, partnership, limited partnership, joint venture, syndicate,
company or corporation with or without share capital, trust, trustee, executor,
administrator or other legal personal representative, Governmental Authority or entity
however designated or constituted.

Personal Information

Personal Information means all information captured by the definition of “personal
information” contained in MFIPPA, regardless of whether MFIPPA is applicable to such
information.

Personnel

Personnel means with respect to a Person, its employees, invitees, directors, officers,
representatives and agents, and any other person for whom the Person is directly or
indirectly responsible under contract or law.

Pricing Form
Pricing Form means the pricing form set out in Schedule B — Pricing Form.
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77.

78.

79.

80.

81.

82.

83.

84.

85.

86.

87.

Procurement Process
Procurement Process has the meaning set out in the recitals to the Agreement.

Product

Product or Products means products, goods, material, machinery, devices, equipment,
and fixtures forming the Work or any part thereof, but does not include Construction
Equipment and Owner Supplied Material.

Project
Project means the project as described in row A.1 of the Information Sheet, of which the
Work may be the whole or a part.

Proper Invoice

Proper Invoice means an invoice from the Contractor to the Owner on account as
provided in 5.2 - OWNER’S OBLIGATION TO PAY, which is in compliance with the
requirements of 5.3.

Provide
Provide means to supply and install.

Provisional Allowance

Provisional Allowance means the allowances, if any, identified in a schedule of prices in
the Pricing Form for alterations, extras and deductions. Provisional Allowance items
include overhead and profit.

QA/QC Plan
QA/QC Plan has the meaning set out in GC 3.13.2.

Recovery Plan
Recovery Plan has the meaning set out in GC 7.5.6.1.

Rules
Rules means the Rules of Civil Procedure, RRO 1990, Reg 194.

Scheduled Date for Substantial Performance of the Work

Scheduled Date for Substantial Performance of the Work means the scheduled date for
Substantial Performance of the Work as set out in row C.4 of the Information Sheet, or if
no such date is set out, the number of Calendar Days or Working Days after the
Commencement Date specified in row C.4 of the Information Sheet.

Scheduled Date for Total Performance of the Work

Scheduled Date for Total Performance of the Work means the scheduled date for Total
Performance of the Work as set out in row C.5 of the Information Sheet, or if no such
date is set out, the number of Calendar Days or Working Days after the Commencement
Date specified in row C.5 of the Information Sheet.
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88.

89.

90.

91.

92.

93.

94.

95.

96.

Schedules

Schedules means the schedules to the Agreement listed in paragraph 3.1 of Section 3 of
the Agreement —- DOCUMENTS COMPRISING THE AGREEMENT and includes any
appendices thereto.

Shop Drawings

Shop Drawings means the drawings, diagrams, illustrations, schedules, performance
charts, brochures, Product data, and other data which the Contractor provides to
illustrate details of portions of the Work.

Site
Site means the designated site or location of the Work identified in row A.2 of the
Information Sheet.

Special Specification

Special Specification means a Specification containing requirements specific to the Work
that are not included in any Standard Specification or which are intended to amend,
supplement or replace part or all of a Standard Specification, as the same may be
amended, supplemented or replaced from time to time by the Owner.

Specifications

Specifications means that portion of the Agreement as attached or listed in Schedule H —
Drawings and Specifications or elsewhere in the Agreement, wherever located and
whenever issued, consisting of the written descriptions, requirements, instructions and
standards for Products, systems, performance, installation, workmanship, quality, and
the services necessary for the performance of the Work, as the same may be amended,
supplemented or replaced from time to time by the Owner.

Standard Drawing

Standard Drawing means a Drawing listed in the Schedule H — Drawings and
Specifications as a standard drawing, as the same may be amended, supplemented or
replaced from time to time by the Owner. The City of Toronto’s Standard Drawings can
be found on-line at www.toronto.ca/ecs-standards. Any of the OPS’ Standard Drawings
can be acquired from the OPS. Information about OPS can be found at www.ops.on.ca.

Standard of Care
Standard of Care has the meaning set out in GC 3.13.1.

Standard Specification

Standard Specification means a Specification listed in Schedule H — Drawings and
Specifications as a standard Specification, as the same may be amended,
supplemented or replaced from time to time by the Owner. The City of Toronto’s
Standard Specifications can be found on-line at www.toronto.ca/ecs-standards. Any of
the OPS’ Standard Specifications can be acquired from the OPS.

Subcontractor
Subcontractor means a Person having a direct contract with the Contractor to perform a
part or parts of the Work at the Site.
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97. Subject Matter of Indemnity
Subject Matter of Indemnity has the meaning set out in GC 9.1.1.

98. Submittals
Submittals means documents or items required by the Agreement to be provided by the
Contractor in accordance with the Agreement such as:

1. Shop Drawings, samples, models, mock-ups to indicate details or characteristics,
before the portion of the Work that they represent can be incorporated into the Work;
and

2. As-Built Drawings and manuals to provide instructions as to the operation and
maintenance of the Work.

99. Substantial Performance of the Work
Substantial Performance of the Work means:

1. the requirements set out in the Construction Act for a contract to be “substantially
performed” have been met, including the Work being ready for use. For clarity, the
Work shall not be “ready for use” until it has satisfied all the requirements for “ready
for use” in the Specifications or elsewhere in the Agreement; and

2. the Contractor has submitted to the Contract Administrator all items required by the
Specifications for Substantial Performance of the Work.

100. Substitution
Substitution has the meaning set out in GC 3.9.4.2.

101. Sub-subcontractor
Sub-subcontractor means a Person having a direct contract with a Subcontractor or
Supplier or any other subcontractor or supplier at any tier, to perform a part or parts of
the Work, or to supply Products. For greater certainty, Sub-subcontractors do not
include the Subcontractors or the Suppliers.

102. Supplemental Instruction
A Supplemental Instruction means an instruction issued in writing, not involving
adjustment in the Contract Price or Contract Time, in the form of Specifications,
Drawings, schedules, samples, models or written instructions, which are consistent with
the intent of the Agreement and issued by the Contract Administrator to supplement the
Agreement as required for the performance of the Work.

103. Supplier
Supplier means a Person having a direct contract with the Contractor to supply
Products.

104. Temporary Work
Temporary Work means temporary supports, structures, facilities, services, and other
temporary items, excluding Construction Equipment, required for the execution of the
Work but not incorporated into the Work.
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105.

106.

107.

108.

109.

110.

111.

112.

113.

114.

Total Performance of the Work or Totally Performed

Total Performance of the Work or Totally Performed means when the entire Work
(except for the correction of Deficiencies that are identified after the receipt of the Proper
Invoice for payment, in accordance with 5.7) has been fully and totally performed to the
requirements of the Agreement (including completion in accordance with the
Construction Act and the correction of all Deficiencies that were identified prior to the
receipt of such Proper Invoice) as certified by the Contract Administrator in the certificate
of payment issued to the Owner pursuant to GC 5.7.1.4.

Total Price of Unit Price Work

Total Price of Unit Price Work means the aggregate amount of, for all items of Unit Price
Work, the total units required by the Owner under the Agreement for each item of Unit
Price Work multiplied by the Unit Price of each such item.

T&M Changes in the Work

T&M Changes in the Work means changes in the Work performed on a time and
material basis in accordance with Section 3 of Schedule E — Valuing Changes in the
Work.

T&M Price
T&M has the meaning set out in section 3.1 of Schedule E — Valuing Changes in the
Work.

Unit Price
Unit Price means the unit price for an item of Unit Price Work set out in the Pricing Form.

Unit Price Work
Unit Price Work means the portion of the Work paid for on a Unit Price basis.

Utilities and Structures
Utilities and Structures has the meaning set out in GC 4.1.4.1.

Value Added Taxes

Value Added Taxes means such sum as shall be levied upon the Contract Price by the
Federal or any Provincial or Territorial Government and is computed as a percentage of
the Contract Price and includes the Goods and Services Tax, the Harmonized Sales
Tax, and any similar tax, the collection of which have been imposed on the Contractor by
the tax legislation.

Warranty Period

Warranty Period means the warranty period under the Agreement in respect of the Work
(except for the Extended Warranty Periods as described in GC 9.3.6), which is two (2)
years from the date of Substantial Performance of the Work or such other period as may
be specified in row C.6 of the Information Sheet or elsewhere in the Agreement.

Work
The Work means the total construction, Products, installation, commissioning, checkout,
start-up, testing and related services, deliverables and other obligations as set out in,
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115.

116.

required by, reasonably inferable from or described in the Agreement. For clarity, the
Work does not include the supply of Owner Supplied Material.

Working Day
Unless otherwise specified in row C.7 of the Information Sheet, Working Day means a
Calendar Day other than:

1. a Saturday, Sunday, statutory holiday that is observed by the construction industry in
the area of the Site; or

2. a Calendar Day identified by the City of Toronto as a designated or statutory holiday.

wsIB
WSIB means the Workplace Safety & Insurance Board.
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SCHEDULE D
GENERAL CONDITIONS
1. GENERAL PROVISIONS
1.1 INTERPRETATION
1.1.1 The intent of the Agreement is to include the labour, Products and services required

for the performance and completion of the Work by the Contractor in accordance with
the Agreement or properly inferable from them.

1.1.2 If, subsequent to the Effective Date, changes are made by the Owner to any
Standard Specifications, Special Specifications, Standard Drawings or any other
Drawing or Specification which affect the cost of the performance of the Work or
Contract Time, any claim by the Contractor must be submitted in accordance with the
requirements of 7.7 - CLAIMS PROCEDURE and the Owner may submit a change in
accordance with the requirements of 7.1 — OWNER'S RIGHT TO MAKE CHANGES.

1.1.3 Subiject to any rights or remedies which may be available to the Owner, nothing
contained in the Agreement shall create any contractual relationship between:

.1 the Owner and a Contractor Party performing any portion of the Work;

.2 the Contract Administrator and a Contractor Party performing any portion of the

Work; or
.3 the Owner Representative and a Contractor Party performing any portion of the
Work.
1.14 Words and abbreviations which have well known technical or trade meanings are

used in the Agreement in accordance with such recognized meanings.

1.1.5 In the Agreement, unless the context otherwise requires, words importing the singular
include the plural and vice versa and words importing gender include all gender.

1.1.6 Neither the organization of the Specifications nor the arrangement of Drawings shall
control the Contractor in dividing the Work among Subcontractors and Suppliers.

1.1.7 Subject to GC 1.1.9, if there is an inconsistency or a conflict within the Agreement:

.1 the order of priority of documents, from highest to lowest, shall be, unless
otherwise provided for in row E.1 of the Information Sheet:

(1) any amendment to the Agreement made in accordance with the terms and
conditions of the Agreement, shall take precedence only over those specific
provisions of the Agreement expressly amended, in order of most recent
date issued (if any),

(2) Schedule A - Information Sheet and Schedule B — Pricing Form,
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(3) the Agreement (excluding the Schedules),

(4) the Schedules of Agreement in the following order: Schedule F — Owner
Policies, Procedures, By-Laws and Other Requirements, Schedule D —
General Conditions and all remaining Schedules other than Schedule H —
Drawings and Specifications,

(5) Supplemental Instructions,

(6) the summary of the Work as described in the Specifications,

(7) the Specifications (other than the summary of the Work and the material and
finishing schedules in the Specifications),

(8) material and finishing schedules in the Drawings and Specifications,

(9) the Drawings (other than the material and finishing schedules in the
Drawings),

(10) Construction Schedule, and

(11) any other document identified elsewhere in the Agreement as a document
forming part of the Agreement

.2 Drawings of larger scale shall govern over those of smaller scale of the same
date;

.3 dimensions shown on Drawings shall govern over dimensions scaled from
Drawings;

4 detailed Drawings shall govern over general Drawings;

.5 later dated documents shall govern over earlier documents of the same type; and

.6 Special Specifications shall govern over Standard Specifications.

1.1.8 Subject to GC 1.1.9, if there is an inconsistency or a conflict within the contents of

Standard Specifications and Standard Drawings, the order of priority from highest to
lowest shall be:

A

City of Toronto Standard Specifications and City of Toronto Standard Drawings,
including any amendments; then

.2 OPS Standard Specifications and OPS Standard Drawings, including any
amendments; then
.3 other Standard Specifications and Standard Drawings referenced in the City of
Toronto Standard Specifications and City of Toronto Standard Drawings or OPS
Standard Specifications and OPS Standard Drawings, including, as applicable,
those produced by Canadian Standards Association, Canadian General
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1.1.10

1.1.11

1.1.12

1.2

1.2.1

Standards Board, American Society for Testing and Materials and American
National Standards Institute.

Notwithstanding GC 1.1.7 and 1.1.8, any provision within the Agreement establishing
a higher standard of safety, reliability, durability, performance, service or quality shall
take precedence over a provision establishing a lower standard of safety, reliability,
durability, performance, service or quality.

The Owner shall provide the Contractor, without charge, one (1) electronic copy and
up to three (3) hard copies of the Agreement other than the specifications of
Canadian, United States of America or internationally recognized standards
associations (including the Standard Specifications and Standard Drawings), in which
case, such documents are the responsibility of the Contractor to obtain as the case
may be. If requested by the Contractor, the Owner shall provide additional copies and
the Contractor shall be responsible for the cost of printing, handling and shipping.

All Specifications, Drawings, models and other applicable Agreement documents and
any other correspondence, data, plans, drawings, specifications, reports, estimates,
summaries, photographs, models, mock-ups, information and documentation in any
form, and copies thereof, furnished by the Contract Administrator or the Owner
(collectively, the “Owner Prepared Documents”) are not the property of the
Contractor. All Owner Prepared Documents furnished by the Contract Administrator
or Owner are to be used by the Contractor only with respect to the Work and are not
to be used on other work. The Owner Prepared Documents are not to be copied or
altered in any manner by the Contractor without the written authorization of the
Contract Administrator or the Owner.

The Owner may issue to the Contractor one or more purchase orders in respect of
the Work and/or Agreement. Any such purchase order shall be solely for the
convenience of the Owner in administering its internal procedures, and
notwithstanding any of the provisions set out in such purchase order, shall not create
any binding obligations of either party or in any way be deemed to amend, restate,
supplement or replace any of the Agreement or otherwise be considered to form a
part of the Agreement.

ENTIRE AGREEMENT AND AMENDMENTS

The Agreement embodies and constitutes the sole and entire agreement between the
parties hereto. There are no terms, obligations, covenants or conditions between the
parties hereto, other than as contained herein. The Agreement is complementary and
what is required by any:

.1 part thereof shall be considered as being required by the whole; and

.2 one document forming a part of the Agreement shall be as binding as if required
by all. The Agreement supersedes all prior negotiations, representations or
agreements, either written or verbal, relating in any manner to the Work,
including the documents from the Procurement Process.
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1.2.2 The Agreement may be amended only as provided in the Agreement. No amendment
of the Agreement shall be valid unless executed by an instrument in writing by the
parties, except as provided for in the Agreement. Neither the Agreement, nor any
term hereof, can be amended in whole or in part, except by such instrument in
writing, except as provided for in the Agreement, and no subsequent verbal
agreement shall have any validity whatsoever.

1.2.3 Unless expressly provided otherwise in the Agreement including GC 2.4.1:

.1 no verbal arrangement or agreement, relating to the Work, the Agreement or any
other matter concerning the Agreement or Work, will be of any force or effect
unless it is in writing and signed by duly authorized representative of the Owner;
and

.2 the Owner and the Contract Administrator shall not be bound by any verbal
communication or representation or conduct whatsoever, including any
instruction, amendment or clarification of the Agreement, or any representation,
information, advice, inference or suggestion, from any Person (including but not
limited to an elected official, Personnel, independent contractor or any other
Person acting on the behalf of or at the direction of the Owner or Owner
Representative or other representative of the Owner including the Contract
Administrator) concerning the Agreement, or any other matter concerning the
Agreement or Work. Where in the Agreement a reference is made to the express
written agreement, approval or consent of the Owner or the Contract
Administrator, it shall be understood that the Owner or the Contract
Administrator, as applicable, shall not be deemed or construed to have agreed to
any stipulation, specification, exclusion, limitation or other term or condition that
deviates from or amends a provision set out in the Agreement, unless that
deviation or amendment is expressly confirmed in the executed Agreement or in
a written and express amendment to the Agreement by a duly authorized
representative of the Owner.

1.3 LAW OF THE AGREEMENT AND INTERPRETATION

1.3.1 The laws of the Province of Ontario and the federal laws of Canada applicable therein
shall govern the interpretation of the Agreement.

1.3.2 The phrase “includes”, “include” or “including” means “includes, without limitation” or
“including” or “include, without limitation,”.

1.3.3 If any provision of the Agreement or its application to any party or circumstance is
unenforceable, the provision shall be ineffective only to the extent of the
unenforceability without: (.1) invalidating the remaining provisions of the Agreement;
(.2) changing the fundamental nature of the obligations assumed by the parties; and
(.3) affecting its application to other parties or circumstances.

1.34 Except as otherwise expressly provided for in the Agreement, any reference in the
Agreement to a statute or code or rule promulgated under a statute or to any
provision of a statute, code or rule promulgated under a statute shall be a reference
to the statute, code, rule or provision, as amended, supplemented, re-enacted or
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1.3.5

1.3.6

1.4

1.4.1

1.4.2

1.4.3

1.5

1.5.1

1.5.2

replaced from time to time. Any reference to a statute shall be a reference to the
statute and its underlying regulations.

The terms of the Agreement, which expressly or by their nature are intended to
survive the termination or discharge of the Agreement (including all indemnities,
representations and warranties of the Contractor) shall survive such termination or
discharge.

For the purposes of the Agreement, all documents and communications pertaining to
the Agreement shall be in the English language.

RIGHTS AND REMEDIES

Except as expressly provided in the Agreement, the duties and obligations imposed
by the Agreement and the rights and remedies available thereunder shall be in
addition to and not a limitation of any duties, obligations, rights, and remedies
otherwise imposed or available by Laws.

No act or failure to act by the Owner, the Contract Administrator or Contractor shall,
except as may be specifically agreed:

.1 constitute a waiver of any right or duty afforded any of them under the
Agreement;

.2 constitute an approval of or acquiescence in any breach, default or non-
observance thereunder; or

.3 operate as a waiver of any such right or duty of the Owner in respect of any
continuing or subsequent default, breach or non-observance, or so as to defeat
or affect in any way such right or duty in respect of any such continuing or
subsequent default, breach or non-observance.

The Contractor acknowledges and agrees that the exercise by the Owner of any of its
rights or remedies under the Agreement, including the Owner’s rights and remedies
under 11. DEFAULT, TERMINATION AND SUSPENSION shall not result in
irreparable harm to the Contractor and the Contractor shall not seek any order for
injunctive relief, specific performance, certiorari or mandamus from any arbitral
tribunal or court of law in relation to such exercise.

ASSIGNMENT AND SUCCESSION

The Contractor shall not assign the Agreement, either in whole or in part, without the
written consent of the Owner, which consent may be withheld or given subject to such
terms and conditions as the Owner deems appropriate.

Notwithstanding the foregoing, the Contractor acknowledges and agrees that the
Owner may assign the Agreement, or any portion thereof, without the consent of the
Contractor.
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1.5.3

1.6

1.6.1

1.6.2

1.6.3

1.6.4

The Agreement shall enure to the benefit of and be binding upon the parties hereto,
their respective heirs, legal representatives, successors, and permitted assigns.

RECEIPT OF AND ADDRESSES FOR NOTICES AND DOCUMENTATION

Subject to GC 1.6.3, the parties agree that any Notice in Writing required to be given
or that may be given under this Agreement shall be given in writing only by one of the
following methods:

.1 electronic mail to the name and address set out in row A.3 of the Information
Sheet, including the name and telephone number of a person at the sender to
contact in the event of a transmission problem;

.2 delivery by hand to the name and address set out in row A.3 of the Information
Sheet;

.3 registered mail to the name and address set out in row A.3 of the Information
Sheet; or

.4 courier to the name and address set out set out in row A.3 of the Information
Sheet.

For purposes of this Agreement:

.1 a Notice in Writing sent by electronic mail which is transmitted prior to 5:00 p.m.
on a Working Day, shall be deemed to have been received by the recipient on
that Calendar Day, or on the next Working Day, if delivered after 5:00 p.m. or on
a Calendar Day which is not a Working Day; provided that during the
transmission of which no indication of failure of receipt is communicated to the
sender;

.2 a Notice in Writing delivered by hand or courier prior to 5:00 p.m. on a Working
Day, shall be deemed to have been received by the recipient on such Calendar
Day of delivery, or on the next Working Day, if delivered after 5:00 p.m. or on a
Calendar Day which is not a Working Day; or

.3 a Notice in Writing which is sent by registered mail is deemed to be received by
the party to whom the Notice in Writing is addressed on the fifth (51) Working
Day after the date of mailing, where the date appearing on the postal registration
receipt shall be deemed conclusively to be the date of mailing.

Notwithstanding GC 1.6.1, the parties agree that documents and notices required to
be given or that may be given under the Construction Act shall be given in writing by
a means or method permitted for under the Construction Act unless such means or
methods are stipulated elsewhere in the Agreement.

Either Party may change its address or other contact particulars as set out in GC
1.6.1 by giving a Notice in Writing to the other in the manner set out in GC 1.6.1.
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1.7

1.7.1

1.8

1.8.1

1.8.2

21

211

21.2

CONFLICTS OF INTEREST
The Contractor shall:
.1 avoid any Conflict of Interest in the performance of its contractual obligations;

.2 disclose to the Owner without delay any actual or potential Conflict of Interest
that arises during the performance of its contractual obligations;

.3 comply with any reasonable requirements prescribed by the Owner to resolve
any Conflict of Interest; and

.4 comply with the other requirements of Chapter 195, Purchasing, of the Toronto
Municipal Code in respect of conflicts of interest and unfair advantages (as
defined therein).

For clarity, the Owner shall be entitled to exercise any rights or remedies which may
be available to the City of Toronto pursuant to Chapter 195, Purchasing, of the
Toronto Municipal Code in respect of conflicts of interest and unfair advantages (as
defined therein).

MISCELLANEOUS
The Contractor is an independent contractor and is not an agent of the Owner.

The Contractor shall not publish, issue or make any statements or news release,
electronic, graphic, pictorial or otherwise, concerning the Agreement, the Work, or the
Project, without the express prior written consent of the Owner.

ADMINISTRATION OF THE AGREEMENT

AUTHORITY OF THE CONTRACT ADMINISTRATOR AND THE OWNER
REPRESENTATIVE

The Contract Administrator shall have no authority to bind the Owner, unless
otherwise provided for in writing by the Owner.

The Owner Representative shall be the Owner’s representative during construction
and until the issuance by the Contract Administrator of the Final Acceptance
Certificate. Only the Owner Representative shall have the authority to bind the Owner
for the purposes of the Agreement. The Owner Representative may be a Personnel
of the Owner or any other Person including the same Person as the Contract
Administrator.

The Owner Representative will execute Change Orders and Change Directives as
provided in 7.2 - CHANGE ORDER and 7.3 - CHANGE DIRECTIVE.

All instructions and documents issued to the Contractor will be issued by the Contract
Administrator or the Owner Representative, as the case may be, and the Contractor
shall not recognize instructions issued by other Personnel of the Owner or any other
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2.2

2.21

222

223

224

225

2.2.6

2.2.7

2.2.8

2.2.9

document issued by other Personnel of the Owner as amending, supplementing or
clarifying the Agreement.

ROLE OF THE CONTRACT ADMINISTRATOR

The Contract Administrator will provide administration of the Agreement as described
in the Agreement. The Contract Administrator may be a third party, including an
architect or engineer or other consultant, or a Personnel of the Owner.

The Contract Administrator will visit the Site at intervals appropriate to the progress of
construction to become familiar with the progress and quality of the Work and to
determine if the Work is proceeding in general conformity with the Agreement.

If the Owner and the Contract Administrator agree, the Contract Administrator will
provide at the Site, one or more project representatives to assist in carrying out the
Contract Administrator’s responsibilities.

The Contract Administrator will promptly inform the Owner of the date of receipt of
Proper Invoices as provided in 5.4 - PROGRESS PAYMENT.

The Contract Administrator will review the Work for its conformity with the Agreement
and record the necessary data to establish payment quantities under the schedule of
quantities and Unit Prices for Unit Price Work or to assess the value of the Work
completed in the case of Fixed Price Work. Based on such records and the Contract
Administrator’s evaluation of the Proper Invoices, the Contract Administrator will
determine the amounts owing to the Contractor under the Agreement and will issue
certificates for payment as provided in 5. CONTRACT PRICE AND PAYMENT.

The Contract Administrator will not be responsible for and will not have control,
charge or supervision of construction means, methods, techniques, sequences, or
procedures, or for health and safety precautions and programs required in connection
with the Work in accordance with the applicable health and safety Laws or general
construction practice. The Contract Administrator will not be responsible for the
Contractor’s failure to carry out the Work in accordance with the Agreement. The
Contract Administrator will not have control over, charge of or be responsible for the
acts or omissions of the Contractor Parties performing portions of the Work.

The Contract Administrator will be, in the first instance, the interpreter of the
requirements of the Agreement.

Matters in question relating to the performance of the Work or the interpretation of the
Agreement shall be initially referred in writing to the Contract Administrator by the
party raising the question for interpretations and findings and copied to the other

party.

Interpretations and findings of the Contract Administrator shall be consistent with the
intent of the Agreement. In making such interpretations and findings, the Contract
Administrator will not show partiality to either the Owner or the Contractor.
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2.2.10

2211

2.2.12

2.2.13

2.2.14

2.2.15

2.2.16

2.2.17

2.2.18

2.2.19

The Contract Administrator’s interpretations and findings will be given in writing to the
parties within a reasonable time and shall be subject to either party’s right to dispute
such interpretations and findings in accordance with 12. DISPUTE RESOLUTION.

The Contract Administrator will investigate all Claim Notices made by the Contractor
pursuant to 7.7 - CLAIMS PROCEDURE and will make findings as set out in 7.7 -
CLAIMS PROCEDURE and issue appropriate instructions.

During the progress of the Work the Contract Administrator will provide Supplemental
Instructions to the Contractor with reasonable promptness or in accordance with a
schedule for such Supplemental Instructions agreed to by the Contract Administrator
and the Contractor.

The Contract Administrator will review and take appropriate action upon Shop
Drawings, samples and other Contractor’s Submittals and submissions, in
accordance with the Agreement.

The Contract Administrator will prepare Change Orders and Change Directives as
provided in 7.2 - CHANGE ORDER and 7.3 - CHANGE DIRECTIVE. For clarity,
Change Directives must be signed by the Owner and Change Orders must be signed
by both the Owner and the Contractor.

The Contract Administrator and the Contractor will jointly conduct reviews of the Work
to determine the date of Substantial Performance of the Work and Total Performance
of the Work as provided in 5.5 - SUBSTANTIAL PERFORMANCE OF THE WORK

and 5.7 - PAYMENTS UPON TOTAL PERFORMANCE OF THE WORK, respectively.

All certificates issued by the Contract Administrator will be to the best of the Contract
Administrator’'s knowledge, information and belief. By issuing any certificate, the
Contract Administrator does not guarantee the Work is correct or complete.

The Contract Administrator will receive and review written warranties and related
documents required by the Agreement and provided by the Contractor.

If the Contract Administrator observes that any Personnel of the Contractor,
Subcontractors, Suppliers or Sub-subcontractors is potentially incompetent, disorderly
or a detriment to the Project, then the Contract Administrator shall provide Notice in
Writing to the Contractor and the Contractor, at the Contractor’s cost and without any
extension of the Contract Time, shall, in accordance with its obligations under the
Agreement, immediately remove such Personnel from the Site if the Contractor
determines that such Personnel should be immediately removed from the Site. If such
Personnel is removed, the Contractor, at the Contractor's cost and without any
extension of the Contract Time, shall provide replacement Personnel acceptable to
the Contract Administrator. Such incompetent, disorderly or detrimental Personnel
shall not return to the Site without the prior written consent of the Contract
Administrator.

The Contract Administrator shall have the authority to temporarily suspend the Work
for such reasonable time as may be necessary, for the following reasons:
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233

234

.1 for the Contractor to remedy its non-compliance with the provisions of the
Agreement;

.2 to facilitate the checking of any portion of the Contractor’s construction layout;

.3 to facilitate the inspection of any portion of the Work by the Contract
Administrator.

The Contractor shall not be entitled to any increase in the Contract Price or extension
of the Contract Time in these circumstances.

REVIEW AND INSPECTION OF THE WORK

The Owner and the Contract Administrator shall have access to the Work at all times.
The Contractor shall provide sufficient, safe and proper facilities and assistance at all
times for the review of the Work by the Contract Administrator and Owner and the
inspection of the Work by Governmental Authorities and quasi-governmental
authorities. If parts of the Work are in preparation at locations other than the Site, the
Owner and the Contract Administrator shall be given access to such Work whenever
it is in progress.

If tests, inspections or approvals for the Work are required by the Agreement, or by
the Contract Administrator’s instructions, or by Laws, the Contractor shall give the
Contract Administrator no less than three (3) Working Days notification of when the
Work will be ready for review and inspection and make available for inspection or
testing a sample of any Product. All inspection, sampling, and testing of Products
shall be carried out on a random basis in accordance with the standard inspection or
testing methods required for the Product. The Contractor shall arrange for and shall
give the Contract Administrator reasonable notification of the date and time of
inspections by other authorities and shall notify the Contract Administrator of the
sources of supply of Products sufficiently in advance of the Product shipping dates to
enable the Contract Administrator to perform any required inspection, sampling and
testing. The Contractor shall obtain for the Contract Administrator the right to enter
onto the premises of the Product manufacturer or supplier to carry out such
inspection, sampling and testing. The Owner shall not be responsible for any delays
to the performance of the Work where the Contractor fails to give sufficient advance
notice to the Contract Administrator to enable the Contract Administrator to carry out
the required inspection, sampling and testing.

The Contractor shall furnish promptly to the Contract Administrator, and in no event
later than within fourteen (14) Calendar Days after receipt thereof, two copies of
certificates and inspection reports relating to the Work prepared by Governmental
Authorities and quasi-governmental authorities.

If the Contractor covers, or permits to be covered, Work that has been designated for
special tests, inspections or approvals before such special tests, inspections or
approvals are made, given or completed, the Contractor shall, if so directed, uncover
such Work, have the inspections or tests satisfactorily completed, and make good
covering Work at the Contractor’s cost and without any extension of the Contract
Time.
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2.3.6

2.3.7

2.3.8

2.3.9

2.3.10

Subject to GC 2.3.4, the Contract Administrator may order any portion or portions of
the Work to be examined to confirm that such Work is in accordance with the
requirements of the Agreement. If the Work is not in accordance with the
requirements of the Agreement, the Contractor shall correct the Work and pay the
cost of examination and correction and without any extension of the Contract Time. If
the Work is in accordance with the requirements of the Agreement, the Owner shall
pay the cost of examination and restoration.

The Contractor shall pay the cost of making any test or inspection whether to be
performed by the Contractor, Contract Administrator, Owner, Governmental
Authorities or quasi-governmental authorities, including the cost of samples required
for such test or inspection, if such test or inspection is required by the Agreement or is
required by Laws.

If any portion or portions of the Work is found to be Deficient in initial tests or
inspections as determined by the Contractor, Owner, Contract Administrator,
Governmental Authorities or quasi-governmental authorities, the costs of re-testing
and re-inspections shall be borne by the Contractor and with no adjustment in the
Contract Price or any extension of the Contract Time.

The Contractor shall provide any documentation requested by the Owner, where that
documentation relates to any of the Work. The Contractor shall ensure that all such
documentation is provided no later than ten (10) Calendar Days following the receipt
of any such request.

The Contract Administrator and Owner will each have authority to reject any portion of
the Work which in the Contract Administrator’'s or Owner’s opinion is Deficient.
Whenever the Contract Administrator or Owner considers it necessary or advisable,
the Contract Administrator or Owner will have authority to require inspection or testing
of Work, whether or not such Work is fabricated, installed or completed.

Any review, inspection, comment, acceptance, approval, audit, survey or rejection, or
failure to review, inspect, comment, accept, approve, audit, survey or reject, by the
Owner or the Contract Administrator of the Work (including Products or any
documents prepared by the Contractor, Subcontractors, Suppliers or Sub-
subcontractors, in whole or in part) or the issuance of any certificates or the making of
any payment by the Owner or the presence of the Owner or the Contract
Administrator at the Site or the receipt or taking delivery by the Owner of any
Products, shall not:

.1 constitute acceptance of the Work (including Products) or any Deficiencies or
relieve the Contractor of its responsibility therefor;

.2 impose on the Owner or the Contract Administrator the responsibility for the
sequencing, scheduling or progress of the Work;

.3 be deemed to confirm that any schedule is a reasonable plan for providing the
Work in accordance with the relevant Construction Schedule;
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.4 constitute an approval, disapproval, endorsement or confirmation of any Work
(including Products or any document prepared by the Contractor,
Subcontractors, Suppliers or Sub-subcontractors, in whole or in part) or an
acknowledgment by the Owner or the Contract Administrator that any Work
(including Products and such documents) satisfies the requirements of the
Agreement;

.5 affect or change the Contractor’s obligation to perform the Work in accordance
with the Agreement and relieve the Contractor from any liability arising from its
failure to properly perform the Work;

.6 give rise to any duty or responsibility of the Owner or the Contract Administrator
to the Contractor Parties performing any of the Work; or

.7 except as otherwise provided in the Agreement, have the effect of waiving or
diminishing any obligation of, or limiting any liability of, the Contractor or of
transferring any obligation under the Agreement from the Contractor to the
Owner or the Contract Administrator or otherwise have the effect of amending
the Agreement.

Any review or approval by the Owner and/or Contract Administrator is intended only
to ascertain that the document or the performance of the Contractor’s duties,
liabilities, responsibilities or obligations under the Agreement including the Work
generally meets the intention of the Agreement and is not an assurance or
confirmation of the adequacy, quality, fitness, suitability or correctness of the
Contractor’s obligations, responsibilities, duties and liabilities under the Agreement
including the Work, for which the Contractor is solely responsible in accordance with
the Agreement.

Any Deficiencies arising from Work done by the Contractor without consulting the
Contract Administrator or the Owner when the Work required the acceptance of or
review with same, or when the Contractor should have sought the acceptance of
Contract Administrator or Owner, shall be corrected at the cost of the Contractor
(without increase in the Fixed Price or Unit Prices) and without any extension of the
Contract Time.

EMERGENCY SITUATIONS

If the Contract Administrator or Owner determines, in their sole and absolute
discretion, that there is an emergency situation, then the Contract Administrator or
Owner, as applicable, may instruct the Contractor to take action to remedy the
situation verbally or in writing. If such instruction is verbal, the Contract Administrator
or Owner, as applicable, shall provide timely confirmation of such instruction in
writing. If the Contractor does not take timely action, or if the Contractor is not
available, the Contract Administrator or Owner may direct others to remedy the
situation. If the emergency situation is the fault of the Contractor, the remedial Work
shall be done at the cost of the Contractor and without any extension of the Contract
Time.
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DEFICIENCIES

The Contractor shall promptly correct all Deficiencies, including Deficiencies that have
been identified by the Contract Administrator and/or Owner, at the Contractor’s cost
(and with no adjustment in the Fixed Price or Unit Prices) and without any extension
of the Contract Time, whether or not the Deficiency has been incorporated in the
Work and whether or not the Deficiency is the result of poor workmanship, use of
Deficient products or damage through carelessness or other act or omission of a
Contractor Personnel, provided that:

.1 the Contractor shall correct, in a manner acceptable to the Owner or the Contract
Administrator, all Deficiencies, whether or not they are specifically identified by
the Contract Administrator or Owner; and

.2 the Contractor shall prioritize the correction of any Deficiencies which, in the sole
discretion of the Owner, adversely affects the work or operations of the Owner or
other contractors or there is a risk of bodily injury to any individual or physical
loss of or damage to property.

The Contractor shall remove rejected Products from the Site expeditiously after the
notification to that effect from the Contract Administrator or Owner. Where the
Contractor fails to comply with such notice, the Contract Administrator or Owner may
cause the rejected Products to be removed from the Site and disposed of in what the
Contract Administrator or Owner considers to be the most appropriate manner, and
the Contractor shall pay the costs of disposal.

The Contractor shall promptly make good damage or destruction to the Owner’s or
other contractors’ work, other property of the Owner, or any other property as a result
of Deficiencies or the correction of Deficiencies at the Contractor’s cost (and with no
adjustment in the Fixed Price or Unit Prices) and without any extension of the
Contract Time.

If the Contractor fails to promptly carry out the correction of Deficiencies or make
good damage or destruction to the Owner’s or other contractors’ work, other property
of the Owner, or any other property as required by this 2.5 — DEFICIENCIES, the
Owner may correct the Deficiencies or make good such work or property and hold the
Contractor responsible for all costs thereof.

If in the opinion of the Contract Administrator or Owner it is not expedient to correct a
Deficiency, the Owner may, in accordance with 5.10 — OWNER'’S SET-OFF, set-off
the greater of (i) the difference in value between the Work as performed and that
called for by the Agreement and (ii) the cost to correct such Deficiency. If the Owner
and the Contractor do not agree on the difference in value or the cost to correct such
Deficiency, they shall refer the matter to the Contract Administrator for determination.

No payment by the Owner under the Agreement nor partial or entire use or
occupancy of the Work by the Owner shall constitute an acceptance of any portion of
the Work (including Products) which is Deficient.
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2.6.2

2.6.3

3.1

3.1.1

3.1.2

CONTRACTOR RECORDS

Prior to the issuance of the final certificate for payment, and thereafter until the later
of two (2) years after the end of the Warranty Period, or all Claims in respect of the
Agreement being settled, the Contractor shall maintain and keep accurate Contractor
Records in respect of Work (including in respect of Fixed Price Work, Construction
Equipment, Products, component costs reflecting the taxes and customs duties,
including excise taxes and changes in the Work). Without limiting the generality of the
foregoing, the Contractor Records shall be of sufficient detail to support the total cost
of any Work (other than Fixed Price Work), changes in the Work, Cash Allowances
expenditures and taxes and duties. For Fixed Price Work, the Contractor Records
shall be of sufficient detail for the Owner to ascertain the Contractor’s compliance with
the Fair Wage Policy, if any.

The Contractor shall cause the Subcontractors, Suppliers and Sub-subcontractors, to:

.1 maintain and keep accurate Contractor Records in respect of all items for which
the Contractor is required by the Agreement to maintain and keep Contractor
Records; and

.2 allow the Owner to inspect and audit such Contractor Records, for the same
period of time.

Without limiting the generality of 13.3, the Owner may inspect and audit the
Contractor Records at any time during the period in which the Contractor is required
to maintain and keep such Contractor Records. The Contractor shall, at its cost,
supply certified copies (and notarized if maintained outside of Ontario) of any part of
the Contractor Records required whenever requested by the Owner.

EXECUTION OF THE WORK
CONTROL AND COMMENCEMENT OF THE WORK

The Contractor shall, and shall cause the Subcontractors, Suppliers and Sub-
subcontractors to, perform the Work in accordance with the Agreement and comply
with the Agreement. The Contractor shall have total control of the Work and shall
effectively direct and supervise the Work so as to ensure conformity with the
Agreement.

The Contractor shall be solely responsible for construction means, methods,
techniques, sequences, and procedures and for co-ordinating the various parts of the
Work under the Agreement, even if such means, methods, techniques, sequences or
procedures are set out in the Owner Prepared Documents.

The Contractor shall not enter upon or occupy any property of a third party for any
purpose, unless the Contractor has received prior written permission from the
property owner.

Except for such Work as may be required by the Contract Administrator to maintain
the Work in a safe and satisfactory condition or as otherwise expressly allowed by the
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3.2.2

3.2.3

Agreement, the Contractor shall not carry on Work at the Site on Calendar Days other
than Working Days without permission in writing from the Contract Administrator.

The Contractor shall, at all times and as part of the Work, fully assist, co-operate,
consult and co-ordinate with the Contract Administrator, the Owner Representative
and any other Persons retained or identified by the Owner which are related to or
connected with the Project or performing work at or near the Site. The objective of
such assistance, co-operation, consultation and co-ordination is to make certain the
Work is properly co-ordinated with and integrated with the work, services and
operations of such entities.

The Contractor shall not commence the Work or deliver anything to the Site prior to
the Commencement Date. If no date is set out for the Commencement Date in row
C.2 of the Information Sheet, the Owner shall be entitled to issue a Notice in Writing
to the Contractor directing the Contractor to commence the performance of the Work
on the date described therein.

SUPPLEMENTAL INSTRUCTIONS

The Contract Administrator may, during the progress of the Work, issue Supplemental
Instructions, which shall be deemed incorporated into and forming part of the
Agreement. Supplemental Instructions shall only be issued by the Contract
Administrator.

Upon receipt of a Supplemental Instruction, the Contractor shall immediately proceed
to perform the Work in accordance with such Supplemental Instruction and otherwise
in accordance with the Agreement, unless the Contractor is of the opinion that such
Supplemental Instructions require a change in the Contract Price and/or extension of
the Contract Time, in which case the Contractor shall proceed in accordance with GC
3.2.3.

If the Contractor, after receiving Supplemental Instructions, is of an opinion that such
Supplemental Instructions require a change in the Contract Price and/or extension of
the Contract Time, then the Contractor shall promptly notify the Owner and Contract
Administrator of such and submit a Claim Notice in accordance with the requirements
of 7.7 - CLAIMS PROCEDURE. The Contractor shall not proceed with the Work in
respect of such Supplemental Instruction until it has received further instruction from
the Contract Administrator. If, pursuant to 7.7 - CLAIMS PROCEDURE it is
subsequently determined that the Claim Notice in respect of such Supplemental
Instructions is valid, then such determination shall be reflected in a Change Directive
issued pursuant to 7.3 — CHANGE DIRECTIVE.
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3.3.3

3.3.4

3.3.5

3.3.6

CONSTRUCTION BY OWNER OR OTHER CONTRACTORS

The Owner reserves the right to award separate contracts in connection with other
parts of the Project to other contractors and to perform work with its Personnel. Such
work by other contractors or Owner’s Personnel may include utility relocation and
surveying, testing, sampling and quality assurance estimates prior to, and possibly
during, the Work.

Subject to and without limitation to 4.2 — HEALTH AND SAFETY, when separate
contracts are awarded for other parts of the Project, or when work is performed by the
Owner’s Personnel, the Contractor shall:

.1 co-ordinate, schedule and sequence the activities and work of other contractors
and Owner's Personnel on the Project with the Work; and

.2 promptly report to the Contract Administrator in writing, and in no event later than
within five (5) Working Days of discovery thereof, any apparent deficiencies in
the work of other contractors or of the Owner’s Personnel, where such work
affects the proper execution of any portion of the Work, prior to proceeding with
that portion of the Work. Failure by the Contractor to so report shall invalidate
any Claims against the Owner by reason of deficiencies in the work of other
contractors or Owner’s Personnel except those deficiencies not then reasonably
discoverable,

Where the Agreement identifies work to be performed by other contractors or the
Owner’s Personnel, the Contractor shall co-ordinate the Construction Schedule (and
access to the Site) with the work of other contractors and the Owner’s Personnel so
as to mitigate the risk of delay and disruption under the Agreement and for the other
contractors and the Owner’s Personnel.

Disputes and other matters in question between the Contractor and other contractors
shall be dealt with as provided in 12. DISPUTE RESOLUTION provided the other
contractors have reciprocal obligations. The Contractor shall be deemed to have
consented to arbitration of any dispute with any other contractor whose contract with
the Owner contains a similar agreement to arbitrate.

Notwithstanding that the Owner may award separate contracts in connection with
other parts of the Project to other contractors and perform work with its Personnel, the
performance of such work or connection of such work onto the Work, by the Owner’s
Personnel or by other contractors, will not limit or relieve the Contractor of its
obligations and responsibilities under the Agreement (including warranty) unless a
Deficiency has been created by the Owner’s Personnel or Owner’s other contractors.

When requested in writing by the Contract Administrator or Owner, the Contractor
shall stop Work on the Project so as to avoid interference with work being performed
at adjacent or impacted construction projects of the Owner that are unrelated to the
Project. The Contractor shall not be entitled to an extension of the Contract Time or to
an increase in the Contract Price unless, and only to the extent, the event which
caused the cessation of the Work would entitle the Contractor to an extension of the
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3.41

3.4.2

3.4.3

3.44

3.5

3.5.1

Contract Time or the reimbursement of the Contractor’s Losses as provided in GC
7.5.1,7.520r7.5.3.

TEMPORARY WORK

The Contractor shall have the sole responsibility for the design, erection, operation,
maintenance, removal and repair of Temporary Work.

The Contractor shall engage and pay for registered professional engineering
Personnel skilled in the appropriate disciplines to perform those functions referred to
in GC 3.4.1 where required by Laws or by the Agreement and in all cases where such
Temporary Work is of such a nature that professional engineering skill is required or
prudent to produce safe and satisfactory results.

Notwithstanding the provisions of 3.1 - CONTROL OF THE WORK, GC 3.4.1 and
3.4.2 or provisions to the contrary elsewhere in the Agreement, but subject to 3.6 —
DOCUMENT REVIEW, where the Agreement includes designs for Temporary Work:

.1 such designs shall be considered to be part of the design of the Work and the
Contractor shall not be held responsible for that part of the design; and

.2 the Contractor shall, however, be responsible for the execution of such design in
the same manner as for the execution of the Work.

2.3 - REVIEW AND INSPECTION OF THE WORK and the requirements for Shop
Drawings in 3.11 — SHOP DRAWINGS also apply to the Temporary Work.

CONSTRUCTION SCHEDULE
The Contractor shall:

.1 prepare and submit to the Owner and the Contract Administrator within seven (7)
Calendar Days from the Commencement Date, unless otherwise stipulated
elsewhere in the Agreement or agreed to by the Contract Administrator, a
construction schedule for their review and acceptance that indicates the timing of
the major activities of the Work and provides sufficient detail of the critical events
and their inter-relationship to demonstrate the Work shall be performed in
conformity with the Contract Time. The construction schedule shall:

(1) take into account the phasing and sequencing of construction and the
completion dates contained in the Agreement or as otherwise required by
the Contract Administrator or the Owner;

(2) include and conform to the Key Work Milestones or any other milestones for
the performance of the Work set out in the Agreement;

(3) be of a computerised type and provided in both electronic format and hard
copy;
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(4) show the Project critical path and the critical path must be identified in a
contrasting colour (red) from the other activities;

(5) clearly show, in weekly intervals, the logic and timing of major activities,
proposed start dates and estimated duration for activities; and

(6) have a level of detail sufficient to identify the Contractor and each specific
Subcontractor and their respective parts of the Work and the specific
location thereof.

Once approved by the Owner and the Contract Administrator, the construction
schedule submitted by the Contractor under this GC 3.5.1.1, as updated by the
Contractor and approved by the Owner and Contract Administrator, shall become
the “Construction Schedule”. The Construction Schedule (and any approved
updates) shall be the benchmark against which the progress of the Work is to be
measured for the purposes of the Agreement;

.2 monitor the progress of the Work relative to the Construction Schedule;

.3 maintain a Current Schedule and update the Current Schedule every two (2)
weeks, unless otherwise stipulated elsewhere in the Agreement or agreed to by
the Contract Administrator, and provide the updated Current Schedule to the
Owner and Contract Administrator. For clarity, the Current Schedule shall be
used for information purposes only;

.4 advise the Contract Administrator of any revisions required to the Construction
Schedule as the result of extensions of the Contract Time as provided in
7.CHANGES IN THE WORK and provide the Owner and Contract Administrator
for approval, an updated Construction Schedule reflecting such extensions; and

.5 perform the Work in accordance with the Construction Schedule including the
Key Work Milestones.

If the Contractor fails to submit the initial or any updated Construction Schedule
satisfactory to the Contract Administrator, the Owner shall be entitled to withhold or
delay payments under the Agreement until the Contractor complies with the
requirements of GC 3.5.1.

DOCUMENT REVIEW AND EXAMINATION OF SITE

The Contractor shall review the Agreement in accordance with the Standard of Care.
The Contractor shall report to the Contract Administrator, no later than three (3)
Working Days after discovery by the Contractor, any error, inconsistency or omission
the Contractor may discover. The Contractor shall not be liable for Losses resulting
from errors, inconsistencies or omissions in the Agreement, which the Contractor did
not discover, provided that the Contractor exercised such Standard of Care. The
Contractor shall be liable and responsible for Losses (and without any extension of
the Contract Time) resulting from errors, inconsistencies or omissions in the
Agreement if it recognizes, or should have recognized, exercising such Standard of
Care, such errors, inconsistencies or omissions, yet fails to raise such errors,
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3.7

3.7.1

3.7.2

inconsistencies or omissions to the Contract Administrator’s attention prior to
performing the affected portion of the Work.

If the Contractor does discover any error, inconsistency or omission in the Agreement
or has any doubt as to the meaning or intent of any part thereof, the Contractor shall
not proceed with the Work affected until the Contractor has reported to the Contract
Administrator and received corrected or missing information, instructions or
explanations from the Contract Administrator in writing. The Contractor shall comply
with such information, instructions or explanations. The Contractor shall cooperate in
good faith with the Owner and the Contract Administrator to resolve any error,
omission or inconsistency in the Agreement in a manner that will not result in
increased cost to the Owner or any extension of the Contract Time.

The Owner makes no representation, warranty or guarantee about the accuracy,
completeness, feasibility or any other aspect of the documents or information
provided by the Owner including interpretations of data or opinions expressed in any
subsurface report or geotechnical report. Accordingly, the Contractor shall review and
otherwise deal with such documents or information in accordance with the
requirements of GC 3.6.1 and 3.6.2.

Without limitation to any specific obligations in the Drawings and Specifications in
respect of the examination of the Site and surrounding area, the Contractor
represents and warrants that in entering into the Agreement with the Owner and
acting in accordance with the Standard of Care, it has examined the Site and
surrounding area and it has satisfied itself as to the scope and character of the Work,
all conditions and information affecting the Work, including the nature of the Work and
the Site, access to the Site and weather conditions or that, not having acted in such a
manner, the Contractor has assumed and does hereby assume all risk of conditions
now existing or arising in the course of the Work which might or could make the Work
more expensive or more onerous to fulfil and which a contractor acting in accordance
with the Standard of Care would have discovered. The cost and time of all conditions
referred to in this GC 3.6.4 form part of the Fixed Price and Unit Prices and the
Contract Time and shall not be the basis for an increase in the Fixed Price or Unit
Prices or any extension of the Contract Time.

SUPERVISION

The Contractor shall provide all necessary supervision.

The Contractor shall:

.1 furnish competent and adequate Personnel, who shall be in attendance at the
Site at all times, as necessary, for the proper administration, co-ordination,

supervision and superintendence of the Work;

.2 organize the procurement of all Products and Construction Equipment so that
they will be available in advance of the time they are needed for the Work; and

.3 keep an adequate force of skilled Personnel on the job to complete the Work in
accordance with all requirements of the Agreement.
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3.7.7

Prior to commencement of the Work, unless otherwise stipulated elsewhere in the
Agreement or agreed to by the Contract Administrator, the Contractor shall select a
competent and experienced:

.1 Project manager (the “Contractor Project Manager”) who shall:

(1) be in attendance at the Site or otherwise engaged in the Work at all times, or
for such other period of attendance as required by the Agreement including
the Specifications;

(2) have full responsibility for the prosecution of the Work, with full authority to
act in all matters as may be necessary for the proper co-ordination,
supervision, direction and technical administration of the Work;

(3) attend site meetings in order to render reports on the progress of the Work;
and

(4) have authority to bind the Contractor in all matters related to the Agreement;
and

.2 supervisor of the Site (the “Contractor Site Supervisor”) who shall be in
attendance at the Site at all times while Work is being performed, or for such
other period of attendance as required by the Agreement including the
Specifications and shall have full responsibility for the day to day field supervision
and superintendence of the Work.

The Contractor Project Manager and the Contractor Site Supervisor, if applicable:
.1 shall represent the Contractor at the Site; and
.2 may be the same individual if specified as such in the Specifications.

Information, notices and instructions given to the Contractor Project Manager and/or
the Contractor Site Supervisor, if applicable, shall be deemed to have been received
by the Contractor, other than notices that are required to be delivered in accordance
with 1.6 - RECEIPT OF AND ADDRESSES FOR NOTICES AND
DOCUMENTATION.

At the request of the Owner, the Contractor shall supply complete information
including written job-specific qualification records for any Personnel of the Contractor,
Subcontractors, Suppliers or Sub-subcontractors. Such records will detail the
activities that each such Personnel has been trained and qualified to perform.

If the Owner observes that any Personnel of the Contractor, Subcontractors,
suppliers or Sub-subcontractors is potentially incompetent, disorderly or a detriment
to the Project, then the Owner shall provide Notice in Writing to the Contractor and
the Contractor, at the Contractor's cost and without any extension of the Contract
Time, shall, in accordance with its obligations under the Agreement, immediately
remove such Personnel from the Site if the Contractor determines that such
Personnel should be immediately removed from the Site. If such Personnel is
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3.7.9

3.8

3.8.1

3.8.2

removed, the Contractor, at the Contractor's cost and without any extension of the
Contract Time, shall provide replacement Personnel acceptable to the Owner. Such
incompetent, disorderly or detrimental Personnel shall not return to the Site without
the prior written consent of the Owner or Contract Administrator.

Without limiting the obligations of the Contractor described in 3.3 — CONSTRUCTION
BY OWNER OR OTHER CONTRACTORS and 4.2 — HEALTH AND SAFETY, if the
Owner or Contract Administrator observes that any Personnel of the Contractor,
Subcontractors, Suppliers or Sub-subcontractors poses an imminent risk to the health
and safety of other persons, then the Owner or Contract Administrator can require the
Contractor to immediately remove such Personnel from the Site at the Contractor's
cost and without any extension of the Contract Time, and in accordance with its
obligations under the Agreement. The Contractor, at the Contractor's cost and without
any extension of the Contract Time, shall provide replacement Personnel acceptable
to the Owner. The Personnel that posed an imminent risk to the health and safety of
other persons shall not return to the Site without the prior written consent of the
Owner or Contract Administrator.

The Contractor shall provide the Owner and the Contract Administrator with the
names, work addresses and mobile telephone numbers of the Contractor Project
Manager, the Contractor Site Supervisor and other responsible field Personnel who
may be contacted for emergency and other reasons during non-working hours and
update as necessary.

SUBCONTRACTORS AND SUPPLIERS

The Contractor may, subject to this 3.8 - SUBCONTRACTORS AND SUPPLIERS,
subcontract portions of the Work, which shall not exceed the portion set out in row
E.2 of the Information Sheet, to Subcontractors and Suppliers. The Contractor shall,
and shall cause the Subcontractors, Suppliers and Sub-subcontractors to, perform
the Work in accordance with the Agreement. The Contractor shall be fully responsible
to the Owner for the Subcontractors’, Suppliers’ and Sub-subcontractors’ failure to
abide by the obligations of the Agreement.

The Contractor shall preserve and protect the rights of the parties under the
Agreement with respect to the portion of the Work to be performed under subcontract,
and shall:

.1 enter into subcontracts with Subcontractors and Suppliers to require them to
perform their portion of the Work as provided in the Agreement;

.2 provide the Owner or Contract Administrator with a redacted copy of any
subcontract with a Subcontractor or Supplier, and all applicable amendments and
changes, promptly upon request of the Owner, and in no event later than within
five (5) Working Days of such request.

.3 incorporate, or cause to be incorporated, into all subcontracts with
Subcontractors and Suppliers the terms and conditions of the Agreement,
including:
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3.8.3

(1) the contract number set out on the cover page of the Agreement and Project
description set out in row A.1 of the Information Sheet;

(2) 9.3 —WARRANTY, GC 13.2.4 and Schedule F - Owner Policies,
Procedures, By-Laws and Other Requirements;

(3) a provision requiring the Subcontractor or Supplier to provide adequate
notice to the Contractor in order for the Contractor to fulfill its obligations
under GC 12.2.16. For clarity, such provision shall include a requirement that
the Subcontractor or Supplier include a similar provision in all its
subcontracts with Sub-subcontractors and all such Sub-subcontractors to
include a similar provision in all their subcontracts with their Sub-
subcontractors and so on within every tier of the construction pyramid; and

(4) a provision that permits the Contractor’s interest in the subcontract to be
immediately assigned, at the same price and in the Owner’s sole and
absolute discretion, to the Owner or the Owner’s designee upon Notice in
Writing thereof given by the Owner to both Contractor and Subcontractor or
Supplier, as the case may be, for nominal consideration of $5.00, provided,
however, that until the Owner has given such Notice in Writing, nothing
herein contained shall be deemed to create any contractual or other liability
upon the Owner for the performance of obligations under such subcontracts
and the Contractor shall be fully responsible and liable for all of its
obligations and liabilities (if any) under such subcontracts; and

.4 have control over, charge of, and be fully responsible to the Owner for, the acts
and omissions of Subcontractors, Suppliers and their Personnel and for the acts
and omissions of Personnel of the Contractor even if such Subcontractor or
Supplier was approved or selected by the Owner.

Unless expressly stated otherwise in row A.6 of the Information Sheet, the Contractor
may only use the Subcontractors and Suppliers identified in row A.6 of the
Information Sheet for the specific portion of the Work which they are identified as
performing for the Project. Contractor shall not:

.1 change any of such identified Subcontractors or Supplier or let any subcontracts
for the performance of the Work to Subcontractors and Suppliers that have not
been identified in row A.6 of the Information Sheet;

.2 use a Subcontractor or Supplier to perform Work which has not been identified in
row A.6 of the Information Sheet as being performed by such Subcontractor or
Supplier,

without the prior written approval of the Owner. The Owner shall be entitled to a
minimum of ten (10) Working Days to review and approve any such request for
approval by the Contractor. Without limiting the generality of the factors or criteria
which the Owner and Contract Administrator may consider during such review and
approval process, the Owner shall be entitled to consider the proposed
Subcontractor’s or Supplier's compliance with the Owner's Policies, Procedures and
By-laws. Any approved replacement of a Subcontractor or Supplier shall be made
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3.8.4

3.8.5

3.8.6

3.9

3.9.1

3.9.2

3.9.3

with no increase in the Contract Price and extension of the Contract Time and any
costs incurred by the Owner for the services of the Contract Administrator in
reviewing such proposed replacement shall be borne by the Contractor.

The Owner’s consent to subcontracting by the Contractor shall not be construed as
relieving the Contractor from any obligation under the Agreement and shall not
impose any liability on the Owner.

The Owner, through the Contract Administrator, may provide to a Subcontractor,
Supplier and Sub-subcontractor information as to the percentage of the
Subcontractor’s or Supplier's Work which has been certified for payment.

The Contractor shall pay the Subcontractors and Suppliers on a timely basis in
accordance with the terms of their respective subcontracts and applicable Laws.

LABOUR AND PRODUCTS

The Contractor shall provide and pay for labour, Products, Construction Equipment,
water, heat, light, power, transportation, and other facilities and services necessary
for the performance of the Work in accordance with the Agreement. Without limiting
the generality of the foregoing, the Contractor shall pay its Personnel, and shall cause
the Subcontractors and Suppliers to pay their Personnel, performing the Work, in
accordance with the labour related provisions set out in the Agreement and at
intervals no less than those required by such Personnel’s employment or labour
agreements.

The Contractor covenants and agrees that the Work, including all Products and
components thereof, shall conform to the Agreement in all respects, and, unless
otherwise specified in the Agreement, shall be of merchantable quality and fit for their
intended purpose as described in the Contract Documents and shall be new and free
from Deficiencies. Products which are not specified shall be of a quality consistent
with those specified and the use of such Products shall be subject to the acceptance
of the Contract Administrator or Owner. This GC 3.9.2 shall be in addition to and not
in limitation of any other right or remedy granted by the Agreement or otherwise
available to the Owner.

Title to the Work including the Products (and each portion thereof) shall pass to the
Owner immediately upon payment therefore (subject to applicable holdback that is
not then due) or upon incorporation of the Products into the Work at the Site,
whichever first occurs, free and clear of all liens, charges and encumbrances (subject
to any rights or remedies provided by the Construction Act, if applicable).
Notwithstanding any transfer of title to the Work or any portion thereof to the Owner,
the Contractor shall be responsible for and bear the risk of Loss with respect to the
Work (including Products delivered to the Site, whether or not incorporated into the
Work) until the date of Total Performance of the Work. Title to Owner Supplied
Material shall remain with the Owner at all times.
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3.94 Substitutions

A

The Contractor shall not substitute any Product without the prior written approval
of the Contract Administrator and the Owner.

Where the Agreement requires the Contractor to supply a Product, the
Contractor may apply to the Contract Administrator to propose a substitution for
such Product (“Substitution”) that equals or exceeds the quality, suitability,
reliability, durability and performance of the Product designated in the
Agreement. The application by the Contractor to the Contract Administrator for a
Substitution shall be:

(1) in writing and include complete data as to the quality, suitability, reliability,
durability, performance and projected cost or cost savings of the
Substitution, impact on the Construction Schedule and such other
information as the Contract Administrator may require; and

(2) made in such time as to ensure that the review and approval process by the
Contract Administrator and the Owner shall not adversely impact the
Construction Schedule.

The burden of proving the quality, suitability, reliability, durability and
performance of a Substitution shall be upon the Contractor.

The approval or rejection of a Substitution shall be made at the sole and absolute
discretion of the Contract Administrator and the Owner. Notwithstanding the
foregoing, the Contractor shall not be entitled to any increase in Contract Price or
extension of the Contract Time as a result of the review, approval or rejection of
a Substitution by the Contract Administrator or the Owner.

Approval of a Substitution will only be for the specific circumstances set out in the
application and shall not change or modify any other requirement contained in
the Agreement or establish approval for the Substitution to be used in any other
portion of the Work that is unrelated to the subject approval.

3.9.5 All surplus Products which have not been used in the performance of the Work shall
be removed from the Site when notified in writing to do so by the Contract
Administrator. The cost for such surplus Products shall be credited to the Fixed Price
or Total Price of Unit Price Work under the Proper Invoice submitted pursuant to GC
5.7.1.1, to the extent the Owner has paid for such surplus Products.

3.9.6 The cost of overtime Work (including overtime rates):

A

required beyond the normal working day at the Site (as may be described in the
Specifications) to complete individual construction operations of a continuous
nature in respect of Fixed Price Work or Unit Price Work, such as pouring or
finishing of concrete or similar Work; or
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3.9.7

3.10

3.10.1

3.10.2

3.1

3.11.1

.2 in respect of Fixed Price Work or Unit Price Work that the Contractor elects to
perform without the Owner or the Contract Administrator requesting such
overtime Work; or

.3 except as expressly provided for in the Specifications as a part of the Contract
Price,

shall not be chargeable to the Owner and shall be at the cost of the Contractor and
without adjustment in the Fixed Price or Unit Prices.

The Contractor shall maintain good order and discipline among the Contractor Parties
engaged on the Work and shall not employ on the Work anyone not skilled in the
tasks assigned.

DOCUMENTS AT THE SITE

The Contractor shall control, store and retain copies (one of which must be in
hardcopy) of the Agreement, Submittals, reports, and records of meetings at the Site,
in good order and readily available to the Owner and the Contract Administrator.
Upon the request of the Owner, the Contractor shall provide hard copies and
electronic copies of all the foregoing documents to the Owner, at the Owner’s cost,
except to the extent the delivery of such document already forms part of the Fixed
Price Work.

The Contractor shall accurately and continuously note on the Drawings and
Specifications kept by the Contractor at the Site, (1) all approved changes and
deviations made during the Work which differ from that shown or specified in the
Agreement and reviewed Shop Drawings indicating, in a neat, accurate and legible
manner the Work as actually installed; (2) the exact location and detail of buried,
embedded or concealed as-built conditions and all other as-built conditions of the
Work (including the location of all asbestos abatement Work dealing with such
matters as floor tiles and pipe insulation); and (3) the exact location and detail of
Work installed on a “field run” basis (collectively, the “As-Built Drawings”). If any
Work is performed otherwise than as shown in the Agreement, the Contractor shall
note on such As-Built Drawings the Work as installed, including with respect to the
mechanical, electrical and fire protection Work. The As-Built Drawings shall be made
available for review by the Owner and the Contract Administrator at all times. The
Contractor shall deliver the As-Built Drawings to the Owner on or before Substantial
Performance of the Work, in the following format: (A) one complete set of
reproducible final versions; and (B) one complete set stored on the latest edition of
AutoCAD or such other format required by the Owner.

SHOP DRAWINGS

The Contractor shall provide Shop Drawings if required by the Agreement or as the
Contract Administrator may reasonably request. The Shop Drawings shall meet the
requirements of the Agreement (including this 3.11, unless otherwise stipulated
elsewhere in the Agreement or agreed to by the Contract Administrator) and the
Contractor shall carry out the Work in accordance with Shop Drawings which meet
such requirements. The Contractor shall not perform any portion of the Work covered
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3.11.2

3.11.3

3.11.4

3.11.5

3.11.6

3.11.7

3.11.8

3.11.9

3.11.10

3.11.11

by or affected by Shop Drawings until the Contract Administrator has completed its
review of such Shop Drawings for construction in accordance with the procedure
referred to in the Agreement.

The Contractor shall provide Shop Drawings to the Contract Administrator to review in
orderly sequence and sufficiently in advance so as to cause no delay in the Work or
in the work of other contractors.

Upon request of the Contractor or the Contract Administrator, they shall jointly
prepare a schedule of the dates for provision, review and return of Shop Drawings.

The Contractor shall provide Shop Drawings in the form specified, or if not specified,
as directed by the Contract Administrator.

Shop Drawings provided by the Contractor to the Contract Administrator shall indicate
by stamp, date and signature of the Person responsible for the review that the
Contractor has reviewed each one of them.

The Contract Administrator’s review is for conformity to the design concept and for
general arrangement only and shall not relieve the Contractor of responsibility for
errors or omissions in the Shop Drawings or for meeting all requirements of the
Agreement.

Shop Drawings which require approval of any legally constituted authority having
jurisdiction shall be provided to such authority by the Contractor for approval.

The Contractor shall review all Shop Drawings before providing them to the Contract
Administrator. The Contractor represents by this review that:

.1 the Contractor has determined and verified all applicable field measurements,
field construction conditions, Product and Owner Supplied Material requirements,
catalogue numbers and similar data, or will do so, and

.2 the Contractor has checked and co-ordinated each Shop Drawing with the
requirements of the Work and of the Agreement.

At the time of providing Shop Drawings, the Contractor shall expressly advise the
Contract Administrator in writing of any deviations in a Shop Drawing from the
requirements of the Agreement. The Contract Administrator shall indicate the
acceptance or rejection of such deviation expressly in writing.

The Contractor shall provide revised Shop Drawings to correct those which the
Contract Administrator rejects as inconsistent with the Agreement, unless otherwise
directed by the Contract Administrator. The Contractor shall notify the Contract
Administrator in writing of any revisions to the Shop Drawings other than those
requested by the Contract Administrator.

The Contract Administrator shall review and return Shop Drawings in accordance with
the schedule agreed upon, or, in the absence of such schedule, with reasonable
promptness so as to cause no delay in the performance of the Work.
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3.11.12 The Contractor shall provide the Owner with a "specification compliance report" from
the manufacture or Supplier of each item of equipment forming part of the Products.
The specification compliance report shall provide details which demonstrate that all
applicable requirements of the Drawings and Specifications have been satisfied. Any
deviations from such requirements must be addressed in the specification compliance
report to the satisfaction of the Owner, as confirmed by the Owner. For clarity, any
deviation set out in the specification compliance report is not accepted by the Owner,
except to the extent such acceptance has been confirmed in writing by the Owner.

3.12 USE OF THE WORK

3.12.1 The Contractor shall confine Construction Equipment, Temporary Work, storage of
Products, Owner Supplied Material, waste products and debris, and operations of
Contractor Parties to limits indicated by Laws or the Agreement and shall not
unreasonably encumber the Site. All Products and Owner Supplied Equipment shall
be stored under suitable conditions to prevent damage, deterioration, and
contamination.

3.12.2 The Contractor shall not load or permit to be loaded any part of the Work or any part
of the Site with a weight or force that shall or could be considered to endanger the
safety or integrity of the Work or any part of the Site, individuals and the area
adjacent to the Site.

3.13 STANDARD OF CARE, QUALITY ASSURANCE AND QUALITY CONTROL

3.13.1 In performing the Work, the Contractor shall exercise a standard of care, skill and
diligence that would normally be provided by an experienced, qualified and prudent
contractor supplying similar work for similar projects (“Standard of Care”). The
Contractor acknowledges and agrees that throughout the term of the Agreement, the
Contractor’s obligations, duties and responsibilities shall be interpreted in accordance
with the Standard of Care. The Contractor shall exercise the Standard of Care in
respect of any Products and Personnel which it may recommend to the Owner.

3.13.2 If required by the Specifications, the Contractor shall develop and maintain a quality
assurance and quality control plan (“QA/QC Plan”), in accordance with the
Specifications, to ensure that the Work, including the performance of the Work is in
accordance with the Agreement.

3.13.3  As of the Effective Date, the Contractor represents and warrants that there are no
pending, threatened or anticipated Claims that would have a material effect on the
financial ability of the Contractor to perform the Work. The Contractor shall
immediately notify the Owner of any such Claims that arise after the Effective Date
and shall take all necessary and prudent steps to remedy or resolve such Claims to
ensure that the performance of the Work is unaffected.

3.14 USE AND OCCUPANCY OF THE WORK PRIOR TO SUBSTANTIAL
PERFORMANCE OF THE WORK

3.14 1 Without limitation to any other right of the Owner in the Agreement, the Owner shall,
at any and all times, have the right to enter, occupy and use the Work or any part
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3.14.2

3.14.3

3.14.4

3.15

3.15.1

thereof prior to Substantial Performance of the Work if such entry and occupancy
does not materially interfere with the Contractor’s performance and the completion of
the Work within the Contract Time. Should the Owner wish to use or occupy part or all
of the Work prior to Substantial Performance of the Work, the Owner shall give thirty
(30) Calendar Days’ Notice in Writing to the Contractor of the intended purpose and
extent of such use or occupancy.

If the Owner exercises the right of occupancy and/or use of the Work in accordance
with GC 3.14.1, it agrees to do so in a manner that does not materially interfere with
the Contractor’s performance and the completion of the Work within the Contract
Time and with the understanding that the Owner will be occupying premises within a
construction site which will require compliance with all normal construction site
requirements including health and safety requirements.

The use or occupancy of the Work or any part thereof by the Owner prior to
Substantial Performance of the Work shall not constitute an acceptance of the Work
or parts so occupied. Such use or occupancy of the Work shall not:

.1 relieve or limit the Contractor or its surety from any responsibilities under the
Agreement or liability that has arisen, or may arise, from the performance of the
Work;

.2 waive the Owner's right to charge the Contractor liquidated damages (including
Delay Liquidated Damages) in accordance with the terms of the Agreement; or

.3 affect the Warranty Period or the warranties set out in the Agreement.

Within five (6) Working Days of receiving the Notice in Writing referred to in GC
3.14.1, the Contractor shall notify the Owner in writing of the additional premium cost,
if any, to maintain all risk property insurance coverage (including boiler coverage).
The cost of such additional premium shall be paid by the Owner (but without any
markup by the Contractor) through the issuance of a Change Order, provided that the
Owner’s need to use or occupy the space did not arise as a result of the Work being
behind schedule for a reason other than as described in GC 7.5.1 , 7.5.2 or 7.5.3. If
because of such use or occupancy the Contractor is unable to provide such additional
coverage, the Owner shall provide, maintain and pay for all risk property insurance
coverage (including boiler coverage) insuring the full value of the used or occupied
portion of the Work, including coverage for such use or occupancy, and shall provide
the Contractor with proof of such insurance. The Contractor shall refund to the Owner
the unearned premiums applicable to the Contractor's policies upon termination of
coverage.

ACCESS TO PROPERTIES ADJOINING THE WORK AND INTERRUPTION OF
OPERATIONS

The Contractor shall provide, at all times and at no extra cost to the Owner and
without extension of the Contract Time, access to fire hydrants, water and gas valves,
and all other Utilities and Structures and access to any existing equipment located at
the Site which remains in operation by the Owner over the duration of the Project.
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3.156.2

4.1

411

41.2

The operation of any such Utilities and Structures and equipment shall take
precedence over the Work in the case of conflicts.

The Contractor acknowledges that during the term of the Contract, the Place of the
Work and the area in the vicinity of the Place of the Work may be occupied by the
Owner and other Persons and that, if so occupied, such Persons will continue to carry
out their normal operation and use of Place of the Work and shall be allowed to
maintain their services and business continuity. The Contractor shall perform the
Work in the least intrusive manner possible so as to avoid interfering with any such
operations in the vicinity of the Work. The Contractor shall not disrupt the use or
enjoyment of the Place of the Work and the vicinity by the Owner and other Persons.

PROTECTION OF PERSONS, WORK AND PROPERTY
PROTECTION OF WORK AND PROPERTY

The Contractor shall protect the Work, Persons and the Owner’s property and
property adjacent to, in the vicinity of or proximate to the Site from damage which
may arise as the result of the Work (including from settlement of ground, flow of
water, vibration or shock), and the Contractor shall, and shall cause the other
Contractor Parties to, take all precautions to avoid such damage. The Contractor
shall be responsible for making good any such damage, at its cost, except damage
which occurs as the result of:

.1 subject to 3.6 - DOCUMENT REVIEW, errors, inconsistencies or omissions in
the Agreement; and

.2 negligent acts or omissions by the Owner, the Owner Representative, the
Contract Administrator, any other contractors (other than the Contractor Parties),
and their respective Personnel.

Should damage occur to the Work or Owner’s property for which the Contractor is not
responsible for pursuant to the Agreement, the Contractor shall make good such
damage to the Work and, if the Owner so directs, to the Owner’s property. The
Contract Price and Contract Time shall be adjusted as provided in 7.1 - OWNER'’S
RIGHT TO MAKE CHANGES, 7.2 - CHANGE ORDER and 7.3 - CHANGE
DIRECTIVE.

Construction Affecting Railway Property or Third Party Operations

.1 The Contractor shall be required to conduct the Work in such a manner as to
avoid the possibility of damaging or interfering with any railway property in the
vicinity of the Work. Every reasonable precaution shall be taken by the
Contractor to ensure the safety and protection of all Contractor Parties and
Construction Equipment and railway property (at track crossings or otherwise)
and users thereof throughout the performance of the Work.

.2 The Owner shall pay the costs of all flagging and other traffic control measures
required and provided by a railway company unless such costs are solely a
function of the Contractor’s chosen method of completing the Work.
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4.1.4

415

Operational Risk

A

The position of all pole lines, conduits, pipes, watermains, sewers and other
covered, underground and overground utilities and structures in, on, adjacent to
under or over the Site (collectively, the “Utilities and Structures”) are not
necessarily provided in the Agreement, and where provided, the accuracy of the
position of such Utilities and Structures is not guaranteed and the Owner
disclaims all liability with respect to same except to the extent explicitly stated
otherwise in row E.3 of the Information Sheet. The Contractor shall be liable for
damages to the Utilities and Structures as a result of any act or omission,
whether or not the result of negligence, by the Contractor Parties and the Losses
relating to such damage shall not be chargeable to the Owner and shall be at the
cost of the Contractor.

Without limiting the generality of GC 4.1.4.1, before commencing any Work, the
Contractor shall inform itself of the existence and exact condition, size, depth and
location of all Utilities and Structures in accordance with the Standard of Care
and the Specifications, if applicable, and such process shall occur in conjunction
with the Contractor’s review of the Agreement pursuant to GC 3.6.1. For clarity,
to the extent the Owner is required to provide such information to the Contractor
as a part of its obligation under Laws, including the Ontario Underground
Infrastructure Notification System Act, 2012, any work required to obtain such
information shall be performed by the Contractor as a part of the Work without
any increase to the Contract Price or extension of the Contract Time.

As a part of, and in co-ordination with, the Work, the Contractor shall provide for
the removal, protection, support, temporary and permanent relocation and
restoration of the Ultilities and Structures to the satisfaction of the owners of the
Utilities and Structures, and in performing such Work, the Contractor shall
comply with the requirements of the owners of the Utilities and Structures. The
Contractor shall arrange with the appropriate owners for the stake out of all Utility
and Structure connections that may be affected by the Work. The Contractor
shall maintain records of such stake outs and make such records available to the
Owner upon request. The Contractor shall observe the location of such stake
outs, prior to commencing the Work, and in the event that there is a discrepancy
between the location of such stake outs and the locations provided in the
Agreement, that may affect the Work, the Contractor shall, prior to performing the
affected portion of the Work, immediately notify the Contract Administrator and
the affected owners of the Ultilities and Structures, in order to resolve the
discrepancy.

Where any interruptions in the supply of utility services are required and are
authorized by the Contract Administrator, the Contractor shall, in consultation
with the Owner, give the affected property owners notice in accordance with the
Specifications, and shall arrange such interruptions so as to create a minimum of
interference to those affected.

Without in any way limiting the Contractor’s obligations under 4.1, should the
Contractor or any Subcontractor, Supplier or Sub-subcontractor cause Losses to
trees or other plantings, whether owned by the Owner or third parties, the Contractor
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shall be liable for the replacement cost of the trees or other plantings damaged,
including the cost of any arborist or other consultant, and such Losses may be set-off
in accordance with 5.10 - OWNER'’S SET-OFF.

4.1.6 The Contractor shall immediately inform the Contract Administrator of all damage that
occurs during the term of the Agreement. The Contractor shall then investigate and
report back to the Contract Administrator and Owner within fifteen (15) Calendar Days
of the occurrence of such damage. Such reports shall include all details as the Owner
and Contract Administrator require. The Contractor shall neither undertake to repair
and/or replace any damage whatsoever to the Work of other contractors, or to
adjoining property, nor acknowledge the same was caused or occasioned by the
Contractor, without first consulting the Owner and receiving written instructions as to
the course of action to be followed from either the Owner or the Contract
Administrator. However, where there is imminent danger to life or public safety, the
Contractor shall take such emergency action as it deems necessary to remove the
danger. The Contractor shall notify the Owner of such imminent danger as promptly
as is practicable under the circumstances. The Contract Administrator may conduct
its own investigation and the Contractor shall provide all assistance to the Contract
Administrator and Owner as may be necessary for that purpose.

4.1.7 The Contractor shall immediately upon becoming aware of a complaint or Claim
made by a resident or property owner, inform the Contract Administrator and the
Owner.

4.2 HEALTH AND SAFETY

421 The Contractor shall, until Total Performance of the Work, be solely responsible for:

.1 construction health and safety at the Site;

.2 compliance with the Laws and practices which relate to construction health and
safety, including OHSA; and

.3 initiating, maintaining, and supervising all safety precautions and programs in
connection with the performance of the Work and the other work performed by
the Owner’s Personnel and other contractors at the Site (collectively, the “Other
Work”).

4.2.2 Without restricting the generality of any other provision in the Agreement, the
Contractor shall, for the purposes of the OHSA, be deemed, construed and
designated as the "constructor" for the Work (including the Work of the
Subcontractors, Suppliers and Sub-subcontractors and the Other Work of the
Owner’s Personnel and other contractors at the Site) and shall assume and fulfill all
of the responsibilities of constructor as set out in OHSA in respect of the Work and
the Other Work and the Site from the Commencement Date until Total Performance
of the Work. Unless explicitly stated otherwise in the Agreement, nothing in the
Agreement shall be deemed or construed as making the Owner the “employer” (as
defined in OHSA) or the "constructor" (as defined in OHSA), either instead of or jointly
with the Contractor.
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4.2.3

424

4.2.5

4.2.6

4.2.7

4.2.8

The Contractor shall establish and administer a health and safety plan for the
performance of the Work at the Site, which shall comply with the requirements of all
Governmental Authorities having jurisdiction and all Laws. The Contractor shall
provide the Owner with a copy of the health and safety plan prior to the
Commencement Date. The Contractor shall ensure the Contractor Parties, Owner’s
Personnel and other contractors at the Site comply with the health and safety plan.
As part of its reporting obligations on the progress of the Work described in the
Specifications, the Contractor shall provide information on the ongoing
implementation of its health and safety plan.

Prior to the Commencement Date, the Contractor shall submit to the Owner:
.1 acurrent WSIB clearance certificate;

.2 a tax statutory declaration in the form attached as Form 3 of Schedule G —
Forms;

.3 documentation of the Contractor’s in-house corporate level health and safety
program;

4 a copy of the Notice of Project filed with the Ministry of Labour naming itself as
“constructor” under OHSA; and

The Contractor shall possess and maintain a valid Certificate of Recognition (COR™)
or an Equivalent OHS Certification for the duration of performance of the Agreement.
The Contractor shall provide the Contract Administrator with a new Certificate of
Recognition (COR™) or Equivalent OHS Certification immediately upon the expiry of
the previous Certificate of Recognition or Equivalent OHS Certification or otherwise
upon demand by the Contract Administrator.

The Contractor shall report to the Owner all health and safety incidents at the Site
including the Contractor’s response. Without limiting the foregoing, the Contractor
shall report any such incident occurring on or off the Site that relates to its Work or
Other Work immediately, and shall, in addition, in no event later than forty-eight (48)
hours give written notice of such incident

During the course of the Work, the Contractor shall furnish forthwith to the Contract
Administrator a copy of all correspondence, reports, orders or charges respecting
health and safety, including under OHSA, the Technical Standards and Safety Act,
2000, the Highway Traffic Act, the Environmental Protection Act, the Workplace
Safety and Insurance Act, 1997, the Employment Standards Act, 2000 and the
Criminal Code, which are received by, or which come to the notice of, the Contractor
that apply or are relevant to any of the Work or activities conducted under the terms
of the Agreement. The Contractor shall immediately take all corrective measures
necessary to address the issues identified or arising out of any such correspondence,
report, order or charges.

Without limiting the obligations of the Contractor described in 3.3 — CONSTRUCTION
BY OWNER OR OTHER CONTRACTORS and this 4.2 - HEALTH AND SAFETY,
the Owner or Contract Administrator may, by written notice, direct the Contractor to
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4.2.9

4.3

4.3.1

43.2

4.3.3

stop the Work where the Owner or Contract Administrator determines that there is an
imminent risk to the safety of individuals or property at the Site. In the event that the
Contractor receives such written notice, it shall immediately stop the Work and secure
the Site. The Contractor shall not be entitled to an extension of the Contract Time or
to an increase in the Contract Price unless, and only to the extent, the event which
caused such imminent risk would entitle the Contractor to an extension of the
Contract Time or the reimbursement of the Contractor’s Losses as provided in GC
751,7520r7.5.3.

Nothing in the Agreement shall be construed as requiring the Contract Administrator
or Owner to monitor or approve the health and safety practices of the Contractor.

HAZARDOUS MATERIALS

Unless expressly permitted in the Agreement, the Contractor shall, and shall cause
the other Contractor Parties to, not bring onto the Site any Hazardous Materials
without the prior written authorization of the Contract Administrator. No later than five
(5) Working Days following execution of the Agreement and prior to the Contractor
mobilizing to the Site, the Contractor shall provide to the Owner, a list of all
Hazardous Materials, including safety data sheets, which the Contractor expects to
use for the Work, for the Owner's review, and update the Owner with any changes
made to the list. The Contractor shall also comply with all other provisions under
OHSA related to Hazardous Materials.

The Contractor shall use all reasonable care to avoid spilling or disturbing any
Hazardous Materials during the performance of the Work. In the case of a “spill” as
defined in the Environmental Protection Act, the Contractor shall immediately notify
the Owner and the Contract Administrator of the location and details of such spill and
report the spill to the relevant Governmental Authority. Reporting a spill to the Owner
shall not relieve the Contractor of its legislated responsibilities regarding spills or
discharges.

If the Contractor or the Owner encounters Hazardous Materials at the Site or has
reasonable grounds to believe that Hazardous Materials are present at the Site,
which were not:

.1 brought to the Site by the Contractor Parties;

.2 disclosed by the Owner or in the Agreement; or

.3 discovered by the Contractor through the fulfillment of its responsibilities
pursuant to 3.6 - EXAMINATION OF SITE,

the Contractor shall:

4 take all necessary steps, in accordance with Laws, including stopping the Work,
to

(1) manage, remove, dispose of, store or otherwise render harmless such
Hazardous Materials;
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(2) ensure that no individual’s exposure to any Hazardous Materials exceeds
any applicable time weighted levels prescribed by Laws (including O Reg
833 under OHSA); and

(3) ensure that no property is damaged or destroyed as a result of exposure to,
or the presence of, such Hazardous Materials; and

.5 immediately report the circumstances to the Contract Administrator and the other
party in writing.
434 If the Owner and Contractor do not agree on:
.1 the existence and significance of the Hazardous Materials described in GC 4.3.3;
.2 if such Hazardous Materials were brought onto the Site by a Contractor Party;
.3 if such Hazardous Materials were disclosed by the Owner or in the Agreement; or
4 if such Hazardous Materials should have been discovered by the Contractor

through the fulfillment of its responsibilities pursuant to 3.6 - EXAMINATION OF
SITE,

the Owner shall retain and pay for an independent qualified expert to investigate and
determine such matters. The expert’s report shall be delivered to the Owner and the
Contractor.

4.3.5 If the Owner and Contractor agree or if the expert referred to in GC 4.3.4 determines
that the Hazardous Materials were not brought onto the Site by a Contractor Party
and were not disclosed by the Owner or in the Agreement and would not have been
discovered by the Contractor through the fulfillment of its responsibilities pursuant to
3.6 - EXAMINATION OF SITE, the Owner shall immediately at the Owner’s own cost:

A

reimburse the Contractor for the costs of all steps taken pursuant to GC 4.3.3;
and

extend the Contract Time for such reasonable time as the Contract Administrator
may recommend in consultation with the Contractor and the expert referred to in
4.3.4 and reimburse the Contractor for reasonable Losses incurred as a result of
the delay, but excluding any consequential, indirect or special damages and loss
of profit, loss of opportunity or loss of productivity resulting from such delay.

4.3.6 If the Owner and Contractor agree or if the expert referred to in GC 4.3.4 determines
that the Hazardous Materials were brought onto the Site by a Contractor Party and
were not disclosed by the Owner or in the Agreement and would not have been
discovered by the Contractor through the fulfillment of its responsibilities pursuant to
3.6 - EXAMINATION OF SITE, the Contractor shall immediately at the Contractor’s
own cost and without extension of the Contract Time:

A

make good any damage to the Work, the Owner’s property or property adjacent
to the Site as provided in GC 4.1.1; and
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4.3.7

4.4

4.41

442

443

.2 reimburse the Owner for reasonable Losses incurred under GC 4.3.4 but
excluding any consequential, indirect or special damages and loss of profit, loss
of opportunity or loss of productivity.

If either party does not accept the expert’s findings under GC 4.3.4, the disagreement
shall be settled in accordance with12. DISPUTE RESOLUTION. If such disagreement
is not resolved within thirty (30) Calendar Days, the parties shall act immediately in
accordance with the expert’s determination and take the steps required by GC 4.3.5
or GC 4.3.6 it being understood that by so doing, neither party will jeopardize any
claim that party may have to be reimbursed as provided by 4.3 - HAZARDOUS
MATERIALS.

MOULD

If the Contractor or Owner observes or reasonably suspects the presence of mould at
the Site, the remediation of which is not expressly part of the Work:

.1 the observing party shall immediately report the circumstances to the other party
in writing;

.2 the Contractor shall immediately take all reasonable steps, including stopping the
Work if necessary, to ensure that no individual suffers injury, sickness or death
and that no property is damaged as a result of exposure to or the presence of the
mould; and

.3 if the Owner and Contractor do not agree on the existence, significance or cause
of the mould or as to what steps need be taken to deal with it, the Owner shall
retain and pay for an independent qualified expert to investigate and determine
such matters. The expert’s report shall be delivered to the Owner and Contractor.

If the Owner and Contractor agree, or if the expert referred to in GC 4.4.1.3
determines that the presence of mould was caused by the Contractor’s operations
under the Agreement, the Contractor shall promptly, and in no event later than within
ten (10) Working Days after such agreement or determination, as applicable, at the
Contractor’s own cost:

.1 take all reasonable and necessary steps to safely remediate or dispose of the
mould;

.2 make good any damage to the Work, the Owner’s property or property adjacent
to the Site as provided in GC 4.1.1; and

.3 reimburse the Owner for reasonable Losses incurred under GC 4.4.1.3.

If the Owner and Contractor agree, or if the expert referred to in GC 4.4.1.3
determines that the presence of mould was not caused by the Contractor’'s operations
under the Agreement, the Owner shall promptly, and in no event later than within ten
(10) Working Days after such agreement or determination, as applicable, at the
Owner’s own cost:
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4.4.4

4.5

4.5.1

452

453

4.6

4.6.1

.1 take all reasonable and necessary steps to safely remediate or dispose of the
mould;

.2 reimburse the Contractor for the cost of taking the steps under GC 4.4.1.2 and
making good any damage to the Work as provided in GC 4.1.2; and

.3 extend the Contract Time for such reasonable time as the Contract Administrator
may recommend in consultation with the Contractor and the expert referred to in
GC 4.4.1.3 and reimburse the Contractor for reasonable Losses incurred as a
result of the delay but excluding any consequential, indirect or special damages
and loss of profit, loss of opportunity or loss of productivity.

If either party does not accept the expert’s finding under GC 4.4.1.3, the
disagreement may be settled in accordance with 12. DISPUTE RESOLUTION. If such
disagreement is not resolved within thirty (30) Calendar Days, the parties shall act
immediately in accordance with the expert’s determination and take the steps
required by GC 4.4.2 or 4.4.3, it being understood that by so doing neither party will
jeopardize any Claim the party may have to be reimbursed as provided by 4.4 -
MOULD.

ARTIFACTS AND FOSSILS

Fossils, coins, articles of value or antiquity, structures and other remains or things of
scientific or historic interest discovered at the Place or Work shall, as between the
Owner and the Contractor, be deemed to be the absolute property of the Owner.

The Contractor shall take all reasonable precautions to prevent removal or damage to
discoveries as identified in GC 4.5.1, and shall immediately notify the Contract
Administrator upon discovery of such items and shall suspend the Work within any
area identified by the Contract Administrator. Initial notification may be verbal
provided that such notice is confirmed in writing by the Contractor within two (2)
Calendar Days of discovery.

The Contract Administrator will investigate the impact on the Work of the discoveries
identified in GC 4.5.1. If conditions are found that would cause an increase or
decrease in the Contractor’s cost or time to perform the Work, the Contract
Administrator, with the Owner’s approval, will issue appropriate instructions for a
change in the Work as provided in 7.2 - CHANGE ORDER or 7.3 - CHANGE
DIRECTIVE.CONTRACT PRICE AND PAYMENT

CONTRACT PRICE

The Contract Price, which excludes Value Added Taxes, is described in paragraph
2.1 of Section 2 of the Agreement — CONTRACT PRICE.
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4.7 OWNER’S OBLIGATION TO PAY

4.7.1 Subiject to the provisions of the Agreement, and in accordance with the Construction
Act, the Owner shall:

.1 in respect of Fixed Price Work, make progress payments and, if any, milestone
payments to the Contractor for amounts undisputed by the Owner on account of
the Fixed Price when due, together with such Value Added Taxes as may be
applicable to such payments;

.2 in respect of Unit Price Work, make progress payments to the Contractor for
amounts undisputed by the Owner on account of the Total Price of Unit Price
Work when due, together with such Value Added Taxes as may be applicable to
such payments;

.3 upon Substantial Performance of the Work, pay to the Contractor the unpaid
balance of the ten percent (10%) portion of the Lien Holdback when due together
with such Value Added Taxes as may be applicable to such payment; and

.4 upon Total Performance of the Work, pay to the Contractor the unpaid amount of
the Contract Price and the finishing portion of the Lien Holdback when due
together with such Value Added Taxes as may be applicable to such payments.

4.7.2 Payment of the Contract Price shall be full compensation for all labour, services,
Contractor Parties, Construction Equipment and Products required in the
performance of the Unit Price Work, including, hand tools, supplies and other
incidentals.

4.7.3 The Unit Prices shall not be adjusted during the term of the Agreement other than as
provided for in Schedule B — Pricing Form.

4.7.4 Payment for any Unit Price Work not specifically detailed as part of any one item of
Unit Price Work and without specified details of payment shall be deemed to be
included in the items of Unit Price Work with which it is associated.

4.7.5 Advance payments for Products not yet incorporated into the Work (whether or not
delivered to the Site) shall not be made by the Owner without the prior written
consent of the Owner, in its sole and absolute discretion. Any such advance payment
shall be made on terms as agreed to by the Owner and Contractor (such terms may
include transfer of title, the Contractor’s responsibility for risk of Loss and off-site
storage requirements).

4.7.6 In the event of Losses occurring where payment becomes due under the all risk
property insurance policies, payments shall be made to the Contractor in accordance
with the provisions of 8.1 — INSURANCE.

4.8 PROPER INVOICES

4.8.1 After the Commencement Date, Proper Invoices shall be given to the Owner monthly
for each Invoice Period as the Work progresses, unless otherwise specified in row
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4.8.2

4.8.3

48.4

B.9 of the Information Sheet. Proper Invoices shall be given to the Owner by giving it
to the Owner Representative in accordance with row B.10 of the Information Sheet.

If the Contractor is performing Unit Price Work, the Contract Administrator or Owner
Representative shall make an Estimate of Units once an Invoice Period, in writing.
The first Estimate of Units shall be in respect of the Unit Price Work performed since
the Contractor commenced the Unit Price Work, and every subsequent Estimate of
Units, except the final one, shall be in respect of the Unit Price Work performed since
the preceding Estimate of Units was made. The Contract Administrator or Owner
Representative, as applicable, shall provide a copy of each such Estimate of Units to
the Contractor on or before the 5" Calendar Day after the end of the Invoice Period
(or the next Working Day following such date if such date is not a Working Day).

For all Work, the Contractor shall submit a draft invoice to the Contract Administrator:

.1 at the invoice meeting held on or before the 7" Calendar Day after the end of the
Invoice Period (or the next Working Day following such date if such date is not a
Working Day) to which the Proper Invoice relates; or

.2 on or before the 7" Calendar Day after the end of the Invoice Period (or the next
Working Day following such date if such date is not a Working Day) to which the
Proper Invoice relates, in such form of written or electronic communication as
agreed to by the parties.

If the Contractor submits the draft invoice in accordance with GC 5.3.3.1, then the
Contract Administrator, the Owner and the Contractor shall review such draft invoice
at such meeting or, if the Contractor submits the draft invoice in accordance with GC
5.3.3.2, then the Contractor Administrator and the Owner shall review such draft
invoice and, prior to the 14" Calendar Day after the end of such Invoice Period, the
Owner and the Contract Administrator may provide the Contractor with suggested
revisions to the draft invoice based upon the progress of the Work, the Contract
Administrator’'s or Owner Representative’s, as applicable, Estimate of Units and other
relevant considerations. The draft invoice shall be submitted in the same format (and
with the same content) as the Proper Invoice.

On the 14™ Calendar Day after the end of the Invoice Period to which the Proper
Invoice relates, the Contractor shall give a Proper Invoice to the Owner. In preparing
the Proper Invoice, the Contractor should take into consideration revisions proposed
by the Contract Administrator and the Owner from the draft invoice process including
any reconciliations with the Contract Administrator’'s or Owner Representative’s, as
applicable, Estimate of Units. Incorporating such revisions will reduce the likelihood of
the Owner issuing a notice of non-payment pursuant to GC 5.4.1.3 but is without
prejudice to any rights or remedies of the Owner under the Agreement or otherwise.
For clarity:

.1 a Proper Invoice shall not be rendered incompliant with the requirements of the
Agreement solely by reason of a failure to incorporate any such proposed
revisions including any reconciliation with the Contract Administrator’s or Owner
Representative’s, as applicable, Estimate of Units; and
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the Contractor may only give to the Owner a Proper Invoice on the 14" Calendar
Day after the end of the Invoice Period to which the Proper Invoice relates, and
the Contractor shall not give to the Owner a Proper Invoice on any other
Calendar Day. Any Proper Invoice received by the Owner on any Calendar Day:

(1) earlier than the 14" Calendar Day after the end of such Invoice Period shall
be deemed to have been received by the Owner on the 14" Calendar Day
after the end of such Invoice Period; or

(2) later than the 14" Calendar Day after the end of such Invoice Period shall be
deemed to have been received by the Owner on the Calendar Day of such
delivery,

and if the date on which the Proper Invoice is received under GC 5.3.4.2, or is
deemed to have been received under GC 5.3.4.2(1) or (2), is not a Working Day,
then it shall be deemed to be received on the next Working Day.

4.8.5 The amount applied for in each Proper Invoice shall be:

N

for Fixed Price Work:

(1) relating to milestones set out in the Agreement, the portion of the Fixed Price
attributable to the milestones which the Owner has agreed have been
completed on or before the last Calendar Day of the Invoice Period to which
the Proper Invoice relates except for milestones dealt with in prior Proper
Invoices;

(2) not relating to milestones set out in the Agreement, the value, proportionate
to the Fixed Price not attributable to the milestones, of such Fixed Price
Work performed to the last Calendar Day of the Invoice Period to which the
Proper Invoice relates less the value of such Fixed Price Work previously
invoiced in prior Proper Invoices;

for Unit Price Work, the aggregate of the total units for each item of the Unit Price
Work performed to the last Calendar Day of the Invoice Period to which the
Proper Invoice relates multiplied by the applicable Unit Price of each such item,
less the value of all Unit Price Work previously invoiced in prior Proper Invoices;
and

for T&M Changes in the Work, an amount equal to:

(1) the total T&M Price of all T&M Changes in the Work performed to the last
Calendar Day of the month to which the Proper Invoice relates; less

(2) the total T&M Price of all T&M Changes in the Work in respect of all prior
Proper Invoices,

calculated in accordance with Section 3 of Schedule E — Valuing Changes in the
Work.
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For clarity, the amount applied for in each Proper Invoice shall not include any
amounts included in any Claim Notice unless and until the Owner or the Contract
Administrator, as the case may be, has issued a determination to the Contractor
regarding the validity of such Claim Notice pursuant to GC 7.7.6.

4.8.6 Schedule of Values

A

The Contractor shall submit to the Contract Administrator, within fourteen (14)
Calendar Days of the Effective Date and prior to the first Proper Invoice, a
schedule of values with a detailed breakdown of the Fixed Price Work not
relating to milestones, aggregating the total amount of the Fixed Price not
attributable to the milestones, so as to facilitate evaluation of Proper Invoices.

The schedule of values shall:

(1) be made out in such form and supported by such evidence as the Contract
Administrator may reasonably direct;

(2) include a fair and reasonable value for the preparation and completion of the
As-Built Drawings; and

(3) include the fixed price for the bonds and insurance to be maintained by the
Contractor in compliance with the requirements of the Agreement and
provide for the payment of such fixed price for the bonds and insurance in
amounts proportionate to the payment of the Fixed Price not attributable to
the milestones unless otherwise agreed to by the Contract Administrator.

When accepted by the Contract Administrator, the schedule of values shall be
used as the basis for evaluating Fixed Price Work not relating to the milestones
in Proper Invoices, unless both parties agree the schedule of values is in error.

The Owner, acting reasonably, reserves the right to modify costs allocated to the
various breakdown items in the schedule of values during the performance of the
Work to prevent front loading.

4.8.7 The Proper Invoice shall be in a form similar to Form 1 of Schedule G — Sample
Proper Invoice and shall, to the extent applicable:

A

include the following information, to the extent such information is not included in
any schedule of values:

(1) the Contractor’s name, telephone number and mailing address, and contact
information of the Contractor Project Manager;

(2) remittance payment information;
(3) Proper Invoice number;

(4) the date of the Proper Invoice and the Invoice Period during which the Work
was performed;
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(5) the Contract number;
(6) purchase order number

(7) contact information of the Owner’s Representative and Contract
Administrator;

(8) a description of the Project;
(9) percentage of Work completed to date;

(10) a description of the Work performed during the Invoice Period and a specific
itemization of the Work with quantities where appropriate including:

(A) the Contract Administrator’'s or Owner Representative’s, as
applicable, Estimate of Units; and

(B) the Contractor’s Estimate of Units;
(11) the total Contract Price and the amount of the Contract Price previously paid;

(12) the value of Work and changes in the Work performed to date itemized by
Change Order; and

(13) the amount payable for the Work and changes in the Work performed during
the Invoice Period;

.2 include the schedule of values;

.3 include a detailed description of expenditures under the Cash Allowance and
Provisional Allowance;

4 include Daily Contractor Work Records;

.5 include evidence of compliance with worker’'s compensation legislation including
a WSIB clearance certificate;

.6 include a statutory declaration using the latest form CCDC 9A - 2018 Statutory
Declaration of Progress Payment Distribution by Contractor, confirming that all
accounts of the Contractor have been paid in full up to and including the latest
progress payment received;

.7 for advance payment, if applicable, for Products not yet incorporated into the
Work:

(1) list such Products (and the advance payment calculations in respect thereof)
as a separate line item; and
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(2) be supported by invoices and such other evidence as the Contract
Administrator may reasonably request to establish the value and delivery of
such Products;

.8 list the Lien Holdback, Contractual Holdback and any other holdbacks provided
for under this Contract as a separate line item;

.9 include the Contractor’s registration number for Value Added Taxes and list the
total amount of Value Added Taxes separate from the total Contract Price;

.10 include a copy of the latest Current Schedule delivered in compliance with the
applicable requirements of 3.5 — CONSTRUCTION SCHEDULE; and

.11 include such other information and documents: (1) identified elsewhere in the
Agreement; or (2) as required under the Construction Act.

4.8.8 A Proper Invoice may be revised by the Contractor after it has submitted the Proper
Invoice to the Owner, if:

.1 the Owner agrees in advance to the revision;
.2 the date of the Proper Invoice is not changed; and

.3 the Proper Invoice continues to be in compliance with the requirements of GC
5.3.7.

4.9 PROGRESS PAYMENT

4.9.1 After receipt by the Contract Administrator of a Proper Invoice submitted by the
Contractor in accordance with 5.3 — PROPER INVOICES:

.1 the Contract Administrator shall promptly inform the Owner of the date of receipt
of the Proper Invoice;

.2 the Contract Administrator shall, no later than the number of Calendar Days or
Working Days, as applicable, after the receipt of the Proper Invoice identified in
row C.8 of the Information Sheet, issue to the Owner and copy to the Contractor,
a certificate for payment in the amount applied for, or in such other undisputed
amount as the Contract Administrator determines to be properly due; and

.3 if the Contract Administrator, or the Owner independent of the Contract
Administrator, disputes all or any portion of the amount applied for in such Proper
Invoice, the Owner shall promptly, but no later than fourteen (14) Calendar Days
after the Contract Administrator’s receipt of the Proper Invoice from the
Contractor, provide the Contractor a notice of non-payment in the form and
manner prescribed by the Construction Act specifying the amount that is not
being paid and detailing all of the reasons for such non-payment.

4.9.2 The Owner shall, no later than twenty-eight (28) Calendar Days after the receipt of
the Proper Invoice, make payment to the Contractor of the amount set out in the
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493

4.10

4.10.1

4.10.2

4.10.3

Proper Invoice less the amount disputed by the Contract Administrator or the Owner
independent of the Contract Administrator, as applicable, that is set out in the notice
of non-payment issued pursuant to GC 5.4.1.3. For clarity, progress payments for
Unit Price Work shall be based on Estimates and as such shall be construed and held
to be approximate. Subject to section 1.1 of Schedule E — Valuing Changes in the
Work, the final quantities of total units for each item of the Unit Price Work performed
for the Proper Invoice submitted pursuant to GC 5.7.1.1 shall be based on actual field
measurements of the Unit Price Work completed. The Owner shall retain the
Contractual Holdback, Lien Holdback and any other holdbacks provided for under this
Contract as a separate line item from such payment and may retain any other amount
pursuant to 5.10 - OWNER’S SET-OFF. Unless otherwise specified in the Agreement,
no letter of credit or demand-worded holdback shall be accepted or used to retain any
part of the Lien Holdback.

For clarity, if the Contractor fails to submit a Proper Invoice to the Contract
Administrator which is in compliance with the requirements of GC 5.3.7, the Owner
shall not be required to make payment to the Contractor within the twenty-eight (28)
Calendar Day period set out in GC 5.4.2. Such twenty-eight (28) Calendar Day period
shall not commence until such time as the Contract Administrator has received from
the Contractor a Proper Invoice in compliance with the requirements of GC 5.3.7.

SUBSTANTIAL PERFORMANCE OF THE WORK

When the Contractor considers that Substantial Performance of the Work has been
attained the Contractor shall, within one (1) Working Day, deliver to the Contract
Administrator and to the Owner a comprehensive list of items to be completed or
corrected, together with a written application for a review by the Contract
Administrator to establish Substantial Performance of the Work. Failure to include an
item on the list does not alter the responsibility of the Contractor to complete the
Agreement. Such written application shall include the proof required by the
Agreement including the Specifications to demonstrate that the Work has been
substantially performed in conformance with the requirements of the Construction Act.

The Contract Administrator shall review the Work to verify the validity of the written
application for Substantial Performance of the Work and shall promptly, and in any
event, no later than twenty (20) Calendar Days after receipt of the Contractor’s list
and application:

.1 advise the Contractor in writing that the Work is not substantially performed and
give reasons why, or

.2 set out the date of Substantial Performance of the Work in the certificate of
Substantial Performance of the Work and issue a copy of such certificate to each
of the Owner and the Contractor within seven (7) Calendar Days after signing
such certificate. The certificate of Substantial Performance of the Work shall be
in the form prescribed by the Construction Act.

Immediately following the issuance of the certificate of Substantial Performance of the
Work, the Contractor shall prepare and submit to the Owner and the Contract
Administrator a schedule for completing the Work and correcting all Deficiencies,
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which establishes the date for the Total Performance of the Work. Upon the Owner
and the Contract Administrator’s approval of such schedule, the Construction
Schedule shall be deemed to be amended to include such schedule. The date for
Total Performance of the Work identified in such schedule shall not be later than the
Scheduled Date for Total Performance of the Work.

4104 Upon receipt of a copy of the certificate of Substantial Performance of the Work, the
Contractor shall forthwith, as required by section 32(1) of the Construction Act,
publish a copy of the certificate in the manner set out in the regulations. If the
Contractor fails to publish a copy of the certificate of Substantial Performance of the
Work within seven (7) Calendar Days after receiving a copy of such certificate, the
Owner may publish a copy of such certificate at the Contractor’s cost.

4.11 PAYMENT OF LIEN HOLDBACK UPON SUBSTANTIAL PERFORMANCE OF THE
WORK

4.11.1 After the date on which all liens that may be claimed against the Lien Holdback have
expired or been satisfied, discharged or otherwise provided for under the
Construction Act and provided the certificate of Substantial Performance of the Work
has been published in accordance with 5.5, the Contractor shall submit a Proper
Invoice for the Lien Holdback, which shall, in addition to complying with the
requirements of GC 5.3.7, include the following items in order to be considered a
“Proper Invoice” for the purposes of GC 5.6.2:

.1 the list of Claims required by GC 9.2.1;
.2 the value of outstanding or incomplete Work; and

.3 arepresentation and warranty from the Contractor that, as of the date of the
Proper Invoice, the only Adjudications in respect of disputes as described in GC
12.2.16 are Adjudications which the Contractor has provided Notice in Writing of
to the Owner in accordance with GC 12.2.16.

4.11.2  After the receipt of a Proper Invoice from the Contractor in compliance with the
requirements of GC 5.6.1, the Contract Administrator shall issue a certificate for
payment of the Lien Holdback.

4.11.3 Subject to GC 5.6.4 and the Construction Act, the Owner shall, no later than fifteen
(15) Working Days after the receipt of the Proper Invoice, make payment to the
Contractor of the amount of the Lien Holdback set out in the Proper Invoice. Subject
to the Construction Act, the Owner may retain out of the Lien Holdback any sums
required by law to satisfy any liens against the Work and any other amount pursuant
to 5.10 - OWNER’S SET-OFF.

4.11.4  The Owner may refuse to pay some or all of the Lien Holdback the Owner is required
to pay to the Contractor pursuant to GC 5.6.3 if:

.1 no later than forty (40) Calendar Days after publication of the certificate of
Substantial Performance of the Work in accordance with GC 5.5.4, the Owner
publishes, in the manner set out in the Construction Act, a notice in the form
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prescribed by the Construction Act, specifying the amount of the Lien Holdback
that the Owner refuses to pay; and

the Owner notifies the Contractor, in accordance with the Construction Act, of the
publication of such notice.

4.11.5 For clarity, if the Contractor fails to submit a Proper Invoice to the Contract
Administrator which is in compliance with the requirements of GC 5.6.1, the Owner
shall not be required to make payment to the Contractor within the fifteen (15)
Working Day period set out in GC 5.6.3. Such fifteen (15) Working Day period shall
not commence until such time as the Contract Administrator has received from the
Contractor a Proper Invoice in compliance with the requirements of GC 5.6.1.

4.12 PAYMENTS UPON TOTAL PERFORMANCE OF THE WORK

4121 Payment Upon Total Performance of the Work

A

When the Contractor considers that the Work is Totally Performed, the
Contractor shall submit a Proper Invoice for payment of the unpaid amount of the
Contract Price other than the finishing portion of the Lien Holdback.

The Contractor’s Proper Invoice submitted in accordance with GC 5.7.1.1 shall,
in addition to complying with the applicable requirements of GC 5.3.7, include the
list of Claims required by GC 9.2.2 in order to be considered a “Proper Invoice”
for the purposes of GC 5.7.1.5.

The Contract Administrator shall, no later than ten (10) Calendar Days after the
receipt of a Proper Invoice from the Contractor submitted in accordance with GC
5.7.1.1, review the Work to verify the validity of such Proper Invoice. If the
Contract Administrator, or the Owner independent of the Contract Administrator,
disputes the validity of such Proper Invoice, the Owner shall promptly, but no
later than fourteen (14) Calendar Days after the Contract Administrator’s receipt
of such Proper Invoice from the Contractor, provide the Contractor a notice of
non-payment in the form and manner prescribed by the Construction Act
specifying the amount that is not being paid and detailing all of the reasons why
such Proper Invoice is invalid. No later than twenty-eight (28) Calendar Days
after the receipt by the Contract Administrator of such Proper Invoice, the Owner
shall make payment to the Contractor of the amount set out in such Proper
Invoice less the amount disputed by the Contract Administrator or the Owner
independent of the Contract Administrator, as applicable, that is set out in a
notice of non-payment. If such Proper Invoice is invalid, then the Contractor shall
then submit another Proper Invoice when it considers that the Work is Totally
Performed and the process described in this GC 5.7.1 shall repeat.

When the Contract Administrator finds the Proper Invoice submitted in
accordance with GC 5.7.1.1 is valid and in compliance with the requirements of
GC 5.7.1.2, the Contract Administrator shall promptly issue a certificate for
payment which shall set out the date of Total Performance of the Work.
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.5 The Owner shall, no later than twenty-eight (28) Calendar Days after the receipt

by the Contract Administrator of a Proper Invoice submitted in accordance with
GC 5.7.1.1 pay the Contractor as provided in 5.2 - OWNER’S OBLIGATION TO
PAY less any amount disputed by the Contract Administrator or the Owner
independent of the Contract Administrator, as applicable, that is set out in a
notice of non-payment issued pursuant to GC 5.4.1.3 (including amounts in
respect of Deficiencies identified after the receipt of the Proper Invoice).

For clarity, if the Contractor fails to submit a Proper Invoice to the Contract
Administrator which is in compliance with the requirements of GC 5.7.1.1, the
Owner shall not be required to make payment to the Contractor within the twenty-
eight (28) Calendar Day period set out in GC 5.6.3. Such twenty-eight (28)
Calendar Day period shall not commence until such time as the Contract
Administrator has received from the Contractor a Proper Invoice in compliance
with the requirements of GC 5.7.1.1.

4.12.2  Payment of the Finishing Portion of the Lien Holdback

A

After the date on which all liens that may be claimed against the finishing portion
of the Lien Holdback have expired or been satisfied, discharged or otherwise
provided for under the Construction Act and provided the Contract Administrator
has certified that the Work is Totally Performed in accordance with GC 5.7.1, the
Contractor shall submit a Proper Invoice for the finishing portion of the Lien
Holdback.

When the Contract Administrator finds the Proper Invoice submitted in
accordance with GC 5.7.2.1 is valid and in compliance with the requirements of
GC 5.7.2.1, the Contract Administrator shall promptly issue a certificate of
payment for the finishing portion of the Lien Holdback.

Subject to GC 5.7.2.4 and the Construction Act, the Owner shall, no later than
fifteen (15) Working Days after the receipt of the Proper Invoice, make payment
to the Contractor of the amount of the finishing portion of the Lien Holdback set
out in the Proper Invoice. Subject to the Construction Act, the Owner may retain
out of the finishing portion of the Lien Holdback any sums required by law to
satisfy any liens against the Work and any other amount pursuant to 5.10 -
OWNER'’S SET-OFF.

The Owner may refuse to pay some or all of the finishing portion of the Lien
Holdback the Owner is required to pay to the Contractor pursuant to GC 5.7.2.3
if:

(1) no later than forty (40) Calendar Days after the date of Total Performance of
the Work, the Owner publishes, in the manner set out in the Construction
Act, a notice in the form prescribed by the Construction Act, specifying the
amount of the finishing portion of the Lien Holdback that the Owner refuses
to pay; and

(2) the Owner notifies the Contractor, in accordance with the Construction Act,
of the publication of such notice.
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413

4.13.1

414

4.14.1

415

4.15.1

.5 For clarity, if the Contractor fails to submit a Proper Invoice to the Contract
Administrator which is in compliance with the requirements of GC 5.7.2.1, the
Owner shall not be required to make payment to the Contractor within the fifteen
(15) Working Day period set out in GC 5.6.3. Such fifteen (15) Working Day
period shall not commence until such time as the Contract Administrator has
received from the Contractor a Proper Invoice in compliance with the
requirements of GC 5.7.2.1.

FINAL ACCEPTANCE CERTIFICATE

The Contract Administrator shall issue the final acceptance certificate (“Final
Acceptance Certificate”) after the later of the:

.1 date on which the Contract Administrator determines that the Work has passed
all inspection and testing requirements and is satisfied that the Contractor has
corrected all Deficiencies and has discharged all of the Contractor’s obligations
under the Agreement; and

.2 expiry of the Warranty Period.

The Contract Administrator shall have no obligation to issue the Final Acceptance
Certificate until all known Deficiencies have been corrected and the Contractor has
discharged all obligations under the Agreement.

CONTRACTOR DISCHARGE OF LIABILITIES

In addition to the obligations assumed by the Contractor pursuant to 3.8 —
SUBCONTRACTORS AND SUPPLIERS, the Contractor agrees to discharge all
liabilities and obligations for the Work including in respect of labour, services,
Contractor Parties, Construction Equipment and Products, except for amounts
withheld by reason of legitimate dispute and which have been identified to the party
or parties, from whom payment has been withheld.

OWNER’S SET-OFF

In addition to and without limiting any other rights the Owner may have under the
Agreement and at law or otherwise, the Owner may set-off and deduct from any
amount owing to the Contractor under the Agreement (including any payments by the
Owner pursuant to GC 5.4.2, GC 5.6.3, GC 5.7.1.5, GC 5.7.2.3 and determinations
pursuant to an Adjudication) an amount sufficient to cover:

.1 any outstanding or disputed liabilities or obligations of the Contractor to the
Owner (including unpaid liquidated damages), or to the Indemnities pursuant to
9.1 — INDEMNIFICATION;

.2 any Losses or amounts for which the Owner is expressly entitled in the
Agreement to set-off or retain including GC 2.5.5, GC 5.4.2, GC 5.6.3, GC
5.7.2.3,GC11.1.5.1, GC 11.1.5.2, GC 4.1.5, GC 10.2.5, GC 8.1.11.3, GC 9.1.3
GC 9.1.6, GC 13.2.1.2 and GC 13.2.2;
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5.1

5.1.1

5.1.2

5.1.3

5.1.5

.3 any of the following:

(1) any assessment due to the Workplace Safety and Insurance Board relating
to the Work; and

(2) any amount necessary to satisfy Contractor’s obligations under 5.9 —
CONTRACTOR DISCHARGE OF LIABILITIES;

4 any other amounts owed by the Contractor to the Owner under the Agreement;
and

.5 if the Contractor becomes insolvent, all outstanding Claims and Losses of the
Owner whether or not related to the Agreement.

If there is an insufficient amount owing by the Owner to the Contractor, then the
Contractor shall reimburse the Owner for all of the aforementioned Claims and
Losses.

ALLOWANCES
ALLOWANCES

The Fixed Price or Total Price of Unit Price Work includes the Allowances, if any. The
Allowances include all taxes and duties (except only Value Added Taxes).

The Contractor's overhead and profit for the Cash Allowance is included in the Fixed
Price or Total Price of Unit Price Work, and not in the Cash Allowance itself. Each
Provisional Allowance item includes the Contractor’s overhead and profit in
connection with such Provisional Allowance. The Contractor shall not be paid any
additional overhead and profit in connection with the Allowances other than as
provided for in this 6.1 - ALLOWANCES.

Expenditures under Allowances shall be pre-authorized by the Owner in writing
through the Contract Administrator.

Where the actual cost of the Work under any individual Cash Allowance exceeds the
amount of such Cash Allowance, any unexpended amounts from other Cash
Allowances may be reallocated, at the Owner’s direction, to cover the shortfall, and,
in that case, there shall be no additional amount added to the Fixed Price for
overhead and profit. Only where the actual cost of the Work under all Cash
Allowances exceeds the total amount of all Cash Allowances shall the Contractor be
compensated for the excess incurred and substantiated, plus an amount for overhead
and profit on such excess, as set out in row B.5 of the Information Sheet, and the
Fixed Price shall be adjusted accordingly by Change Order.

The total amount of any unexpended Allowances shall be deducted from the Fixed
Price or Total Price of Unit Price Work by Change Order, after providing for any
reallocation contemplated in GC 6.1.4. For Provisional Allowances, such deduction
includes the Contractor’s overhead and profit included in such total amount. For
clarity, no adjustment shall be made for the Contractor’s overhead and profit included
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5.1.10

6.1

6.1.1

6.1.2

6.1.3

in the Fixed Price or Total Price of Unit Price Work on such total amount deducted in
respect of Cash Allowances.

The value of the Work performed under an Allowance is eligible to be included in
Proper Invoices.

The Contractor and the Contract Administrator shall jointly prepare a schedule that
shows when the Contract Administrator and Owner must authorize ordering of items
called for under Allowances to avoid delaying the progress of the Work.

The Contractor shall extend to the Owner all refunds and trade, quantity and cash
discounts, rebates and refunds which may be received in purchasing under
Allowances.

The Owner reserves the right to call, or to have the Contractor call, competitive bids
or other types of procurements for portions of the Work to be paid for from
Allowances. If the Owner determines to proceed with competitive bids, the Contractor
shall comply with the directions of the Owner.

The Contractor shall include copies of Contractor Records substantiating purchases
under Allowances.

CHANGES IN THE WORK
OWNER’S RIGHT TO MAKE CHANGES

The Owner, through the Contract Administrator, without invalidating the Agreement,
may make:

.1 changes in the Work consisting of additions, deletions or other revisions to the
Work by Change Order or Change Directive; and

.2 changes to the Contract Time for the Work, or any part thereof, by Change Order
or Change Directive.

The Contractor shall not perform a change in the Work without a Change Order or a
Change Directive. To the extent the Contractor performs any such change in the
Work, the Contractor does so at its own risk and without any liability or obligation on
the part of the Owner. There shall be no change in the Contract Price (including delay
prolongation costs, remobilization costs or other compensation), extension of the
Contract Time or other amendment to the Agreement on account of any change in
the Work unless specified in, and initiated through, a Change Order or a Change
Directive.

There shall be no extension of the Contract Time or increase in the Contract Price or
payment of any kind whatsoever (including for loss of productivity) based on the
aggregate quantity, scope or value of changes in the Work whether resulting from
Change Order or Change Directive. The Contractor agrees that in connection with
any Change Order or Change Directive it shall co-operate with the Owner and the
Contract Administrator and shall carry out such Change Order or Change Directive in
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such a manner as to avoid incurring or to minimize any additional Losses to be
incurred as a result of such Change Order or Change Directive or delay in the
performance of the Work.

6.1.4 The value of a change shall be determined as follows, at the sole discretion of the
Owner, as indicated in the Contemplated Change Order or Change Directive, as
applicable:

.1 if the change relates to items for which the Unit Prices set out in the Agreement
are applicable, in accordance with Section 1 of Schedule E — Valuing Changes in
the Work; or

.2 in the absence of applicable Unit Prices set out in the Agreement:

(1) on either a negotiated fixed price or unit price basis, in accordance with the
provisions in Section 2 of Schedule E — Valuing Changes in the Work; or

(2) if the Parties are unable to agree on a fixed price or unit price pursuant to
GC 7.1.4.2(1), on a time and material basis, in accordance with the
provisions in Section 3 of Schedule E — Valuing Changes in the Work.

6.1.5 Without limiting the entitlement of the Contractor pursuant to GC 11.1.9.2 when there
is a termination for convenience pursuant to GC 11.1.9.1, if any change in the Work is
made by which the amount of Work to be done is decreased, or any portion of the
Work is dispensed with, the Owner shall not be liable to the Contractor for any
consequential, indirect or special damages and loss of profit, loss of opportunity or
loss of productivity.

6.1.6 Subject to any entitlement of the Contractor expressly provided for under the
Agreement, no course of conduct or dealing between the parties, no express or
implied acceptance of additions, deletions or other revisions to the Work, and no
Claims that the Owner has been unjustly enriched by any addition, deletion or other
revision to the Work, whether in fact there is any such unjust enrichment or not, shall
be the basis of a Claim Notice or any other Claim for additional payment under the
Agreement or a Claim Notice for any extension of the Contract Time or any other
Claim.

6.2 CHANGE ORDER

6.2.1 When a change in the Work is proposed or required by the Owner, the Contract
Administrator will provide the Contractor with a written description of the proposed
change in the Work (a “Contemplated Change Order”). The Contractor shall
promptly but in no event later than ten (10) Working Days (or such other period set
out in row C.9 of the Information Sheet) after receipt of a Contemplated Change
Order submit, in a form acceptable to the Contract Administrator, a method of
adjustment or an amount of adjustment for the Contract Price, if any, and the
adjustment in the Contract Time, if any, for the proposed change in the Work.

6.2.2 Subject to GC 7.1.4, when the Owner and Contractor agree to the adjustments in the
Contract Price and Contract Time or to the method to be used to determine the
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6.2.3

6.3

6.3.1

6.3.2

6.3.3

6.3.4

6.3.5

6.3.6

6.4

6.4.1

adjustments, such agreement shall be reflected in a Change Order. The value of the
Work performed as the result of a Change Order shall be included in the Proper
Invoice.

A Change Order shall be a final determination or adjustment in the Contract Time,
Contract Price and any other amendment to the Agreement as a result of the change
in the Work and shall constitute a full and final settlement and satisfaction of all
consequences to the Contractor of such change in the Work and shall be deemed to
compensate Contractor fully for all effects of such change in the Work. For clarity, if a
Change Order does not address an adjustment in the Contract Time, Contract Price
or any other amendment to the Agreement, as the case may be, there shall be no
adjustment in the Contract Time, Contract Price or any other amendment to the
Agreement, as the case may be as a result of the change in the Work provided for in
such Change Order.

CHANGE DIRECTIVE

If the Owner requires the Contractor to proceed with a change in the Work prior to the
Owner and the Contractor agreeing upon the corresponding adjustment in Contract
Price and/or Contract Time the Owner, through the Contract Administrator, shall issue
a Change Directive.

Without limiting GC 7.3.1, a Change Directive may be used to direct a change in the
Work that is only a change in the Construction Schedule or Contract Time.

Upon receipt of a Change Directive, the Contractor shall proceed immediately with
the change in the Work.

The adjustment in the Contract Price, if any, for a change carried out by way of a
Change Directive shall be determined in accordance with GC 7.1.4.

Without limitation to GC 7.3.3, upon receipt of a Change Directive, the Contractor
shall promptly provide the Owner with an estimate of the cost of the performance of
the change in the Work contemplated in the Change Directive and the impact on the
Construction Schedule, if applicable, but in no event later than ten (10) Working Days
(or such other period set out in row C.10 of the Information Sheet) after receipt of the
Change Directive. If the Contractor, acting reasonably, requires more time to provide
an estimate, it may notify the Owner of the date when the estimate will be provided.

Without limitation to GC 7.3.3, when the Owner and the Contractor reach agreement
in respect of a Change Directive on the adjustment to the Contract Price and to the
Contract Time, if any, such agreement shall be reflected in a Change Order. The
Contractor shall not be entitled to include the value of the change in the Work
performed as the result of such Change Directive in its Proper Invoices until, and
unless, such Change Order has been executed.

CONCEALED OR UNKNOWN CONDITIONS

If the Owner or the Contractor discover conditions at the Site which are:
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6.4.2

6.4.3

6.4.4

6.5

6.5.1

.1 subsurface or otherwise concealed physical conditions which existed before the
commencement of the Work which differ materially from those indicated in, or
inferable from, the Agreement; or

.2 physical conditions, other than conditions due to weather, that are of a nature
which differ materially from those ordinarily found to exist and generally
recognized as inherent in construction activities of the character provided for in
the Agreement,

then the observing party shall give Notice in Writing to the other party of such
conditions before they are disturbed and in no event later than five (5) Working Days
after first observance of the conditions.

The Contract Administrator will promptly, and in no event later than within twenty (20)
Working Days after discovery thereof by the Owner or the Contractor, investigate
such conditions and make a finding having regard to and subject to the liabilities and
responsibilities assumed by the Contractor pursuant to 3.6 - EXAMINATION OF SITE
and GC 4.1.4. If the finding is that the conditions differ materially and, having regard
to and subject to the liabilities and responsibilities assumed by the Contractor
pursuant to 3.6 - EXAMINATION OF SITE and GC 4.1.4, this would cause an
increase or decrease in the Contract Time or Contract Price, the Contract
Administrator, with the Owner’s approval, will issue appropriate instructions for a
change in the Work as provided in 7.2 - CHANGE ORDER or 7.3 - CHANGE
DIRECTIVE. For clarity, the Contractor’s entitlement to such change in the Work shall
be determined by the Contract Administrator taking into account the respective
liabilities assumed by the Owner and Contractor pursuant to 3.6 - EXAMINATION OF
SITE and GC 4.1.4.

If the Contract Administrator finds that the conditions at the Site are not materially
different or that no change in the Contract Price or extension of the Contract Time is
justified, the Contract Administrator will report the reasons for this finding to the
Owner and the Contractor in writing.

If such concealed or unknown conditions relate to Hazardous Materials, artifacts and
fossils, or mould, the parties will be governed by the provisions of 4.3 - HAZARDOUS
MATERIALS, 4.5 - ARTIFACTS AND FOSSILS and 4.4 — MOULD, as applicable.
DELAYS

If the Contractor is delayed in the completion of a critical path Work activity by:

.1 subject to GC 7.5.3, an act or omission of the Owner, the Owner Representative,
the Contract Administrator or anyone employed or engaged by them directly or
indirectly, which is contrary to the provisions of the Agreement; or

.2 by a stop work order issued by a court or other public authority,

then, except to the extent such event results from the negligent act or omission of the

Contractor Parties or the default or breach of the Contractor’s obligations under the
Agreement or any other act or fault of the Contractor Parties, the Contract Time shall
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6.5.2

6.5.3

be extended for such reasonable time as agreed to by the Parties, taking into account
such time period as recommended by the Contract Administrator and the Contract
Price shall be adjusted to account for reasonable Losses incurred by the Contractor
as the result of such delay including the Losses referred to in GC 7.5.8, as applicable,
but excluding any consequential, indirect or special damages and loss of profit, loss
of opportunity or loss of productivity resulting from such delay.

If the Contractor is delayed in the completion of a critical path Work activity by any
cause beyond the Contractor’s control, including:

.1 war, blockades, and civil commotions;

.2 labour disputes, strikes and lock-outs (other than lock-outs described in GC
7.5.3);

.3 fire, unusual delay by common carriers or unavoidable casualties; or

.4 abnormally adverse weather conditions at the Site which are different from those
normally and customarily experienced at the Site (as documented by weather
data from Environment Canada) over the past ten (10) years taking into
consideration severity, duration and time of year conditions,

except to the extent such event results from the negligent act or omission of the
Contractor Parties or the default or breach of the Contractor’s obligations under the
Agreement, then the Contract Time shall be extended for such reasonable time as
agreed to by the Parties, taking into account such time period as recommended by
the Contract Administrator. The extension of time shall not be less than the time lost
as the result of the event causing the delay, unless the Contractor agrees to a shorter
extension. The Contractor shall not be entitled to payment for Losses incurred by
such delays except to the extent the Contractor would be entitled to reasonable
Losses in accordance with GC 7.5.1 or if such delay is the cause of the stop work
order in connection with the Contractor’s termination of the Agreement pursuant to
GC 11.2.1.

If the Contractor is delayed in the completion of a critical path Work activity by a lock-
out of the Owner or the City of Toronto, except to the extent such event results from
the negligent act or omission of the Contractor Parties or the default or breach of the
Contractor’s obligations under the Agreement:

.1 the Contract Time shall be extended for the duration of such lock-out, provided
that if the duration of such lock-out exceeds five (5) Working Days, the Contract
Time shall be extended by the duration of such lock-out plus an additional (5)
Working Days; and

.2 the Contract Price shall only be adjusted to account for direct reasonable costs
the Contractor incurs for leased Construction Equipment as a result of such lock-
out, but excluding any consequential, indirect or special damages and loss of
profit, loss of opportunity or loss of productivity resulting from such delay.
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6.5.4

6.5.5

6.5.6

6.5.7

No extension of the Contract Time shall be made for delay unless Notice in Writing of
the cause of delay is given to the Contract Administrator and Owner in accordance
with 7.7.1.

If no:

.1 schedule is made under GC 2.2.12 for the Contract Administrator to provide
Supplemental Instruction; or

.2 time period is provided elsewhere in the Agreement where the Contract
Administrator is to provide instructions to the Contractor,

then no request for an extension of the Contract Time shall be made by the
Contractor because of failure of the Contract Administrator to provide such
Supplemental Instructions or other instructions, as applicable, until fifteen (15)
Working Days after demand for such Supplemental Instructions or other instructions,
as applicable, has been made or such longer period of time reasonably required
under the circumstances.

If the Work is behind schedule for a reason other than as described in GC 7.5.1, 7.5.2
or 7.5.3, the Contractor, at its expense and subject to GC 7.5.7, shall:

.1 prepare and present to the Contract Administrator and Owner, for review and
approval, a recovery plan (“Recovery Plan”) as soon as practical, but not later
than three (3) Working Days after the earlier of the Contractor becoming aware of
the Work being behind schedule or the Owner notifying the Contractor that the
Work is behind schedule. Such Recovery Plan shall include information and
details required by the Contract Administrator and Owner, acting reasonably, and
shall demonstrate how the Contractor shall achieve the recovery of the schedule
and bring the Work back on schedule. Any costs incurred by the Owner for the
services of the Contract Administrator in reviewing multiple submissions of the
Recovery Plan shall be borne by the Contractor; and

.2 commence the implementation of the Recovery Plan approved by the Contract
Administrator and Owner as soon as practical, but not later than within two (2)
Working Days of the Contract Administrator and Owner providing approval of the
Recovery Plan; and

.3 otherwise take all measures necessary to bring the Work back on schedule
(including expediting, increasing the labour force, supervisors and equipment,
and working overtime).

For clarity, this GC 7.5.6 shall not limit the other provisions of 7.5.

For greater certainty and without limiting any other provision in the Agreement, there
shall be no extension of the Contract Time or increase in the Fixed Price or Unit
Prices to the extent a delay was caused by the negligent act or omission of the
Contractor Parties or by the Contractor’s default or breach of the Agreement. Without
limiting any other provision in the Agreement, the Owner shall be reimbursed by the
Contractor for all Losses incurred by the Owner as the result of such delay, including
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6.5.8

6.5.9

6.5.10

6.6

6.6.1

all services required by the Owner from the Contract Administrator and Owner
Representative as a result of such delay by the Contractor and, in particular, the
costs of the Contract Administrator’'s and Owner Representative’s services during the
period between the Scheduled Date for Substantial Performance of the Work as the
same may be extended through the provisions of the GC and the actual date of
Substantial Performance of the Work achieved by the Contractor. For clarity, such
costs shall be in addition to any Delay Liquidated Damages payable by the
Contractor.

The Contractor shall be responsible for the care, maintenance and protection of the
Work in the event of any suspension of construction as a result of the delay described
in GC 7.5.1, 7.5.2 or 7.5.3. In the event of such suspension, the Contractor shall be
reimbursed by the Owner for the reasonable Losses incurred by the Contractor for
such care, maintenance and protection, but excluding the costs of the Contractor’s
head office Personnel and any consequential, indirect or special damages and loss of
profit, loss of opportunity or loss of productivity.

Without limiting the generality of any other provision in the Agreement, the Contractor
shall use best efforts to mitigate the impact of any delay events dealt with by GC
7.5.1,7.5.2 or 7.5.3 and any other matters dealt with in a Claim Notice upon the
performance of the Work, the Contract Time and the Contract Price. If the Contractor
does not exercise such best efforts, the Contractor’s entitlements under any
applicable Claim Notice will be reduced or invalidated to reflect impacts that would
have been avoided by such mitigation.

Any extension of the Contract Time or adjustment in the Contract Price provided for in
this 7.5 — DELAYS shall be authorized in accordance with 7.2 - CHANGE ORDER.

DELAY LIQUIDATED DAMAGES

The Contractor acknowledges and agrees that the Owner will suffer financial Loss if
the Work is not completed within the time specified in the Agreement. The Contractor
also recognizes the delays, costs and difficulties involved in proving the actual Loss
suffered by the Owner if the Work is not completed on time. Accordingly, instead of
requiring any such proof, the Contractor agrees that if the date of Substantial
Performance of the Work is delayed past the Scheduled Date for Substantial
Performance of the Work, subject to any adjustment in Contract Time as provided for
in the Agreement, the Contractor shall pay Owner liquidated damages in the amount
designated in row B.6 of the Information Sheet (“Delay Liquidated Damages”) for
each and every Calendar Day or Working Day, as applicable, of delay until the
Contractor has attained Substantial Performance of the Work. The Contractor further
expressly acknowledges and agrees that Delay Liquidated Damages payable by the
Contractor are:

.1 not intended to be a penalty and are a reasonable and genuine pre-estimate of
the actual damage that will be incurred by the Owner if the Contractor fails to
achieve Substantial Performance of the Work in accordance with the
requirements of the Agreement (including paragraph 1.3 of Section 1 of the
Agreement);
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6.6.2

6.6.3

6.7

6.7.1

6.7.2

6.7.3

.2 in addition to, and without prejudice to, any other right or remedy available to the
Owner under the Agreement or otherwise and does not limit or reduce any
obligation or liability of the Contractor under the Agreement or otherwise; and

.3 not a cap on the damages payable by, or liability of, the Contractor, if the
Contractor fails to achieve Substantial Performance of the Work in accordance
with the requirements of the Agreement (including paragraph 1.3 of Section 1 of
the Agreement).

If there is a delay in attaining Substantial Performance of the Work, in spite of the
payment of Delay Liquidated Damages in accordance with GC 7.6.1, the Contractor
shall continue to perform and expedite the Work in accordance with the Agreement.

The Contractor shall pay Delay Liquidated Damages pursuant to 7.6.1 on a monthly
basis as they accrue.

CLAIMS PROCEDURE

The Contractor shall provide a Notice in Writing to the Owner and the Contract
Administrator of any claim for a change in the Contract Price, extension of the
Contract Time or other changes to the Work or amendments to the Agreement
(“Claim Notice”) within ten (10) Working Days after the Contractor knows, or should
know applying the Standard of Care, of the event or circumstance giving rise to such
claim. Any Claims by the Contractor in respect of such claim or Claim Notice shall be
irrevocably barred, and waived and released by the Contractor unless the Contractor
has strictly complied with the applicable requirements of 7.CHANGES IN THE WORK
and the Contractor has provided such Claim Notice within the prescribed time period.

Without limiting the generality of any other provision in the Agreement, the Contractor
shall immediately upon commencing Work that may result in a Claim Notice, keep
such Contractor Records that relate to such Work (including any T&M Change in the
Work) and the Claim Notice arising therefrom (including Daily Contractor Work
Records) as may be necessary to support and substantiate such Claim Notice. The
Contractor shall attempt, on a daily basis, to reconcile its Daily Contractor Work
Records with the records of the Contract Administrator or Owner Representative, as
applicable and have the Daily Contractor Work Records signed by the Contract
Administrator or Owner Representative, as applicable. For clarity, the reconciling of
the Contractor’s Daily Work Records with the records of the Contract Administrator or
Owner Representative, as applicable, shall not be construed to be acceptance of a
Claim Notice. If it is not possible to reconcile the Daily Contractor Work Records, then
the Contractor shall submit the un-reconciled Daily Contractor Work Records with its
Claim Notice, whereby the resolution of the dispute about the Daily Contractor Work
Records shall not be resolved until there is a resolution of the applicable Claim
Notice.

Subject to GC 7.7.4, the Claim Notice shall:

.1 identify the item or items in respect of which the Claim Notice arises;
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6.7.4

6.7.5

.2 include the date the Contractor first became aware of the event or circumstance
giving rise to the Claim Notice;

.3 state the grounds, contractual or otherwise, upon which the Claim Notice is
made;

.4 provide sufficient and detailed information and documentation to allow the
Contract Administrator and the Owner to properly consider the Claim Notice of
the Contractor including:

(1) a description of the portions of the Work affected thereby;

(2) the cause of the change in the Contract Time, a description of such change,
an assessment of the impact such change will have on the Construction
Schedule (including an explanation as to how the critical path will be
affected) and a reasonable estimate of the number of Calendar Days by
which the Work will be delayed and date and time when the delay was
experienced;

(3) a detailed account of the amount claimed and a breakdown of the change in
the Contract Price;

(4) details of mitigation strategies applied; and
(5) all other pertinent details and backup information and documents; and

.5 include the Contractor Records (including Daily Contractor Work Records)
maintained by the Contractor supporting such Claim Notice.

The Contractor shall submit further updates on the Claim Notice to the Owner and the
Contract Administrator as they become available, but in no event shall the Contractor
submit any further updates within the fourteen (14) Calendar Days prior to the
deadline for the Contract Administrator to issue its determination pursuant to GC
7.7.6.

Where the event giving rise to the Claim Notice has a continuing effect, the Claim
Notice submitted under GC 7.7.2 shall be considered to be an interim Claim Notice
and the Contractor shall, submit further updates on the Claim Notice at such intervals
as the Owner or Contract Administrator may reasonably require. Such updates shall
give the accumulated amount of the Claim Notice and any further grounds upon
which it is based, as a part of the information and documents which the Contractor is
required to provide in accordance with GC 7.7.2. The Contractor shall submit a final
Claim Notice after the end of the effects resulting from the event as a part of the
information and documents which the Contractor is required to provide in accordance
with GC 7.7.2.

The Contract Administrator may, from time to time, request the Contractor to submit
any further and other particulars as the Contract Administrator considers necessary to
assess the Claim Notice. The Contractor shall submit the requested information within
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thirty (30) Calendar Days of receipt of such request or such shorter time as required
by the Contract Administrator.

6.7.6 Within ninety (90) Calendar Days of initial receipt of the Claim Notice pursuant to GC
7.7.1, or such longer period of time required by Owner, the Owner, or if authorized by
the Owner, the Contract Administrator, shall prepare and issue a determination to the
Contractor regarding the validity of the Claim Notice. Such determination may be
reflected in a Change Order or Change Directive to the extent required pursuant to
GC 7.1.2. The Contractor shall be conclusively deemed to have accepted such
determination of the Owner, or the Contract Administrator, as the case may be, and to
have expressly waived and released the Owner from all Claims in respect of the
Claim Notice including the particular matter dealt with in that determination unless,
within fifteen (15) Working Days after receipt of that determination, the Contractor
provides a revised Claim Notice or disputes that determination in accordance with
12.DISPUTE RESOLUTION.

6.8 SERVICE STANDARDS FOR CONTRACTOR IN RESPONDING TO THIRD PARTY
CLAIMANTS

6.8.1 For the purposes of this 7.8 - SERVICE STANDARDS FOR CONTRACTOR IN
RESPONDING TO THIRD PARTY CLAIMANTS, “Third Party Claimant” means any
Person asserting a Claim that is not a party to the Agreement other than a
Subcontractor, Supplier or Sub-subcontractor asserting a Claim in respect of the
Work or the Project:

.1 for which such Subcontractor, Supplier or Sub-subcontractor is entitled to assert
rights (including lien rights) under the Construction Act against the Owner; or

.2 which relate to a Claim the Contractor is asserting against the Indemnitees.

6.8.2 Without limiting the obligations of the Contractor under 7.7 — CLAIMS PROCEDURE
and GC 7.8.3 or elsewhere in the Agreement, the Contractor shall, or shall cause the
Contractor's insurer to, in the manner and extent requested by the Owner:

.1 respond to all Third Party Claimants in a timely manner;

.2 ensure that Third Party Claimants are provided with accurate information about
the status of their Claim, and

.3 where appropriate, notify Third Party Claimants of the relevant activity on their
Claims and provide them with information.

6.8.3 If the Contractor receives notice of a Claim of a Third Party Claimant relating to or
arising out of the Agreement, the Contractor shall immediately forward the notice of
Claim to the City of Toronto Clerk’s office at claims@toronto.ca.

6.8.4 Once the Contractor receives notice of a Claim of a Third Party Claimant relating to or
arising out of the Agreement (including any notice from the City of Toronto’s adjuster),
the Contractor shall, or shall cause the Contractor's insurer to, in the manner and
extent requested by the Owner:
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6.8.5

6.8.6

6.8.7

6.8.8

6.8.9

6.8.10

.1 within five (5) Working Days of receiving notice of such Claim, send a letter to the
Third Party Claimant acknowledging receipt of such Claim and provide the Third
Party Claimant with the contact information of the Contractor Project Manager, or
another Person representing the Contractor, to whom the Third Party Claimant
can refer questions regarding such Claim;

.2 conduct an investigation of such Claim and make a decision regarding such
Claim that is based on a proper consideration of the facts; and

.3 within twenty-five (25) Working Days of receiving notice of such Claim, provide
the Third Party Claimant with a letter advising of the results of the investigation
and clearly explaining the Contractor’s decision regarding such Claim or should
the Contractor require the involvement of their insurance company to resolve
such Claim, this shall be forwarded to the insurance company and the Third
Party Claimant shall be notified within the allotted period of time above.

The Owner may, in writing, provide an extension of time for responding to the Claim
of a Third Party Claimant pursuant to this 7.8- SERVICE STANDARDS FOR
CONTRACTOR IN RESPONDING TO THIRD PARTY CLAIMANTS if the Contractor
or the Contractor’s insurer, in writing, provides the Owner with a request for an
extension as well as the reasons for the extension. In considering whether to provide
such an extension, the Owner shall consider the Contractor’s, or the Contractor’s
insurer’s, reasons for the request and all of the surrounding circumstances including
good customer service standards. Once the Contractor forwards such Claim to its
insurer, the resolution of such Claim shall follow the insurance industry standards for
claim investigation.

If an extension of time is provided under GC 7.8.5, the Contractor, or the Contractor’s
insurer, shall write to the Third Party Claimant advising that the investigation is on-
going, advise of the date by which the Contractor or its insurer will report the results
of the investigation to the Third Party Claimant, and explain the reasons why
additional time is required to make a decision on the Claim.

A copy of all letters sent to a Third Party Claimant by or on behalf of the Contractor,
including letters sent by the Contractor’s insurer, pursuant to this 7.8- SERVICE
STANDARDS FOR CONTRACTOR IN RESPONDING TO THIRD PARTY
CLAIMANTS, shall be copied to the Owner, and the City of Toronto’s adjuster.

Where appropriate, the Contractor shall ensure its insurer takes all of the appropriate
steps to meet the obligations under GC 7.8.1 to 7.8.7.

The Contractor shall provide to the Owner monthly updates on the status of all Claims
received from Third Party Claimants until resolution of such Claims.

If the Contractor fails to meet any of its obligations under this 7.8 - SERVICE
STANDARDS FOR CONTRACTOR IN RESPONDING TO THIRD PARTY
CLAIMANTS, the Owner may provide the Contractor with Notice in Writing that the
relevant obligations have not been fulfilled. If the Contractor does not fulfil such
obligations within five (5) Working Days from receipt of such Notice in Writing, the
Owner, without prejudice to any other right or remedy, may hold back an amount of
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$10,000.00 from monies payable to the Contractor under the Agreement. The Owner
may exercise its right of holdback under this section for each Claims of a Third Party
Claimant for which the Contractor fails to meet its obligations under 7.8 - SERVICE
STANDARDS FOR CONTRACTOR IN RESPONDING TO THIRD PARTY
CLAIMANTS. Without limiting any of the Owner’s other rights of holdback or set-off,
the Owner will release the monies held back pursuant to this GC 7.8.10 once it has
received evidence that the Contractor has sent the Third Party Claimant a letter(s) in
accordance with GC 7.8.4.1 and 7.8.4.3.

7. INSURANCE, CONTRACT SECURITY, BONDS AND CONTRACTUAL HOLDBACK
71 INSURANCE

711 Without restricting the generality of 9.1 — INDEMNIFICATION or any other provision
of the Agreement, the Contractor shall provide, maintain and pay:

.1 for the insurance coverages listed in this 8.1 - INSURANCE under GCs 8.1.2,
8.1.4,8.1.5,8.1.6, 8.1.7, 8.1.8 and 8.1.9 as such coverages may be modified by
Row D.1 of the Information Sheet;

.2 if required by row D.1 of the Information Sheet, coverage under GC 8.1.3; and

.3 such additional insurance coverages as required by Row D.1 of the Information
Sheet.

71.2 Commercial General Liability Insurance:
(1) in the amount of five million dollars ($5,000,000) per occurrence;

(2) thatincludes the Indemnitees and such other Persons identified by the
Owner from time to time as additional insureds with respect to liability arising
out of the operation of the Contractor with regard to the Agreement; and

(3) that provides for a cross liability and/or severability of interest, contractual
liability, Owner’s and Contractor’s protective liability, broad form property
damage, contingent/and or employer's liability, products and completed
operations, non-owned automobile liability and, if applicable to the insured
operations as detailed in the Agreement, coverage for blasting, explosion,
shoring, underpinning, underground works, pile driving and collapse; and

(4) which includes completed operations coverage for a period of six (6) years
from the date of Substantial Performance of the Work, unless otherwise
indicated in the Agreement. If the Contractor fails to comply with the
requirements of this GC 8.1.2(4) or to maintain such coverage any
contractual period for claiming indemnity described in the Agreement will not
be binding on the Owner.
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7.1.3 Contractor’s Pollution Liability Insurance

A

If specified in row D.1 of the Information Sheet, pollution liability insurance. The
policy shall have a limit of not less than Two Million Dollars ($2,000,000) per
claim limit. The policy shall cover third-party injury and property damage claims,
including clean-up costs, as a result of pollution conditions arising from the
Contractor’s, Subcontractor’s, Sub-subcontractor’s or Supplier's operations and
completed operations (i.e. Work performed). If written as a single project policy,
the policy shall include an extended reporting period of 24 months. If written as
an annual policy, the policy should be kept in force for 24 months from the date
of the later of the: issuance of the Final Acceptance Certificate or termination of
the Agreement, as the case may be. The Owner shall be included as an
additional insured on this policy.

714 All Risk Property Insurance

N

All risk property insurance shall be written on a replacement cost basis based on
the Contract Price, on the building or structure while in the course of
construction, and on all Products, Construction Equipment, supplies and/or
systems, including boiler and machinery, and pressure vessels if applicable, that
form part of the Work or are used in the performance of the Work. The policy
may be written separately in the form of a Builder’s Risk or Installation Floater;
and Boiler and Machinery policy and/or Contractor's Equipment policy, as
appropriate to the Project. The Owner shall be included as an additional insured
and a joint loss payee on these policies, except for the Contractor's Equipment
policy. This GC 8.1.4 is subject to GC 3.14.4.

The all risk property insurance shall provide that, in the event of a loss or
damage:

(1) unless directed otherwise by the Owner in its sole and absolute discretion,
the Contractor shall act on behalf of both the Owner and the Contractor for
the purpose of adjusting the amount of such loss or damage payment with
the insurers and payment shall be made to the Owner and the Contractor as
their respective interests may appear;

(2) when the extent of the loss or damage is determined the Contractor shall
proceed to restore the Work. Loss or damage shall not affect the rights and
obligations of either party under the Agreement except that the Contract
Time may be extended relative to the extent of the loss or damage in
accordance with 7.5 — DELAYS; and

(3) the Contractor shall be entitled to receive from the Owner, in addition to the
amount due under the Agreement, the amount at which the Owner's interest
in restoration of the Work has been appraised, such amount to be paid as
the restoration of the Work proceeds and in accordance with the
requirements of 5. CONTRACT PRICE AND PAYMENT. In addition, the
Contractor shall be entitled to receive from the payments made by the
insurers the amount of the Contractor’s interest in the restoration of the
Work.
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715 Automobile Liability Insurance

.1 Automobile liability insurance in respect of all licensed owned/leased vehicles
that will be utilized in the performance of the Work, unless otherwise required by
the Agreement. Such automobile liability insurance shall have limits of not less
than five million dollars ($5,000,000).

7.1.6 Professional Liability Insurance

.1 If providing specialized consulting services including architectural, design,
mechanical engineering, or other engineering professional services as a part of
the Work, the Contractor shall provide and/or cause any Subcontractor or Sub-
subcontractor, where such Subcontractor or Sub-subcontractor is under a
professional obligation to maintain the same, Professional Liability Insurance or
Errors and Omissions Insurance in the amount of not less than five million dollars
($5,000,000) and shall continue for twenty-four (24) months following the date of
the earlier of the issuance of the Final Acceptance Certificate or termination of
the Agreement, as the case may be.

71.7 Aviation Liability Insurance

.1 If used directly or indirectly in performance of the Work by the Contractor,
Subcontractor, Sub-subcontractor or Supplier, aviation liability insurance with
respect to owned or non-owned aircraft, remotely piloted aircraft, unmanned
aerial vehicles or drones including the use of additional premises, and shall
include, if applicable, coverage for bodily injury, death, aircraft passenger hazard,
and damage to property including loss of use thereof. Such insurance shall have
limits of not less than five million dollars ($5,000,000).

7.1.8 Watercraft Liability Insurance

.1 If used directly or indirectly in performance of the Work by the Contractor,
Subcontractor, Sub-subcontractor or Supplier, watercraft liability insurance with
respect to owned or non-owned watercraft including the use of additional
premises, and shall include coverage for bodily injury, death, and damage to
property including loss of use thereof. Such insurance shall have limits of not less
than five million dollars ($5,000,000).

7.1.9 Marine Insurance

.1 If carrying out any ocean, coastal and inland waterway shipments, the Contractor
shall ensure a marine insurance policy is in place to fully insure the full
replacement value of the shipment, insurance, and freight plus 10% and should
cover the cargo on an "All Risks" basis from the point of origin of shipment until
delivery in Toronto, Ontario, including the risk of unloading at the delivery point.

.2 The Contractor shall maintain or cause to be maintained, if applicable, hull and
machinery insurance covering the full replacement cost of all barges, scows and
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other watercraft owned, rented or leased by the Contractor or any Subcontractor
or Sub-subcontractor.

7.1.10  The Contractor shall be responsible for all deductible and self-insured retention
amounts under the policies required by this 8.1 - INSURANCE.

7.1.11 Insurance Requirements and Duration

A

Unless specified otherwise in this 8.1 - INSURANCE, the duration of each
insurance policy shall be from on or before Commencement Date until the date of
the earlier of the issuance of the Final Acceptance Certificate or termination of
the Agreement, as the case may be.

Prior to the execution of the Agreement, and upon placement and at amendment
or extension of all or any part of the insurance, the Contractor shall within five (5)
Working Days provide the Owner with confirmation of coverage on the Owner’s
certificate of insurance form as attached as Form 2 of Schedule G — Forms or on
a form acceptable to the Owner, without notice or demand by the Owner. Prior to
the expiration date of all or any part of the insurance the Contractor shall submit
to the Owner such confirmation of coverage or a replacement policy without
notice or demand by the Owner. The insurance documents required by this GC
8.1.11.2 shall be signed by the insurer or an authorized representative of the
insurer.

If the Owner receives notice of cancellation for nonpayment of the insurance
premium, the Owner may, but is not obliged to, pay the premium of any policy of
insurance required to be maintained herein and make a formal demand for
reimbursement of such costs from the Contractor. If the Contractor fails to pay
the cost of the insurance placed by the Owner within fifteen (15) Calendar Days
of the date on which the Owner made a formal demand for reimbursement of
such costs, the Owner may set-off the costs thereof in accordance with 5.10 —
OWNER’S SET-OFF.

The Contractor shall, on request, within five (5) Working Days provide the Owner
with a certified true copy of each insurance policy exclusive of information
pertaining to premium or premium bases used by the insurer to determine the
cost of the insurance. The certified true copy shall include a signature of the
insurer or the underwriter or the broker.

All insurance policies taken out by the Contractor shall be placed with insurers
satisfactory to the Owner in its sole and absolute discretion. Without limiting the
generality of the foregoing, all insurers must be licensed to underwrite insurance
in the Province of Ontario, except to the extent the Owner waives such
requirement in writing.

The insurance policies required pursuant to this GC shall:

(1) be primary and shall not call into contribution any insurance available to the
Owner; and
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1

(2) contain a waiver of subrogation rights which the insurers may have against
the Owner or any other additional insured, except for the Automobile Liability
and Professional Liability policies.

The amount of the deductible for the purpose of the Agreement shall not be more
than $25,000.00. Following the award of the Agreement, the Owner reserves the
right to negotiate a higher or lower deductible, as appropriate.

In addition to the insurance required by 8.1 — INSURANCE, the Contractor shall,
at its cost, maintain such other forms of insurance as the Owner, acting
reasonably, may require from time to time, in amounts and for risks against which
a prudent contractor would insure.

Each policy (except for the policy of automobile liability insurance required under
GC 8.1.5) shall contain an endorsement requiring the insurer(s) to notify the
Owner in writing, by registered mail, at least thirty (30) Calendar Days (fifteen
(15) Calendar Days if cancellation is due to non-payment of premium), prior to
any cancellation of the Contractor’s insurance.

“Claims made” insurance policies shall not be permitted, except for the
Professional Liability and Contractor's Pollution Liability policy.

The insurance coverages required by 8.1 — INSURANCE shall allow for partial or
total use and occupancy by the Owner prior to Substantial Performance of the
Work in accordance with 3.14.

7.1.12 The Contractor shall cause the Subcontractors and Suppliers to provide and
maintain, at the expense of the Subcontractors and Suppliers, the insurance set out
in GC 8.1.3 and 8.1.5.

7.2 CONTRACT SECURITY

7.2.1 The Contractor shall, prior to the Commencement Date or within the specified time,
provide to the Owner any contract security specified in row D.2 of the Information
Sheet.

7.3 SURETY BONDS

7.3.1 Unless expressly indicated otherwise in row D.5 of the Information Sheet, the

Contractor shall provide surety bonds, which shall be:

A

a performance bond with a coverage limit of fifty percent (50%) of the aggregate
amount of the Fixed Price and the estimated Total Price of Unit Price Work
(calculated using the Estimate of Units for Completion), plus Value Added Taxes;
and a labour and material payment bond with a coverage limit of fifty percent
(50%) of such aggregate amount;

in compliance with the requirements of the Construction Act and in the form
prescribed by the Construction Act; and
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.3 delivered to the Owner prior to the execution of the Agreement by both the
Owner and the Contractor.

7.3.2 The premiums for the bonds required by the Agreement are included in the Fixed
Price and Unit Prices.

7.3.3 If the Contract Price increases during the Performance of the Work, the Owner shall
have the right, in its sole discretion and at any time, to require riders be provided to
the existing bonds, to increase the value of the bonds to fifty percent (50%) of the
total of the Contract Price plus Value Added Taxes.

7.4 CONTRACTUAL HOLDBACK

7.4.1 The Owner shall retain a contractual holdback equal to the amount(s) identified in row
D.3 of the Information Sheet (the aggregate of such amounts retained by the Owner
being the “Contractual Holdback”). For clarity, the Owner shall not retain
Contractual Holdback in respect of the payment of Lien Holdback pursuant to 5.6 -
PAYMENT OF LIEN HOLDBACK UPON SUBSTANTIAL PERFORMANCE OF THE
WORK or the payments pursuant to 5.7 — PAYMENTS UPON TOTAL
PERFORMANCE OF THE WORK.

7.4.2 The Owner, without prejudice to any other right or remedy, shall be entitled to apply
the Contractual Holdback towards Losses the Owner may suffer, sustain or incur in
connection with the:

.1 exercise of its rights in respect of the Contractor’s failure to correct a default
pursuant to GC 11.1.5;

.2 failure of Contractor to complete the Work and correct deficient Work after the
issuance of the certificate of Substantial Performance of the Work in accordance
with the completion schedule established pursuant to GC 5.5.3; and

.3 exercise of its right to correct Deficiencies or make good damaged work or
property pursuant to GC 2.5.4 and 9.3.5.

7.4.3 Upon the Total Performance of the Work, the portion of the Contractual Holdback
which remains after the Owner has exercised its rights pursuant to 8.4.2, if any, shall
be reduced by the percentage amount identified in row D.4 of the Information Sheet.
The reduced amount of the Contractual Holdback (without any interest owed by the
Owner) shall be eligible to be included in the Proper Invoice submitted pursuant to
GC5.71.1.

744 After the issuance of the Final Acceptance Certificate, the Contractor may submit a
Proper Invoice to the Owner in accordance with the applicable requirements of 5.3 —
PROPER INVOICES requesting release of the portion of the Contractual Holdback
which remains after the Owner has exercised its rights pursuant to GC 8.4.2, if any.
The Owner shall make payment to the Contractor of such remaining portion of the
Contractual Holdback (without any interest owed by the Owner) in accordance with
the applicable requirements of 5.4 — PROGRESS PAYMENT.
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8. INDEMNIFICATION, WAIVER OF CLAIMS AND WARRANTY
8.1 INDEMNIFICATION
8.1.1 The Contractor shall indemnify, defend and hold harmless the Owner, the mayor of

the City of Toronto and each of the City of Toronto’s agencies, boards, commissions,
Personnel, elected officials, servants, volunteers and advisers (including the Contract
Administrator and the Owner Representative), and their respective successors and
assigns (collectively as the “Indemnitees”) from and against all Claims brought
against, or Losses suffered, sustained, or incurred by, the Indemnitees which may be
directly or indirectly attributable to, or arising or alleged to arise out of:

.1 the negligent acts or omissions of the Contractor Parties;

.2 any deliberate act of wrongdoing or wilful misconduct or fraud of a Contractor
Party including intentional misrepresentation; or

.3 the performance of or the failure to perform any of the Contractor’s obligations
under the Agreement

(collectively, the “Subject Matter of Indemnity”). The Subject Matter of Indemnity
includes:

4 all Losses that any of the Indemnitees may suffer, sustain or incur arising in
respect of bodily injury, iliness or death of any individual or physical loss of or
damage to tangible property (including all or any part of the Site or any other
tangible property related thereto); and

.5 all Claims arising in respect of bodily injury, illness or death of any individual or
physical loss of or damage to tangible property.

8.1.2 Without limiting the generality of any other provision in the Agreement, the Contractor
shall indemnify, defend and hold harmless the Indemnitees from and against all
Claims brought against, or Losses suffered, sustained, or incurred by the Indemnitees
which may be directly or indirectly attributable to, or arising or alleged to arise out of:

.1 alien or subsequent lawsuit brought in connection with any lien by a
Subcontractor, Sub-subcontractor or Supplier;

.2 the infringement or an alleged infringement of any patented invention or copyright
by the Contractor Parties in connection with the Work including the Products;

.3 the Contractor’s failure to comply with the requirements of 4.3 - HAZARDOUS
MATERIALS;

.4 the Contractor’s failure to comply with the requirements of OHSA and the duties,
responsibilities and obligations of the constructor under OHSA;

.5 the Contractor’s failure to comply with the requirements of GC 12.2.16 or
3.8.2.3(3);
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.6 a Subcontractor, Supplier or Sub-subcontractor’s failure to comply with the
requirements of GC 3.8.2.3(3);

.7 the presence of mould caused by the Contractor’s operations under the
Agreement as determined in accordance with GC 4.4.2; or

.8 the Contractor’s failure to comply with the requirements of GC 10.1.6.

8.1.3 The Contractor shall pay to the Indemnitees, or any of them, on demand the amount
of all Losses and Claims for which the Contractor is obligated to indemnify the
Indemnitees and any moneys paid or payable by the Indemnitees in settlement or in
discharge or on account thereof. If the Contractor fails to make such payments within
ten (10) Working Days after such demand, the Owner may set-off such payments in
accordance with 5.10 — OWNER'’S SET-OFF.

8.1.4 The Owner shall indemnify, defend and hold harmless the Contractor from and
against all Claims brought against the Contractor by third parties, or Losses suffered,
sustained, or incurred by the Contractor in respect of such third party Claims, that are
attributable to, or arise out of, the Contractor’s direct involvement in the Agreement,
provided such third party Claims are directly caused by the negligent act or omission
of the Owner in the performance of the Owner’s obligations under the Agreement,
and then only to the extent the Losses was caused by the Owner.

8.1.5 The Owner shall indemnify, defend and hold harmless the Contractor from and
against all Claims brought against the Contractor, or Losses suffered, sustained, or
incurred by the Contractor arising out of the Contractor’s performance of its
obligations under the Agreement which are attributable to, or arise out of

.1 alack of or defect in title or an alleged lack of or defect in title to the Site; or

.2 an infringement of a patent of invention directly resulting from the use of a
model, plan or design that was supplied to the Contractor by the Owner as part of
the Agreement,

but excluding any consequential, indirect or special damages and loss of profit, loss
of opportunity or loss of productivity. The Contractor expressly waives the right to
indemnity for Claims other than those stated above.

8.1.6 The Contractor hereby authorizes and empowers the Owner or its solicitor to defend,
settle or compromise any of the Claims described in GC 9.1.1 and 9.1.2 as the Owner
or its solicitor may deem expedient. The Contractor shall ratify and confirm all the acts
of the Owner and its solicitor undertaken pursuant to this GC 9.1.6 and shall pay to
such solicitor on demand his or her reasonable costs of any such defense, settlement
and/or compromise. If the Contractor fails to make such payments to the solicitor, the
Owner may set-off such payments in accordance with 5.10 - OWNER'’S SET-OFF.

8.1.7 The Contractor shall not settle or compromise any of the Claims described in GC
9.1.1 or 9.1.2, for which it is liable to indemnify, defend and hold harmless the Owner
without first obtaining the consent of the Owner with such consent not to be
unreasonably withheld or delayed.
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8.1.8

8.2

8.2.1

8.2.2

8.3

8.3.1

The Contractor acknowledges that the Owner holds the benefit of any covenant,
release or indemnity in the Agreement, including the covenants of the Contractor in
GC 9.1.1, 9.1.2 and 9.1.3, that is expressly intended to extend to include the
Indemnitees (other than the Owner) as third party beneficiaries as trustee and agent
for such Indemnitees. The Owner shall be entitled to enforce the rights of such
Indemnitees as third party beneficiaries under such covenant and indemnities.

9.1 - INDEMNIFICATION in no way limits any other liability or obligation of the parties
in respect of the Agreement.

WAIVER OF CLAIMS

With its Proper Invoice for the Lien Holdback submitted in accordance with 5.6 -
PAYMENT OF LIEN HOLDBACK UPON SUBSTANTIAL PERFORMANCE OF THE
WORK, the Contractor shall include a list setting out the status of all outstanding
Claim Notices which have been submitted in strict compliance with 7.7 — CLAIMS
PROCEDURE. For clarity, notwithstanding any other provision of the Agreement to
the contrary:

.1 any Claim Notices submitted prior to such Proper Invoice, but which are not set
out in such list shall be deemed to be irrevocably barred, and waived and
released by Contractor; and

.2 any Claims not included in such list shall be deemed to be irrevocably and
unconditionally barred, and waived and released by Contractor, except for
payment of the Lien Holdback which is the subject matter of such Proper Invoice,
payment of the Contractual Holdback and any Claims in respect of Work to be
performed sixty (60) Days prior to the date of Substantial Performance and on
and after the date of Substantial Performance of the Work.

With its Proper Invoice submitted pursuant to GC 5.7.1.1 the Contractor shall include
a list setting out the status of all outstanding Claim Notices which have been
submitted in strict compliance with 7.7 — CLAIMS PROCEDURE. For clarity,
notwithstanding any other provision of the Agreement to the contrary:

.1 any Claim Notices submitted prior to such Proper Invoice, but which are not set
out in such list shall be deemed to be irrevocably barred, and waived and
released by Contractor; and

.2 any Claims not included in such list shall be deemed to be irrevocably and
unconditionally barred, and waived and released by Contractor, except for
payment of any remaining Lien Holdback and the payment which is the subject
matter of such Proper Invoice.

WARRANTY

The Contractor warrants that all Work shall be free of Deficiencies including in
materials and workmanship and conform to the requirements of the Agreement during
the Warranty Period. Except as expressly provided elsewhere in the Agreement, the
Contractor does not warrant that the Owner Supplied Materials are free of
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8.3.2

8.3.3

8.3.4

8.3.5

8.3.6

8.3.7

Deficiencies. For clarity, this does not limit any warranty obligations of the Contractor
for Work in respect of, or in connection with, the Owner Supplied Materials.

The Owner or Contract Administrator shall promptly give the Contractor Notice in
Writing of observed Deficiencies which occur during the Warranty Period.

The Contractor shall, at the Contractor’s cost, commence correction of Deficiencies in
the Work which appear prior to and during the Warranty Period promptly, and in no
event later than within ten (10) Working Days after receipt of Notice in Writing from
the Owner or Contract Administrator of observed Deficiencies, and promptly complete
the correction of such Deficiencies. The obligation of the Contractor to perform the
corrective Work in accordance with this 9.3 — WARRANTY shall include the provision
of all necessary labour and materials and the removal and replacement of covering
materials. The carrying out of the correction of Deficiencies shall be executed at times
convenient with the Owner which may entail overtime Work on the part of, and at the
cost of, the Contractor. For greater certainty, if the Contractor is notified of
Deficiencies prior to the end of the Warranty Period, then the Contractor shall make
good the Deficiencies, notwithstanding that the warranty Work may commence or
extend beyond the end of the Warranty Period.

The Contractor shall, at its cost, make good or pay for damage or destruction to other
parts of the Work, the Owner’s or other contractors’ property or any other property
caused by the Deficiencies during the Warranty Period or the correction of such
Deficiencies.

If after receipt of the Owner’s or Contract Administrator's Notice in Writing, the
Contractor fails to, within the required period, commence and complete the correction
of Deficiencies or make good damage or destruction to other parts of the Work, the
Owner’s or other contractors’ property or any other property as required by this 9.3 —
WARRANTY, the Owner may correct the Deficiencies or make good such damage
and destruction and hold the Contractor responsible for all costs thereof.

Any extension of the warranty beyond the Warranty Period shall be as specified in the
Agreement (“Extended Warranty Periods”). Without limiting the Contractor’s
warranty under 9.3 - WARRANTY, the Extended Warranty Periods shall be issued by
the warrantor to the benefit of the Owner. The Contractor’s responsibility with respect
to the Extended Warranty Periods shall be limited to obtaining any of the Extended
Warranty Periods from the warrantor and assisting the Owner in the administration of
the Extended Warranty Periods to the extent reasonably required by the Owner. The
obligations under the Extended Warranty Periods are solely the responsibilities of the
warrantor. For clarity, this GC 9.3.6 does not limit any responsibility or liability of the
Contractor in respect of Deficiencies which appear prior to and during the Warranty
Period.

Any Product or equipment requiring excessive servicing during the Warranty Period
(or free maintenance period, if applicable) shall be considered Deficient and the
warranty (or free maintenance period) shall be deemed to take effect from the time
that the Deficiency has been corrected so as to cause excessive servicing to
terminate.
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8.3.8

8.3.9

9.1

9.1.1

9.1.2

9.14

9.1.5

Within thirty (30) Calendar Days after Substantial Performance of the Work, and
without limiting the Contractor’s warranty under this 9.3 — WARRANTY, the
Contractor shall assign to the Owner, to the extent assignable, the benefit of all
warranties and guarantees relating to the Work. The assignment shall:

.1 expressly reserve the right of the Contractor to make any claims under such
warranties and guarantees;

.2 in no way prejudice any rights of or benefits accruing to the Contractor pursuant
to such warranties and guarantees; and

.3 be in a form acceptable to the Owner.

The provisions of 9.3 — WARRANTY shall not deprive the Owner of any action, right
or remedy otherwise available to the Owner for the Contractor’s failure to fulfill its
obligations or responsibilities under the Agreement and shall not be construed as a
waiver of Claims in favour of the Contractor or as a limitation on the time in which the
Owner may pursue such other action, right or remedy. The warranties set out in the
Agreement are not supplemental to and do not limit or preclude the application of any
other conditions and warranties, express or implied, by law, trade usage or otherwise.

GOVERNING REGULATIONS
LAWS, NOTICES, PERMITS, AND FEES

The Owner shall obtain and pay for development approvals, building permit,
easements, rights of servitude, and all other necessary approvals and permits, except
for the permits and fees referred to in GC 10.1.2 or for which the Agreement specify
as the responsibility of the Contractor.

The Contractor shall be responsible for the procurement of permits, licences,
inspections, and certificates, which are necessary for the performance of the Work
(including dewatering permits/agreements) and customarily obtained by contractors in
the jurisdiction of the Site after the issuance of the building permit. The Contract Price
includes the cost of these permits, licences, inspections, certificates and agreements,
and their procurement.

The Contractor shall, and shall cause all Subcontractors, Suppliers and Sub-
subcontractors to give the notices required by, and comply with, the Laws which are
or come into force during the performance of the Work and which relate to the Work,
to the preservation of health and safety.

Without limiting GC 10.1.3, the Contractor shall notify the Chief Building Official or the
registered code agency where applicable, of the readiness, substantial completion,
and completion of the stages of construction set out in the Ontario Building Code. The
Contractor shall be present at each site inspection by an inspector or registered code
agency as applicable under the Ontario Building Code.

Subject to 3.6 —- DOCUMENT REVIEW AND EXAMINATION OF SITE, the Contractor
shall not be responsible for verifying that the Agreement is in compliance with the
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9.1.7

9.1.8

9.2

9.2.1

Laws relating to the Work. If the Agreement is at variance therewith, or if, subsequent
to the Effective Date, changes are made to the applicable Laws which require
modification to the Agreement, the Contractor shall advise the Contract Administrator
in writing requesting direction immediately upon such variance or change becoming
known. The Contract Administrator will make the changes required to the Agreement
as provided in 7.1 - OWNER’S RIGHT TO MAKE CHANGES, 7.2 - CHANGE ORDER
and 7.3 - CHANGE DIRECTIVE.

If the Contractor:

.1 fails to notify the Owner and the Contract Administrator in writing of changes
made to the applicable Laws (other than Owner’s Policies, Procedures and By-
laws) in accordance with GC 10.1.5;

.2 fails to obtain direction as required in GC 10.1.5; or

.3 performs Work that it knows or should have known, applying the Standard of
Care, contravenes any Laws,

the Contractor shall be responsible for and shall correct the violations of such Laws,
and shall be responsible for the Losses and delay attributable to the failure to comply
with the provisions of such Laws, and, notwithstanding any limitations described in
GC 9.1.1.

Notwithstanding GC 7.5.2, if subsequent to the Effective Date, changes are made to
Laws (other than Owner’s Policies, Procedures and By-laws) which increase or
decrease the cost of the performance of the Work or Contract Time then:

.1 any claim by the Contractor must be submitted in accordance with the
requirements of 7.7 - CLAIMS PROCEDURE; and

.2 the Owner may submit a change in accordance with the requirements of 7.1 —
OWNER'’S RIGHT TO MAKE CHANGES.

Without limiting the generality of any other provision in the Agreement, the Contractor
shall cause all certificates to be furnished that are required or given by the
appropriate Governmental Authorities or quasi-governmental authorities as evidence
that the Work as installed conforms with the Laws, including certificates of compliance
for the Owner’s occupancy or partial occupancy. The certificates are to be final
certificates giving complete clearance of the Work, in the event that such
Governmental Authorities or quasi-governmental authorities furnish such certificates.

TAXES AND DUTIES

Subject to GC 10.2.3, the Fixed Prices and Unit Prices shall include all taxes and
customs duties except for Value Added Taxes payable by the Owner to the
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Contractor. For clarity, there shall be no adjustment in the Fixed Price or Unit Prices
as a result of inflation or currency fluctuation.

9.2.2 The Contractor shall provide a detailed breakdown of additional taxes and duties if
requested by the Owner in a form satisfactory to the Owner.

9.2.3 Any increase or decrease in costs to the Contractor due to changes in Canadian
federal and provincial taxes and custom duties after the Effective Date shall increase
or decrease the Fixed Prices and Unit Prices accordingly. For greater certainty, the
Contractor shall not be entitled to any markup for overhead or profit on any increase
in such taxes and duties.

9.24 The Contractor represents and warrants that it is:
.1 not a non-resident Canadian; or

.2 has notified the Owner in writing, prior to execution of the Agreement that it is a
non-resident Canadian,

for the purposes of the Income Tax Act (Canada). Notwithstanding anything to the
contrary, all amounts payable by the Owner shall be subject to the Income Tax Act
(Canada) (including applicable deductions from payments by the Owner on account
of withholding against tax). Without limiting the generality of the foregoing, if any
Laws requires that any taxes or other amounts be deducted or withheld from any
payments to be made by the Owner under the Agreement, the Owner shall deduct
such taxes or other amounts and remit such taxes or other amounts directly to the
applicable Governmental Authority, including the Canada Revenue Agency, on or
before the applicable due date and the Owner shall not be required to compensate or
otherwise indemnify the Contractor with respect to such taxes or other amount.

9.2.5 Any taxes or customs duties applicable to the Agreement, including any sales taxes,
excise taxes or Value Added Taxes, whether or not paid, which are found to be
inapplicable or for which refund, exemption or recovery may be obtained, are the sole
and exclusive property of the Owner. The Contractor agrees to, and to cause all
Subcontractors, Suppliers and Sub-subcontractors to, cooperate with the Owner in
the application for any refund, exemption or recovery of any taxes or customs duties,
which cooperation shall include, making or concurring in the making of an application
for any such refund, exemption or recovery, and providing to the Owner copies, or
where required, originals of Contractor Records or other documents necessary to
support such applications for refunds, exemptions or recoveries. All such refunds,
exemptions or recoveries shall either be paid to the Owner, or shall be a credit to the
Owner against the Contract Price in accordance with 5.10 — OWNER’S SET-OFF, in
the Owner’s discretion. The Contractor agrees to endorse over to the Owner any
cheques received from the federal or provincial governments, or any other taxing
authority, as may be required to give effect to this GC. The Contractor agrees to
enable, assist with and submit to any reasonable audit requested by the Owner with
respect the potential refunds, exemptions or recoveries under this GC.
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9.2.6

9.3

9.3.1

9.4

9.4.1

9.4.2

10.

10.1

10.1.1

10.1.2

Customs duties penalties, or any other penalty, fine or assessment levied against the
Contractor, shall not be treated as a tax or customs duty for the purpose of this 10.2 —
TAXES AND DUTIES.

PATENT FEES

The Contractor shall pay the royalties and patent licence fees required for the
performance of the Agreement.

WORKERS’ COMPENSATION

Prior to commencing the Work, and again with the Proper Invoice for the Lien
Holdback following Substantial Performance of the Work and the Contractor’s Proper
Invoice submitted pursuant to GC 5.7.1.1, the Contractor shall provide evidence of
compliance with workers’ compensation Laws, including payments due thereunder by
the Contractor.

At any time during the term of the Agreement, when requested by the Owner, the
Contractor shall provide evidence of compliance with workers’ compensation Laws by
the Contractor and Subcontractors.

DEFAULT, TERMINATION AND SUSPENSION

OWNER’S RIGHT TO PERFORM THE WORK, TERMINATE THE
CONTRACTOR’S RIGHT TO CONTINUE WITH THE WORK, TERMINATE THE
AGREEMENT OR SUSPEND THE WORK

If the Contractor is adjudged bankrupt, or makes a general assignment for the benefit
of creditors because of the Contractor’s insolvency, or if a receiver is appointed
because of the Contractor’s insolvency, the Owner may, without prejudice to any
other right or remedy the Owner may have, immediately terminate the Contractor’s
right to continue with the Work or immediately terminate the Agreement, by giving the
Contractor or receiver or trustee in bankruptcy Notice in Writing to that effect
specifying the date upon which such termination becomes effective.

If the Contractor:

.1 fails to comply with the requirements of 1.7 — CONFLICTS OF INTEREST or if
the parties are unable to resolve a Conflict of Interest of the Contractor to the
satisfaction of the Owner;

.2 fails to provide a Recovery Plan in accordance with GC 7.5.6.1 or comply with
the requirements in respect of a Recovery Plan under GC 7.5.6.2 and 7.5.6.3; or

.3 is found or determined to have committed any offence that qualifies as an
“indictable offence” under the Criminal Code (Canada) or any offence of a similar
nature with substantially similar penalties under any quasi-criminal provisions of
another Law or any fraudulent act in any way related to the Work or the
Agreement,
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the Owner may, without prejudice to any other right or remedy the Owner may have,
immediately terminate the Contractor’s right to continue with the Work or immediately
terminate the Agreement, by giving the Contractor Notice in Writing to that effect
specifying the date upon which such termination becomes effective.

10.1.3 Subject to GC 11.1.1 and GC 11.1.2, if the Contractor:
.1 fails to commence the Work by the Commencement Date;

.2 neglects to prosecute the Work properly or fails or neglects to maintain the latest
Construction Schedule; or

.3 otherwise fails to comply with the requirements of the Agreement,

the Owner may, without prejudice to any other right or remedy the Owner may have,
give the Contractor Notice in Writing that the Contractor is in default of the
Contractor’s contractual obligations and instruct the Contractor to correct the default
in the five (5) Working Days immediately following the receipt of such Notice in
Writing. Failure by the Owner to provide such Notice in Writing in a timely manner
after the default has occurred shall not constitute condonation of the default.

10.1.4 If the Owner determines that the default referred to in GC 11.1.3 cannot be corrected
in the five (5) Working Days specified or in such other time period as may be
subsequently agreed in writing by the parties, the Contractor shall be in compliance
with the Owner’s instructions if the Contractor:

.1 commences the correction of the default within the specified time;
.2 provides the Owner with an acceptable schedule for such correction; and

.3 corrects the default in accordance with the Agreement terms and with such
schedule.

10.1.5 If the Contractor fails to correct the default referred to in GC 11.1.3 in the time
specified or in such other time period as may be subsequently agreed in writing by
the parties, without prejudice to any other right or remedy the Owner may have, the
Owner may:

.1 correct such default and set-off the cost thereof in accordance with 5.10 —
OWNER’S SET-OFF provided the Contract Administrator has certified such cost
to the Owner and the Contractor;

.2 charge the Contractor for any Losses suffered, sustained or incurred by the
Owner as a result of such default and/or set-off such Losses in accordance with
5.10 - OWNER’S SET-OFF; or

.3 immediately terminate the Contractor’s right to continue with the Work in whole or
in part or immediately terminate the Agreement by giving the Contractor Notice in
Writing to that effect specifying the date upon which such termination becomes
effective.
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10.1.6 If the Owner terminates the Contractor’s right to continue with the Work or terminates
the Agreement as provided in GC 11.1.1, 11.1.2 and 11.1.5, without prejudice to any
other right or remedy which the Owner may have, the Owner may, at its sole option:

A

2

take possession of the Work, Products and Owner Supplied Material at the Site;

subject to the rights of third parties, utilize the Construction Equipment at the
Site;

finish the Work by whatever method the Owner may consider expedient, but
without undue delay or cost;

require Contractor to provide such reasonable assistance as required to properly
and safely transition the Work to the Owner or its other contractors;

withhold further payment to the Contractor until a final certificate for payment is
issued;

charge the Contractor the amount by which the full cost of finishing:

(1) any Fixed Price Work as certified by the Contract Administrator exceeds the
unpaid balance of the Fixed Price; and

(2) any Unit Price Work as certified by the Contract Administrator exceeds the
portion of the Total Price of Unit Price Work that would have been paid to the
Contractor on the completion of such Unit Price Work (calculated based on
the number of units required to complete the Unit Price Work after the
effective date of termination).

plus compensation to the Contract Administrator for the Contract Administrator’s
additional services and a reasonable allowance as determined by the Contract
Administrator to cover the cost of corrections to Work performed by the
Contractor that may be required under 9.3 - WARRANTY;

on expiry of the Warranty Period, charge the Contractor the amount by which the
cost of corrections to the Contractor's Work under 9.3 - WARRANTY exceeds the
allowance provided for such corrections, or if the cost of such corrections is less
than the allowance, pay the Contractor the difference; and

charge the Contractor for any Losses suffered, sustained or incurred by the
Owner as a result of such termination and/or set-off such Losses in accordance
with 5.10 - OWNER’S SET-OFF.

For clarity, any one or more of the Owner’s rights in GC 11.1.6 shall also apply to the
portions of the Work that the Owner has terminated the Contractor’s right to continue
pursuant to GC 11.1.5.3, mutatis mutandis.

10.1.7 Upon receipt of Notice in Writing from the Owner terminating the Agreement, the
Contractor shall:
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A

2

subject to GC 11.1.6.4, cease Work on the effective date of the termination;

place no additional orders (and if requested by the Owner, the Contractor shall
cancel existing orders and subcontracts specified by the Owner upon terms
satisfactory to the Owner); and

preserve and protect the Products (at the Site or in transit), Owner Supplied
Material and Work completed and in progress pending the Owner’s instructions,
and the Contractor shall dispose of same in accordance with the Owner’s
instructions.

10.1.8  The Contractor’s obligation under the Agreement as to quality, correction and
warranty of the Work performed by the Contractor up to the time of termination shall
continue after such termination of the Agreement.

10.1.9 Termination for Convenience

A

Notwithstanding any other term or condition in the Agreement, the Owner may (at
any time) terminate the Contractor’s right to continue with the Work or terminate
the Agreement without cause and in its sole and absolute discretion by giving a
Notice in Writing to the Contractor, specifying the date upon which such
termination becomes effective, provided that such termination date may not be
less than seven (7) Calendar Days from the date on which the Contractor is
deemed to have received such Notice in Writing.

In the event of termination pursuant to GC 11.1.9.1, the Owner shall be entitled
to take possession of the Site, the Work, the Products and the Owner Supplied
Material, and the Contractor shall be entitled to be paid for the following, without
duplication, but subject to the other requirements in the Agreement to be satisfied
by the Contractor prior to payment:

(1) the value proportionate to the Contract Price, of the Work performed up to
the effective date of termination;

(2) reasonable demobilization costs paid by the Contractor which have been
pre-approved by the Owner in writing;

(3) reasonable costs incurred in connection with the preservation or protection
of the Work; and

(4) Subcontractor and Supplier cancellation costs reasonably paid by the
Contractor as a result of such termination which have been pre-approved by
the Owner in writing and could not have been reasonably mitigated by the
Contractor.

For greater certainty, the amounts payable pursuant to GC 11.1.9.2(1) are less
any previous amounts paid or properly withheld on account of the Contract Price
and except for the amounts referred to in this GC 11.1.9.2, the Contractor shall
not be entitled to any additional Losses resulting from the termination in
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accordance with GC 11.1.9.1 including any consequential, indirect or special
damages and loss of profit, loss of opportunity or loss of productivity.

10.1.10 Notwithstanding any other provision in the Agreement, the Contractor shall accept,
and not dispute, the termination of the Agreement or the Contractor’s right to continue
with the Work in whole or in part by the Owner under GC 11.1.1, 11.1.2 or 11.1.5.3,
provided that the Contractor is entitled to dispute the existence of the underlying
default or event giving the Owner the right to terminate the Agreement, or the
Contractor’s right to continue with the Work in whole or in part, in accordance with 12.
DISPUTE RESOLUTION. However, if the Agreement is terminated under GC 11.1.1,
11.1.2 or 11.1.5.3 and it is later determined that there was no default or other event
giving the Owner the right to terminate the Agreement or the Contractor’s right to
continue with the Work in whole or in part, as applicable, such termination shall be
deemed to have been a termination for convenience and the rights and obligations of
GC 11.1.9 shall apply to such termination.

10.1.11  Suspension

.1 The Owner, from time to time, may suspend any portion or the whole of the Work
for any reason for such time as the Owner may notify the Contractor in a Notice
in Writing. In addition to suspending any portion or the whole of the Work, the
Owner shall be entitled to instruct the Contractor in the Notice in Writing to take
such other action as may be reasonably required in respect of the suspension.

.2 The Contractor shall, upon receipt of such Notice in Writing, suspend the Work
referred to in such Notice in Writing (except for Work which, in the reasonable
opinion of the Contractor is necessary for the safety and security of people or
property) and such suspended Work shall not be resumed until the Owner so
directs in writing.

.3 Subject to GC 2.2.19, upon resumption of the suspended Work and provided the
suspension of the Work was not as a result of the negligent act or omission of the
Contractor Parties or the default or breach of the Contractor’s obligations under
the Agreement or any other act or fault of the Contractor Parties, the Contract
Time shall be extended for such reasonable time as agreed to by the Parties,
taking into account such time period as recommended by the Contract
Administrator and the Contract Price shall be adjusted to account for reasonable
Losses incurred by the Contractor as the result of such suspension but excluding
any consequential, indirect or special damages and loss of profit, loss of
opportunity or loss of productivity resulting from such suspension.

10.1.12 The Contractor acknowledges that remedies at law may be inadequate to provide the
Owner with full compensation if the Contractor breaches its obligations under this
11.1 - OWNER’S RIGHT TO PERFORM THE WORK, TERMINATE THE
CONTRACTOR’S RIGHT TO CONTINUE WITH THE WORK, TERMINATE THE
CONTRACT OR SUSPEND THE WORK and that any such breach of such
obligations by the Contractor may cause the Owner irreparable harm. As a result, the
Owner will be entitled, without prejudice to any other right or remedy it may have at
law or in equity, to seek injunctive relief, specific performance, or any other equitable
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10.2

10.2.1

10.2.2

10.2.3

10.2.4

10.2.5

remedy if the Contractor breaches such obligations or takes steps that reasonably will
result in a breach of such obligations.

CONTRACTOR’S RIGHT TO TERMINATE THE AGREEMENT

If the Work is suspended or otherwise delayed for a period of sixty (60) Working Days
(or such alternate period under row C.11 of the Information Sheet) or more, by a stop
work order issued by a court or other public authority (other than the City of Toronto)
and providing that such order was not issued as the result of an act or fault of a
Contractor Party, the Contractor may terminate the Agreement by giving the Owner
Notice in Writing to that effect specifying the date upon which such termination
becomes effective.

The Contractor may give Notice in Writing to the Owner, with a copy to the Contract
Administrator, that the Owner is in default of the Owner’s contractual obligations if:

.1 the Contract Administrator fails to issue a certificate for payment as provided in
5.4 - PROGRESS PAYMENT; or

.2 the Owner fails to pay the Contractor an amount: (1) which is due and payable
under the Agreement, subject to the Owner’s right to set-off pursuant to 5.10 —
OWNER'’S SET-OFF; or (2) awarded by arbitration or court; or

.3 the Owner fails to comply with a material requirement of the Agreement,

and instruct the Owner to correct the default in the fifteen (15) Working Days
immediately following the receipt of such Notice in Writing.

If the default cannot be corrected within the fifteen (15) Working Days specified in GC
11.2.2, the Owner shall be in compliance with the Contractor’s instructions if the
Owner:

.1 commences the correction of the default within the specified time;
.2 provides the Contractor with an acceptable schedule for such correction; and
.3 completes the correction in accordance with such schedule.

If the Owner fails to correct the default in the time specified or subsequently agreed
upon, the Contractor may, without prejudice to any other right or remedy the
Contractor may have, terminate the Agreement by giving the Owner Notice in Writing
to that effect specifying the date upon which such termination becomes effective.

If the Contractor terminates the Agreement under the conditions described in this
11.2 - CONTRACTOR’S RIGHT TO TERMINATE THE AGREEMENT, the Contractor
shall be entitled to be paid for all Work performed to the date of termination. The
Contractor shall also be entitled to recover the reasonable Losses associated with
termination, including the costs of demobilization, but excluding any consequential,
indirect or special damages and loss of profit, loss of opportunity or loss of
productivity resulting from such termination.
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10.3

10.3.1

11.
11.1

11.1.1

11.1.2

OTHER TERMINATION OBLIGATIONS
If the Agreement is terminated, by the Owner or Contractor, as the case may be:

.1 the party terminating the Agreement shall publish, in the manner set out in the
Construction Act, a notice of the termination in the form prescribed by the
Construction Act and, for the purposes of this section, the date on which the
Agreement is terminated is the termination date specified in the Notice in Writing
delivered by such party to the other party pursuant to the Agreement; and

.2 the Contractor shall:

(1) comply with the requirements in GC 13.5.7 in respect of Confidential
Information;

(2) stop, and cause all Subcontractors, Suppliers and Sub-subcontractors to
stop, all Work in progress and refrain from undertaking any further
commitments;

(3) except for subcontracts to be assigned to the Owner pursuant to GC
3.8.2.3(4), terminate any subcontracts related to the Work;

(4) minimize all costs resulting from the termination of the Agreement; and

(5) at the Owner’s option, deliver, or cause to be delivered, to the Owner all
Work-in-process obtained or performed by the Contractor and the
Subcontractors, Suppliers and Sub-subcontractors up to the effective date of
termination (including all Work-in-process situate at locations other than the
Site and Contractor Prepared Documents).

DISPUTE RESOLUTION
DISPUTE RESOLUTION

Unless the Agreement has been terminated or completed, the Contractor shall in
every case, notwithstanding any Claim Notice or the occurrence of a Dispute,
continue to proceed with the Work with due diligence and expedition. Such
continuance shall not jeopardize the Contractor’s entitlement in respect of such Claim
Notice or Dispute, provided the Contractor has complied with all other requirements of
the Agreement.

The parties acknowledge and agree that, for the purposes of Part II.1 of the
Construction Act, there shall be no dispute with respect to an Adjudicable Matter that
is also the subject matter of a Claim Notice, unless and until a Claim Notice in
accordance with GC 7.7 — CLAIMS PROCEDURE has been received by the Owner
and the Contract Administrator, and the Owner or the Contract Administrator, as the
case may be, has issued a determination to the Contractor regarding the validity of
the Claim Notice pursuant to GC 7.7.6.
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11.1.3

11.2

11.2.1

11.2.2

11.2.3

11.2.4

11.2.5

The parties acknowledge that no arbitration, action, suit or other proceeding shall be
brought, nor any mediation undertaken, with respect to the subject matter of a Claim
Notice unless and until a Claim Notice in accordance with GC 7.7 has been received
by the Owner and the Contract Administrator, and the Owner or the Contract
Administrator, as the case may be, has issued a determination to the Contractor
regarding the validity of the Claim Notice pursuant to GC 7.7.6.

ADJUDICATION

The parties acknowledge and agree that, for the purposes of paragraph 7 of s.
13.5(1) of the Construction Act:

.1 neither the Agreement nor any Schedule sets out “any other matter” that the
parties agree may be referred to an Adjudication; and

.2 the parties may agree after the commencement of the Agreement to “any other
matter” that may be referred to an Adjudication provided such agreementis in
writing and explicitly identifies and refers to the other matter to refer to an
Adjudication.

All Adjudications shall proceed in accordance with the provisions of the Construction
Act and the additional procedures set out in this 12.2 - ADJUDICATION, subject to
the exercise of the powers provided to the Adjudicator under section 13.12 of the
Construction Act.

Subject to GC 7.7 — CLAIMS PROCEDURE and GC 12.1.2, at any time prior to the
completion of the Agreement, either party may refer an Adjudicable Dispute to
Adjudication, by giving a Notice of Adjudication to the other party.

If the party issuing the Notice of Adjudication is the:
.1 Contractor, the Notice of Adjudication shall be given to:

City of Toronto
Adjudication Unit

C/O City Solicitor's Office
Metro Hall, 26th Floor

55 John Street

Toronto, Ontario M5V 3C6

.2 Owner, the Notice of Adjudication shall be given to the person at the address set
out in row A.3 of the Information Sheet.

The Notice of Adjudication shall be given to the other party by registered mail, courier
or hand delivery.

Delivery of the Notice of Adjudication by registered mail is deemed given on the fifth
day after the Notice of Adjudication is mailed.
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11.2.6 Delivery of the Notice of Adjudication by courier is deemed given on the second day
following the day the courier was given the document, unless the second day is a
holiday, in which case the Notice of Adjudication is deemed given on the next day
that is not a holiday.

11.2.7 The seat of the Adjudication shall be in Toronto, Ontario.

11.2.8 In addition to the requirements of section 13.8 of the Construction Act, if an
Adjudication between the Owner and the Contractor is with respect to an Adjudicable
Matter that is the same or includes the subject matter of disputes that can be referred
to adjudication between:

A

the Contractor and Subcontractors and/or Suppliers that are to be adjudicated in
separate Adjudications, if a Subcontractor and/or Supplier does not agree to a
consolidated Adjudication, the Owner shall be entitled, in its sole and absolute
discretion, to direct the Contractor to, and the Contractor shall, require the
consolidation of the Adjudication through the exercise of the Contractor’s right
pursuant to section 13.8(2) of the Construction Act; or

the Owner and other contractors engaged by the Owner to perform work on the
improvement that are to be adjudicated in separate Adjudications, the Contractor
hereby acknowledges and agrees to the consolidation of the separate
Adjudications if the Owner requires the consolidation of the separate
Adjudications and such other contractors have also agreed to the consolidation
of the separate Adjudications.

11.2.9  The Adjudicator nominated by the party issuing the Notice of Adjudication shall:

A

3

have relevant qualifications and experience with respect to the Project or projects
of a similar nature and magnitude, to the Project;

be independent of and at arm’s length to Contractor, Owner and any other
person having an interest in the Project or any of the documents comprising the
Agreement; and

have no conflict of interest relating to the parties or the Dispute.

11.2.10 In addition to the requirements of section 13.11 of the Construction Act, the copy of
the contract and any other documents delivered to the party that received the Notice
of Adjudication pursuant to section 13.11 of the Construction Act shall:

A

be delivered to such party by the other party in the manner as required by the
Adjudicator;

.2 if the contract and such documents have an aggregate file size in excess of
twenty (20) MB, be delivered to such party by the other party on a USB flash
drive or using a secure electronic document exchange service in a searchable
format; and
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3

include an index of documents with identifying information (for example, date,
document description, author/recipient).

11.2.11  The Contractor and Owner hereby acknowledge and agree that:

A

they shall, immediately after the appointment of the Adjudicator, either through
the agreement of the parties or by the Authorized Nominating Authority ("ANA"),
deliver a written agreement requesting that the Adjudicator provide the party that
received the Notice of Adjudication no less than fourteen (14) Calendar Days
from the date of receipt of the documents pursuant to section 13.11 of the
Construction Act to respond;

if the documents delivered pursuant to section 13.11 of the Construction Act:

(1) exceed 100 documents or 1000 pages in the aggregate, excluding the
Agreement and all Schedules; or

(2) seek monetary relief in excess of one million dollars ($1,000,000) exclusive
of Value Added Taxes,

they shall, immediately after the receipt of such documents, deliver to the
Adjudicator a written agreement requesting that the Adjudicator provide the party
that received the Notice of Adjudication no less than sixty (60) Calendar Days
from the date of receipt of such documents to respond and extend the deadline
for the Adjudicator to make its determination to no less than thirty (30) Calendar
Days after the deadline for the delivery of the response by such party; and

if the documents delivered pursuant to section 13.11 of the Construction Act are
delivered at any time between the Friday prior to December 25" in a given year
and the first Monday of January of the following year, they shall, immediately
after the receipt of such documents, deliver to the Adjudicator a written
agreement requesting that the Adjudicator exclude the period between the date
of delivery of such documents and that first Monday of January from the counting
of Calendar Days for the purposes of the Adjudication and, as necessary to give
effect to such exclusion, extend the deadline for the party that received the
Notice of Adjudication to respond and the deadline for the Adjudicator to make its
determination.

11.2.12 The Adjudicator shall be entitled to grant any remedy or relief which is consistent with
the intentions of the parties expressed under the Agreement but shall not be entitled
to exercise the power of prerogative writs.

11.2.13 In addition to the requirements of section 13.19(1) of the Construction Act, a
requirement to pay an amount in accordance with section 13.19 of the Construction
Act is subject to GC 13.2.1.2.

11.2.14 Other than in accordance with the Construction Act, any determination and reasons
of an Adjudicator on the Project shall not be relied upon by either party on any other
projects. The determination and reasons of any adjudicators on any other projects
shall not be relied upon by the parties in any Adjudication on the Project.
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11.2.15

11.2.16

11.3

11.3.1

11.3.2

11.4

11.4.1

If an Adjudicable Dispute is referred to Adjudication and such Adjudicable Dispute is
already the subject of a mediation pursuant to GC 12.4 - MEDIATION, an arbitration
pursuant to GC 12.5 - ARBITRATION or a court proceeding, which has not been
finally determined, the party responding to the Notice of Adjudication shall be entitled,
in its sole and absolute discretion, to choose to:

.1 terminate, suspend or proceed with such mediation or arbitration, as applicable,
and if the responding party elects to terminate such mediation or arbitration, as
applicable, the party referring the Adjudicable Dispute to Adjudication shall be
responsible for all costs of the mediator or arbitrator, as applicable, up to the date
of receipt of the Notice of Adjudication; or

.2 stay or proceed with such court proceeding, and if the responding party elects to
stay such court proceeding, the party referring the Adjudicable Dispute to
Adjudication shall execute all further documents and do all other lawful things
necessary to give full effect to such stay, and after the Adjudicator makes its
determination, either party may move to lift such stay, which the other party shall
consent to.

The Contractor shall, in respect of any dispute between:

.1 the Contractor and a Subcontractor or Supplier;

.2 a Sub-subcontractor and a Subcontractor or Supplier; or
.3 a Sub-subcontractor and another Sub-subcontractor,

no later than two (2) Working Days after the receipt by the Adjudicator of the
documents under section 13.11 of the Construction Act in respect of such dispute,
deliver a Notice in Writing to the Contract Administrator and Owner setting out the
date which such Adjudicator received such documents.

NEGOTIATIONS

Either party may initiate negotiations of any Dispute by giving written notice to the
other party (“Notice of Negotiations”) with reasonable particulars of the Dispute.
After the receipt of a Notice of Negotiations the parties shall make all reasonable
efforts to resolve the Dispute by amicable negotiations and the parties agree to
provide, without prejudice, open and timely disclosure of relevant facts, information,
and documents to facilitate such negotiations.

Any applicable negotiations shall be completed as soon as possible and shall be
limited to a period of no more than ninety (90) Calendar Days following the delivery of
a Notice of Negotiations, or such other period of time as the Parties agree in writing.

MEDIATION

Subject to GC 12.1.3, the parties, by mutual written agreement, may submit any
Dispute to mediation. Such mediation shall proceed in accordance with this 12.4 —
Mediation and such other terms and conditions agreed to by the parties.
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11.4.2

11.4.3

11.5

11.5.1

11.5.2

11.5.3

11.5.4

11.5.5

11.6

11.6.1

12.
12.1

12.1.1

The mediator shall be mutually agreed upon by the Owner and Contractor.

Subject to GC 12.2.15.1, each party is responsible for its own costs related to the
mediation. The costs of the mediator shall be equally shared by the Owner and
Contractor.

ARBITRATION

Subject to GC 12.1.3, the parties, by mutual written agreement, may submit any
Dispute to be finally determined by arbitration before a sole arbitrator, who shall also
be agreed to as a part of such mutual agreement. The provisions of the Arbitration
Act, 1991 (ON) shall apply to such arbitration, including the provisions for appeal
therein except as otherwise provided in this 12.5 - ARBITRATION and such
arbitration shall be subject to such other terms and conditions agreed to by the
parties.

If the parties agree to arbitration to resolve a Dispute, the Owner shall notify the
Contract Administrator in writing within fifteen (15) Calendar Days of the written
agreement to arbitrate.

Subject to GC 12.2.15.1, unless otherwise agreed to in the written agreement to
arbitrate, each party is responsible for its own costs related to the arbitration and the
arbitrator shall not have the discretion to award costs related to the arbitration. The
costs of the arbitrator and any other Persons appointed to assist the arbitrator
(including independent experts) shall be equally shared by the Owner and Contractor.

The arbitrator’s reasoned decision shall be made in writing within ninety (90)
Calendar Days of the conclusion of the hearing. An extension of time to make a
decision may be granted with consent of both parties.

The resolution of Disputes pursuant to this 12.5 - ARBITRATION shall be final and
binding upon the parties, and there shall be no appeal therefrom, including any
appeal to a court of law on a question of law, a question of fact, or a question of
mixed fact and law.

RIGHTS OF BOTH PARTIES

Unless the parties agree otherwise, no action taken under GC 12.1 to GC 12.5 by
either party shall be construed as a renunciation or waiver of any of the rights or
recourse available to the parties.

OTHER PROVISIONS
OWNERSHIP OF EXISTING MATERIALS AND EQUIPMENT
Unless otherwise specified, all materials, equipment and other property existing at the

Site at the time of execution of the Agreement shall remain the property of the Owner
or any other Person identified by the Owner.
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12.2

12.2.1

12.2.2

12.2.3

12.2.4

12.2.5

12.3

12.3.1

CONSTRUCTION LIENS

Upon the receipt of a written notice of lien, claim for lien or a certificate of action
under the Construction Act, arising from the performance of the Work by any
Subcontractor, Supplier or Sub-subcontractor:

.1 the Contractor at its sole cost, shall take whatever steps are necessary to
discharge, release or vacate such claim for lien or certificate of action, or
withdraw the written notice of a lien within ten (10) Calendar Days of it coming to
the notice of the Contractor. If the claim for lien or certificate of action is merely
vacated, the Contractor shall, if requested, undertake the Owner’s defence of any
subsequent lawsuit commenced in respect of the claim for lien or certificate of
action at the Contractor’s sole cost; and

.2 the Owner may retain an amount sufficient to satisfy such claim for lien,
certificate of action or written notice of a lien, including an amount sufficient to
cover potential costs, in accordance with GC 5.10 - OWNER'’S SET-OFF.

If the Contractor fails or refuses to vacate or discharge the claim for lien or certificate
of action, or cause the withdrawal of the written notice of a lien, within the time period
required by 13.2.1, the Owner shall at its option, be entitled (but not obliged) to take
whatever steps are necessary to vacate and/or discharge the claim for lien or
certificate of action, or cause the withdrawal of the written notice of a lien and all
Losses incurred by the Owner in so doing (including all legal fees and disbursements)
may be set-off by the Owner in accordance with 5.10 - OWNER’S SET-OFF.

After the Contractor or the Owner, as the case may be, has vacated and/or
discharged the claim for lien or certificate of action, or caused the withdrawal of the
written notice of a lien, then any amount retained by the Owner pursuant to GC
13.2.1.2 in respect of such claim for lien, certificate of action or written notice of lien
shall be eligible to be included in the next Proper Invoice submitted by the Contractor.

The Contractor acknowledges that all claims for lien shall be given to the Clerk of the
City of Toronto through its web portal at www.toronto.ca/liens.

This 13.2 — CONSTRUCTION LIENS does not apply to any claim for lien or certificate
of action to the extent arising from a payment default of the Owner under the
Agreement.

OWNERSHIP OF CONTRACTOR DOCUMENTS

Subject to GC, 1.1.11, all correspondence, data, plans, drawings, specifications,
reports, estimates, summaries, photographs, models, mockups, Contractor Records
and all other information and documentation in any form (an whether in draft or final
format) prepared by or for the Contractor in connection with, or arising out of the Work
or the Agreement (collectively, the “Contractor Prepared Documents”) shall be the
exclusive property of the Owner, provided the Contractor shall retain the copyright in
the Contractor Prepared Documents prepared by the Contractor. The Contractor
grants the Owner an irrevocable, perpetual, royalty free and cost free license to use,
amend and copy the Contractor Prepared Documents in any manner it chooses
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including the construction, design, testing, refurbishment, use, modification,
expansion, occupancy, operation, maintenance, renovation, management, sale,
extension, alteration and repair of the Work, the Site, the Project or any part thereof
or any other project or any work including providing the Contractor Prepared
Documents to consultants, design-builders, construction managers, contractors,
suppliers and others for such purposes. Such license shall survive the termination of
the Agreement.

12.3.2 In the event of any termination of the Agreement or as requested by the Owner, from
time to time, the Contractor agrees to promptly, and in no event later than within ten
(10) Working Days after such termination, deliver the Contractor Prepared
Documents to the Owner.

12.4 OWNER SUPPLIED MATERIAL

12.4.1 The Contractor shall, in advance of receipt of shipments of Owner Supplied Material,
provide adequate and proper storage facilities acceptable to the Contract
Administrator and on the receipt of the Owner Supplied Material shall immediately
place it in storage except where it is to be incorporated forthwith into the Work.

12.4.2  The Contractor shall be responsible for acceptance of Owner Supplied Material, at
the specified delivery point. All Owner Supplied Material in each shipment shall be
accounted for by the Contractor. Immediately upon receipt of each shipment, the
Contractor shall provide the Contract Administrator with copies of bills of lading, or
such other documentation the Contract Administrator may require to substantiate and
reconcile the quantities of Owner Supplied Material received. Where Owner Supplied
Material arrives at the delivery point in a damaged condition or where there are
discrepancies between the quantities received and the quantities shown on the bills
of lading, the Contractor shall immediately report such damage or discrepancies to
the Contract Administrator who shall arrange for an immediate inspection of the
shipment. Where damage or deficiencies are not so reported, it shall be assumed that
the shipment arrived in good condition and order, and any damage or deficiencies
reported thereafter shall be made good by the Contractor at no extra cost to the
Owner and without any extension of the Contract Time.

12.4.3  Once accepted by the Contractor, notwithstanding that title to the Owner Supplied
Equipment shall be held by the Owner, the risk of Loss to the Owner Supplied
Material shall be borne by the Contractor. If after accepting delivery, such Owner
Supplied Material is damaged or lost while under the control of the Contractor, it shall
be replaced or repaired by the Contractor at no cost to the Owner, and to the
satisfaction of the Contract Administrator. If such Owner Supplied Material is rejected
by the Contract Administrator for reasons that are not the fault of the Contractor, it
shall remain in the care and at the risk of the Contractor until its disposition has been
determined by the Contract Administrator.

12.4.4  Owner Supplied Material shall not, except with the written permission of the Contract
Administrator, be used by the Contractor for purposes other than the performance of
the Work under the Agreement. Contractor shall store, operate, maintain, repair and
otherwise deal with the Owner Supplied Material in the same manner as would a
prudent owner of such material and equipment, and in accordance with the
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12.4.5

12.4.6

12.5

12.5.1

12.5.2

12.5.3

Agreement and the applicable operating and maintenance manuals, and using
suitably qualified and experienced Personnel, until returned to the Owner.

Empty reels, crates, containers and other types of packaging from Owner Supplied
Material shall become the property of the Contractor when they are no longer
required for their original purpose and shall be disposed of by the Contractor at the
Contractor's cost unless otherwise specified in the Agreement or directed by the
Owner.

Where Owner Supplied Material supplied by the Owner is ordered and stockpiled
prior to the award of the Agreement, the Contractor shall, at no extra cost to the
Owner, immediately upon commencement of operations, check the Owner Supplied
Material, report any damage or deficiencies to the Contract Administrator and take
charge of the Owner Supplied Material at the stockpile site. Where damage or
deficiencies are not so recorded by the Contractor, it shall be assumed that the
stockpile was in good condition and order when the Contractor took charge of it, and
any damage or deficiencies reported thereafter shall be made good by the Contractor
at no extra cost to the Owner and without any extension of the Contract Time.

CONFIDENTIAL INFORMATION AND PERSONAL INFORMATION

The parties acknowledge and agree that MFIPPA applies to the Owner and the
Owner Documents and that the Owner is required to fully comply with MFIPPA. The
Contractor shall retain and preserve Owner Documents in a secure and accessible
manner to enable the Owner to fulfill its obligations under MFIPPA and the Owner’s
Policies, Procedures and By-laws.

Notwithstanding anything else in the Agreement to the contrary, the Contractor
acknowledges and agrees that the Owner has a right to disclose or publish the
Agreement (including any or all terms hereof), any or all Owner Documents and any
information derived from the Owner Documents as the Owner, in its sole discretion,
may consider appropriate.

Each party acknowledges the importance of maintaining the confidentiality and
privacy of Confidential Information. Except as authorized hereunder, each receiving
party shall, with respect to Confidential Information it receives from or on behalf of
any disclosing party at all times:

.1 hold such Confidential Information in strict confidence, under and in accordance
with all applicable requirements of the Agreement including the Specifications, if
any;

.2 implement and use, appropriate technical, organizational and physical security
measures to protect and secure such Confidential Information, whether in
storage or in use, with no less than the same degree of care as the receiving
party uses to protect its own Confidential Information against loss, theft and
unauthorized access, use, copying, modification, disclosure, publication or
dissemination or disposal, but in no case with less than a reasonable degree of
care. Further, the Contractor shall comply, if requested by the Owner, with a
document control and security protocol approved by the Owner, which protocol
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shall prescribe limitations on the use, disclosure and storage of such Confidential
Information;

comply with all applicable requirements of Laws, including MFIPPA, the Personal
Information Protection and Electronic Documents Act (Canada), and any other
Laws now in force or that may in the future come into force governing the
collection, use, disclosure and protection of Personal Information applicable to
the Contractor;

not disclose to a third party and not permit any third party any manner of access
to, whether directly or indirectly, such Confidential Information without the prior
written approval of the disclosing party in each instance, except as provided for in
this 13.5 — CONFIDENTIAL INFORMATION AND PERSONAL INFORMATION;
and

not to use such Confidential Information for any purpose whatsoever other than
in connection with the rights conferred under the Agreement as permitted by the
Agreement.

12.5.4  The parties agree that:

A

the receiving party may disclose Confidential Information of the disclosing party
received by it pursuant to the Agreement:

(1) toits Personnel if and when such Personnel have a need to know such
Confidential Information so that such receiving party may exercise its rights
and/or meet its obligations under the Agreement or comply with Laws,
provided that such Personnel are advised of the confidential nature of the
Confidential Information and, by virtue of the terms of their employment,
engagement or retainer or as a result of an agreement in writing, are bound
by confidentiality obligations substantially no less restrictive than those
imposed on the receiving party pursuant to the Agreement;

(2) to the extent such disclosure is required pursuant to Laws or any
Governmental Authority, provided that, where circumstances permit, prior to
such disclosure the receiving party shall to the extent it is legally permitted to
do so give the disclosing party a notice of the potential disclosure and allow
the disclosing party the opportunity to contest the requirement for disclosure
or seek a protective order or ruling in connection with such potential
disclosure;

(3) as necessary in connection with any dispute resolution commenced pursuant
to the Agreement; and

(4) as may be permitted or required under the City of Toronto Act, 2006;

the Contractor may disclose Confidential Information of the Owner to its
professional advisors, Subcontractors, Suppliers or Sub-subcontractors, to the
extent necessary, to enable that party to perform, to cause to be performed the
Work, or to enforce, its rights or obligations under the Agreement, provided that
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12.5.5

12.5.6

12.5.7

12.5.8

12.5.9

such parties are advised of the confidential nature of the Confidential Information
and bound in writing to confidentiality obligations in favour of both the Owner and
Contractor substantially no less restrictive than those imposed on Contractor by
the Agreement;

.3 the Owner may disclose Confidential Information of the Contractor to its
professional advisors, consultants, other contractors, Personnel and any other
party providing or potentially providing services to the Owner to enable the
Owner to perform any of its obligations or exercise any of its rights under the
Agreement, provided that such parties are advised of the confidential nature of
the Confidential Information and bound in writing to confidentiality obligations
substantially no less restrictive than those imposed on the Owner by the
Agreement; and

4 any disclosure of Confidential Information allowed pursuant to this 13.5 -
CONFIDENTIAL INFORMATION AND PERSONAL INFORMATION shall be
limited to that which is necessary to satisfy the need for such disclosure.

The Contractor acknowledges that the Owner may use the Confidential Information of
Contractor for purposes not specific to the Project, but for other general governmental
purposes.

Each receiving party shall immediately provide Notice in Writing to a disclosing party
in the event that it becomes aware of any actual or suspected loss, theft or accidental
or unauthorized access, disclosure, copying, use, modification or destruction of
Confidential Information by a receiving party or any party to which a receiving party
has disclosed any Confidential Information.

The Contractor shall allow the Owner on reasonable Notice in Writing to inspect any
Confidential Information in the custody or possession of a Contractor Party and to
audit compliance with this GC including the measures used to protect Confidential
Information, and otherwise properly respond to all reasonable inquiries of the Owner
with respect to handling of Confidential Information within five (5) Working Days.

The Contractor shall provide, and shall cause each of its professional advisors,
Subcontractors, Suppliers or Sub-subcontractors to provide, in a timely manner, all
necessary and reasonable information and co-operation to the Owner and to any
Governmental Authorities with jurisdiction or oversight over Laws governing the
collection, use, disclosure and protection of Personal Information in connection with
any investigations, audits or inquiries made by any such bodies or authorities under
such legislation.

Subject to any applicable requirement of Laws, the Contractor shall on the earliest of
the date of Total Performance of the Work, termination or expiry of the Agreement or
upon the written request of the Owner, immediately cease all use of and return to the
Owner or, at the direction of the Owner, dispose of, destroy, or render permanently
anonymous, all Confidential Information, in each case using appropriate technical,
organizational and physical security measures to protect Confidential Information
against loss, theft and unauthorized access, disclosure, copying, use or modification.
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12.5.10 This 13.5 — CONFIDENTIAL INFORMATION AND PERSONAL INFORMATION shall
not apply in respect of information (except for Personal Information), if such
information:

A

was lawfully acquired by the receiving party prior to the Effective Date without
any restrictions as to use or disclosure or any obligation of confidentiality;

is lawfully, and without any restrictions as to use or disclosure or any obligation of
confidentiality, provided to a receiving party by a third party, except where the
third party is known or should reasonably have been suspected of being subject
to an obligation to the disclosing party to maintain such information in confidence;

is independently created, developed or acquired by or for the receiving party
without reference to the Confidential Information provided by the disclosing party
or through third parties to whom the Confidential Information had not been
disclosed; or

is released from the confidentiality provisions of the Agreement by the written
authorization of the disclosing party.

12.5.11 The obligations in this 13.5 — CONFIDENTIAL INFORMATION AND PERSONAL
INFORMATION shall survive the termination of the Agreement. To the extent of any
conflict or inconsistency between this GC and any other provision of the Agreement,
this GC shall prevail.
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SCHEDULE E
VALUING CHANGES IN THE WORK
1. CHANGES IN THE WORK BASED ON UNIT PRICES SET OUT IN THE AGREEMENT

1.1 Notwithstanding that the number of units of an item of Unit Price Work to be performed
shall exceed or be less than the Estimate of Units for Completion, subject to section 1.2
of this Schedule E, the Contractor shall proceed to perform the applicable Unit Price
Work and payment shall be made for the final quantities of total units for such item in
accordance with GC 5.3.5.2.

1.2 When the number of units of a Major ltem of Unit Price Work exceeds the Estimate of
Units for Completion for such item by more than 30%, the Contractor shall not proceed
with the portion of such Major Item of Unit Price Work in excess of 130%, but the Owner
shall have the right, in its sole discretion, to require that the portion of the applicable Unit
Price Work for such Major Item which exceeds 130% of the Estimate of Units be
performed and paid for as a T&M Change in the Work, in accordance with Section 3 of
this Schedule E and if the Owner so elects, the Contract Administrator shall issue a
Change Directive pursuant to GC 7.3 — CHANGE DIRECTIVE, or the parties shall sign a
Change Order pursuant to GC 7.2 — CHANGE ORDER, reflecting the change for this
portion of the Unit Price Work. For clarity:

1.2.1  where the number of units of a Major Item exceeds 100% of the applicable
Estimate of Units for Completion for such Major Item, the units of such Major
Iltem which are less than 130% of the Estimate of Units for Completion of such
Major Item shall be paid for at the Unit Prices in accordance with GC 5.3.5.2;

1.2.2 where the number of units of an item of Unit Price Work (other than Major Items)
exceeds 100% of the Estimate of Units for Completion for such item, all units of
such item (including any units in excess of 130% of the applicable Estimate of
Units for Completion) shall be paid for at the Unit Prices in accordance with GC
5.3.5.2; and

1.2.3 the Unit Prices under "Schedule A Schedule of Prices for Changes in the Work",
if attached to Schedule B - Pricing Form, shall apply to an item of Unit Price Work
if there is no corresponding Unit Price set out elsewhere in Schedule B — Pricing
Form for such item.

2. CHANGES IN THE WORK ON A NEGOTIATED FIXED PRICE OR NEGOTIATED
UNIT PRICE BASIS

21 The negotiated fixed price for a change in the Work or negotiated unit price(s) for the
components of a change in the Work, as the case may be, whether performed by the
Contractor or a Subcontractor, Supplier or Sub-subcontractor, shall be inclusive of all
costs, charges, expenses, fees and taxes whatsoever required or related to the
performance of such change in the Work and markup as provided for in section 2.2.3 of
this Schedule E, with the exception of Value Added Taxes.
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2.2 The negotiated fixed price for a change in the Work or negotiated unit price(s) for the
components of a change in the Work, as the case may be, shall be the sum of the
following:

2.2.1 the negotiated fixed price or negotiated unit price(s), as applicable, for the
portions of the change in the Work to be carried out by the Contractor’s
Personnel, without markup by the Contractor;

2.2.2 the negotiated fixed price or negotiated unit price(s), as applicable for the
portions of the change in the Work to be carried out by the Subcontractors,
Suppliers or Sub-subcontractors, without markup by the Contractor,
Subcontractor, Supplier or Sub-subcontractor; and

2.2.3 markup calculated as follows:

A multiplying the negotiated amount set out in section 2.2.1 of this Schedule
E by the percentage amount described in row B.1 of the Information
Sheet; and

2 multiplying the negotiated amount set out in section 2.2.2 of this Schedule
E by the percentage amount described in row B.2 of the Information
Sheet.

Such markup percentages shall not be adjusted during the term of the
Agreement. Notwithstanding any other provision in the Agreement, the
cumulative total percentage markup charged by the Contractor, Subcontractors,
Suppliers and Sub-subcontractors pursuant to section 2.2.3.2 of this Schedule E
shall not exceed the percentage amount set out in row B.2 of the Information
Sheet, regardless of the extent to which the change in the Work is performed by
a Subcontractor, Supplier or Sub-subcontractor. For greater certainty, such
markup percentage shall not apply to Value Added Taxes. Any change in Work
performed by a Subcontractor, Supplier and Sub-subcontractor that is an
“associate” (as defined by the Securities Act) of the Contractor shall be treated
as if such change in the Work was performed by the Contractor for the purposes
of calculating the markup and, in such an instance, the markup in section 2.2.3.1
of this Schedule E is applicable, not the markup in section 2.2.3.2 of this
Schedule E.

2.3 The Contractor shall provide written quotes identifying each amount to be charged by
the Contractor and each Subcontractor, Supplier and Sub-subcontractor, including for
each of the foregoing, a detailed breakdown of amounts for transportation, labour,
Product, Construction Equipment, services. The Value Added Taxes, as applicable, shall
be identified separately in a manner satisfactory to the Owner. The Contractor shall also
provide any other detail reasonably required by the Owner to evaluate the proposed
fixed price of the change in the Work.

24 Where such change in the Work requires the rental of Construction Equipment, any
rental charges for the actual operation time required for the performance of the change
in the Work must be agreed upon by the parties before the Contractor commences the
change in the Work.
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25 The markups provided for in section 2.2.3 of this Schedule E shall constitute the only
compensation the Contractor shall be entitled to for any and all overhead, profit,
incidental and administrative costs whatsoever related to the change, including, costs
relating to superintendence and supervision, shop drawing production, estimating, site
office and home office expenses, tools of Personnel, temporary facilities and controls,
and coordination of any and all Work-related activities.

2.6 If such change in the Work results in a net decrease in the Fixed Price, the Fixed Price
shall be decreased by an amount proportionate to the reduction in the Fixed Price Work,
provided that such reduction shall not include any amounts for portions of the Fixed
Price relating to the fixed overhead costs incurred by the Contractor as reasonably
substantiated by the Contractor.

3. CHANGES IN THE WORK ON A TIME AND MATERIAL BASIS - VERTICAL
APPROACH

31 For the purposes of this Section 3 of this Schedule E, the following definitions apply:
3.1.1 “T&M Costs” has the meaning set out in section 3.2.1 of this Schedule E;
3.1.2 “T&M Markup” has the meaning set out in section 3.4.2 of this Schedule E;

3.1.3 “T&M Percentage Markup” has the meaning set out in section 3.2.2 of this
Schedule E;

3.1.4 “T&M Price” means, in respect of a T&M Change in the Work, the total T&M
Costs plus the T&M Markup.

3.2 For T&M Changes in the Work, the following shall apply:

3.2.1 the cost of performing the T&M Change in the Work shall be calculated using the
provisions of section 3.5 of this Schedule E, subject to all applicable credits being
deducted and section 3.11 of this Schedule E (“T&M Costs”); and

3.2.2 the percentage markup shall be determined in accordance with section 3.3 of this
Schedule E (“T&M Percentage Markup”).

3.3 The T&M Percentage Markup applicable to T&M Change in the Work shall be
determined as follows:

3.3.1 on T&M Changes in the Work performed by Contractor: the percentage amount
set out in row B.3 of the Information Sheet; and

3.3.2 on T&M Changes in the Work performed by the Subcontractor or Supplier or
Sub-subcontractors: the percentage amount set out in row B.4 of the Information
Sheet.

The T&M Percentage Markup shall not be adjusted during the term of the Agreement.
Notwithstanding any other provision in the Agreement, the cumulative total percentage
markup charged by the Contractor, Subcontractors, Suppliers and all Sub-
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subcontractors pursuant to section 3.3.2 of this Schedule E shall not exceed the amount
set out in row B.4 of the Information Sheet, regardless of the extent to which the change
in the Work is performed by a Subcontractor, Supplier or Sub-subcontractor. For greater
certainty, the percentage markup shall not apply to Value Added Taxes. Any change in
Work performed by a Subcontractor, Supplier and Sub-subcontractor that is an
“associate” (as defined by the Securities Act) of the Contractor shall be treated as if such
change in the Work was performed by the Contractor for the purposes of calculating the
T&M Percentage Markup and, in such an instance, the T&M Percentage Markup in
section 3.3.1 of this Schedule E is applicable, not the markup in section 3.3.2 of this
Schedule E.

3.4 If the T&M Change in the Work results in a net increase in the Contractor’s cost, the
Contract Price shall be increased by:

3.4.1 the T&M Costs; plus
3.4.2 the T&M Percentage Markup multiplied by the T&M Costs (“T&M Markup”),

3.5 The T&M Costs shall be the actual reasonable costs to the extent directly paid by the
Contractor in performing such T&M Change in the Work in accordance with the
Agreement (without any markup) and, subject to section 3.11 of this Schedule E, is
limited to the actual reasonable costs of the following:

3.5.1 salaries, wages and benefits paid to Personnel in the direct employ of the
Contractor applying the labour rates as agreed in writing between the Owner and
Contractor for Personnel:

A carrying out the T&M Change in the Work, including, to the extent the
T&M Change in the Work results in an extension of the Contract Time,
project managers, superintendents, assistants, watch persons and
administrative Personnel;

.2 engaged in expediting the production or transportation of material or
equipment, at shops or on the road; or

3 engaged in the preparation of Shop Drawings, fabrication drawings,
coordination drawings and As-Built Drawings.

The Contractor acknowledges that the agreed upon labour rates (including the
underlying salaries, wages and benefits on which the labour rates were
calculated) shall be subject to audit and verification by the Owner in accordance
with GC 2.6 and adjustment as appropriate.

3.5.2 contributions, assessments or taxes incurred for such items as employment
insurance, provincial or territorial health insurance, workers’ compensation, and
Canada or Quebec Pension Plan, insofar as such cost is based on wages,
salaries or other remuneration paid to Personnel of the Contractor and included
in the cost of the Work as provided in section 3.5.1 of this Schedule E;

3.5.3 all Products including cost of transportation thereof;
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3.54

3.5.5

3.5.6

3.5.7

3.5.8

3.5.9

3.5.10

3.5.11

3.5.12

3.5.13

3.5.14

3.5.15

3.5.16

materials and supplies, including transportation and maintenance thereof, which
are consumed in the performance of the Work; and cost less salvage value on
such materials and supplies used but not consumed, which remain the property
of the Contractor;

all Construction Equipment, exclusive of hand tools, and Temporary Work, used
in the performance of the Work, whether rented from or provided by the
Contractor or others, including installation, minor repairs and replacements,
dismantling, removal, transportation, and delivery cost thereof, which for clarity,
excludes the labour costs for directly operating such items included in section
3.5.1 of this Schedule E;

all equipment and services required for the Contractor’s field office;

deposits lost provided that they were not lost by acts or omissions of the
Contractor’s Personnel;

subject to the Owner’s prior written approval for amounts in excess of $10,000,
the value of subcontracts with Subcontractors and Suppliers, provided however
that any time and material costs included in such amounts shall be limited to the
actual costs of the items described in this section 3.5 of this Schedule E
changing “Contractor” to “Subcontractor” or “Supplier” as necessary”;

quality assurance required by the Agreement such as inspection and testing
services, charges levied by authorities, provided such costs are pre-approved in
writing by the Owner;

legal costs, incurred by the Contractor, in relation to the performance of the T&M
Change in the Work provided that they are not related to or arising from a dispute
between the Owner and the Contractor unless such costs are part of a settlement
or awarded by adjudication, arbitration or court;

charges levied by authorities having jurisdiction at the Site;

royalties, patent licence fees and Losses for infringement of patents and cost of
defending suits therefor subject always to the Contractor’s obligations to
indemnify the Owner as provided in GC 9.1.2.2;

any adjustment, attributable to the T&M Change in the Work, in premiums for all
bonds and insurance which the Contractor is required, by the Agreement, to
purchase and maintain;

any adjustment in taxes, other than Value Added Taxes and those relating to the
Contractor’s income or real or personal property;

duties for which the Contractor is liable;
charges for long distance telephone and facsimile communications, courier

services, expressage, and petty cash items incurred in relation to the
performance of the Work;
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3.6

3.7

3.8

3.9

3.10

3.11

3.5.17 removal and disposal of waste products and debris; and
3.5.18 safety measures and requirements.

All other costs attributable to the T&M Change in the Work are included in the
percentage markup calculated in accordance with the provisions of section 3.3 of this
Schedule E.

Notwithstanding any other provisions contained in the Agreement (other than section
3.11 of this Schedule E), it is the intention of the parties that the cost of any item under
any cost element referred to in section 3.5 of this Schedule E shall cover and include
any and all costs or liabilities attributable to the T&M Change in the Work other than
those which are the result of or occasioned by any failure on the part of the Contractor to
perform the change in the Work in accordance with the Standard of Care. Any cost due
to failure on the part of the Contractor to perform the change in the Work in accordance
with the Standard of Care shall be borne by the Contractor.

The Contractor shall prepare and maintain complete and accurate Daily Contractor Work
Records for T&M Changes in the Work.

All trade, quantity and cash discounts and rebates and refunds accrue to the Owner,
including all returns from sale of surplus materials and equipment applicable to the T&M
Change in the Work, and the Contractor shall make provisions for them to be secured
without delay.

Pending determination of the final amount of a T&M Change in the Work, the undisputed
value of the T&M Change in the Work performed:

3.9.1 as the result of a Change Order, is eligible to be included in Proper Invoices; and

3.9.2 as the result of a Change Directive, is not eligible to be included in Proper
Invoices except to the extent that it is dealt with in a Change Order.

If the Owner and the Contractor do not agree on the proposed adjustment in the
Contract Time attributable to the T&M Change in the Work, or the method of determining
it, the adjustment shall be referred to the Contract Administrator for determination.

Notwithstanding any other provisions contained in the Agreement, the T&M Costs shall
not include, and no payment shall be made by the Owner for:

3.11.1 head office salaries, wages and benefits and all other overhead or general
expenses;

3.11.2 capital expenses and interest on capital;

3.11.3 general clean-up, except where the performance of the T&M Change in the Work
causes specific additional clean-up requirements;

3.11.4 salaries, wages and benefits paid for project managers, superintendents,
assistants, watch persons and administrative Personnel except only for the
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salaries, wages and benefits of Personnel described in section 3.5.1 of this
Schedule E and the related contributions, assessments or taxes referred to in
section 3.5.2 of this Schedule E;

3.11.5 salaries, wages, benefits, rentals, or other expenses that exceed the rates that
are standard in the locality of the Site that are otherwise deemed unreasonable
by the Contract Administrator;

3.11.6 any Losses attributable to Deficiencies, the negligent acts or omissions of the
Contractor Parties or the Contractor’s failure to perform any of its obligations
under the Agreement;

3.11.7 any costs noted in the Agreement as non-reimbursable by the Owner; or

3.11.8 any costs noted in the Agreement as paid or incurred at the Contractor’s
expense.
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SCHEDULE F
OWNER'S POLICIES, PROCEDURES, BY-LAWS AND OTHER REQUIREMENTS

The following Toronto Zoo Official Policy Statements and procedures are included in this RFT,
are applicable for this project.

SAFE-001 Occupational Health & Safety
SAFE-002 Health & Safety Hazard Reporting
SAFE-005 Hazardous Materials

SAFE-007 Confined Space

SAFE-013 Lock Out/ Tag Out Procedure
SAFE-017 Contractor Safety

SAFE-018 Vehicles on Site

SAFE-025 Hot Work

SAFE-026 Scaffold & Ladder Safety

City of Toronto Fair Wage Policy: https://www.toronto.ca/business-economy/doing-
business-with-the-city/understanding-the-procurement-process/fair-wage-office-
policy/fair-wage-policy/

Toronto Zoo's Commitment to the City of Toronto's Corporate Smog Alert Response Plan.

Toronto Zoo’s Accessible Customer Service Training Requirements: Contractors,
Consultants and other Service Providers
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SCHEDULE G

FORMS

Schedule G is comprised of the following forms:

Form 1: Sample Proper Invoice
Form 2: Certificate of Insurance
Form 3: Tax Statutory Declaration

Form 4: Notice of Adjudication
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FORM 1: SAMPLE PROPER INVOICE

Contractor Company Logo

BILL TO:
Owner:
Street Address:

City:
Postal Code:

Division:

Owner
Representative

Tel. #:
Email:

Contract #:

Blanket Contract #: (if any)
PO #/ CRO#/ DPO#:

Project Description:
Invoice Period:

Progress Payment Certificate#:

City of Toronto

55 John Street, 20th Floor
Toronto, Ontario

M5V 3C6

Engineering & Construction Services

John Doe

416-39X-XXXX
John.Doe@toronto.ca

Contract Number
XXXXXXX
XXXXXXX

Project Description
(Start) to (End)
PR-XX

REMIT TO:
Vendor Name
Vendor Number
Street Address
City

Postal Code

Contractor Project
Manager

Tel. #
Email

INVOICE DATE:
INVOICE #

HST Registration No.

Currency

INVOICE

Vendor

123456789

123 Toronto Street, Unit 12
Toronto, Ontario

XXX XXX

John Doe

416-39X-XXXX
John.Doe@ Vendor.ca

September 19, 2019
12548

Progress To Date
Item Contract Price Previous Billing Current Billing
%
A B C=(D/B) D E F=(D-E)

Base Contract $0.00 0.00% $0.00 $0.00 $0.00
Allowances $0.00 0.00% $0.00 $0.00 $0.00
Approved Change Orders (non-Allowance) $0.00 0.00% $0.00 $0.00 $0.00
Gross Amount $0.00 0.00% $0.00 $0.00 $0.00
Less: StatutoryLien Holdback $(0.00) $(0.00) $(0.00)
Less: Contractual Holdbacks $(0.00) $(0.00) $(0.00)
Net Amount $0.00 $0.00 $0.00
HST 13% $0.00 $0.00 $0.00
Less: Other Taxes $(0.00) $(0.00) $(0.00)
Total Amount Due $0.00

Name: Signature:

Title: Date:

Additional information to be included/attached
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Certificate of Insurance
Capital Construction Projects

FORM 2: CERTIFICATE OF INSURANCE

To be completed only by the insurer or by its representative.

Name of Insured:

Address and Telephone Number of Insured:

City of Toronto Contact Name, Address, and Telephone Number:

Operations of Named Insured for which certificate is issued:

(NOTE: Provide specific project information including the Toronto Zoo contract number)

1. Commercial General Liability: Deductible $

Insuring Company

Policy Number

Policy Limit(s) .
$ Effective Date

(yyyy-mm-dd)

Expiry Date

(per occurrence) (yyyy-mm-dd)

Primary Insurer:

Umbrella/Excess Insurer:

o Applicable to Auto Coverage

Contractor's Pollution Liability,
Sudden and Accidental and
Gradual, if applicable

Commercial General Liability policy provisions:
a) The CITY OF TORONTO, ITS BOARDS, AGENCIES, COMMISSIONS OR SUBSIDIARY OPERATIONS, AS APPLICABLE,

the TORONTO AND REGION CONSERVATION AUTHORITY, and the CONSULTANT are included as Additional Insureds
but only with respect to liability arising out of the operations of the Insured for which a contract or proposal is issued by the

Toronto Zoo.

b) The policy includes a Cross-Liability and Severability of Interest, Blanket Form Contractual Liability, Owner’s and Contractor’s
Protective Liability, Broad Form Property Damage, Contingent and/or Employer’s Liability, Non-Owned Automobile Liability,
Products/Completed Operations and any other provision relevant to the contract work. If applicable to the insured
operations, coverage for Blasting, Pile Driving and Collapse.

c) The Commercial General Liability Policy(ies) identified above shall apply as primary insurance and not excess to any other

insurance available to the City.

2. Automobile Liability, if applicable: Deductible $

Insuring Company

Policy Number

Policy Limit(s) Effective Date
(%) (yyyy-mm-dd)

Expiry Date
(yyyy-mm-dd)

3. Contractor's Equipment Property Insurance: Deductible $

Contractor's tools & equipment , materials & supplies in an amount to reflect the replacement cost.
Policy includes a Waiver of Subrogation Clause in favour of the City.




foronto Certificate of Insurance
200

Capital Construction Projects

All-Risk Property

. . L Effective Date Expiry Date
Insuring Company Policy Number L"I;;(S) (yyyy-mm-dd) (yyyy-mm-dd)

4. Builder's Risk or Installation Floater - Products, supplies and equipment and/or systems, including boiler and machinery,
if applicable, that forms part of the Work. Deductible $

Identify Policy Type:
Builder's Risk o
Installation Floater o

The Owner shall be included as an additional insured and a joint loss payee.

Insuring Company Policy Number Limit of Coverage Effective Date Expiry Date
($) (yyyy-mm-dd) (yyyy-mm-dd)
5. Other (Specify) . Deductible $
. . Policy Limit(s) Effective Date Expiry Date
Insuring Compan Policy Number
g ~ompany y () (yyyy-mm-dd) (yyyy-mm-dd)
6. Other (Specify) . Deductible $
. . Policy Limit(s) Effective Date Expiry Date
Insuring Compan Policy Number
g ~ompany y ($) (yyyy-mm-dd) (yyyy-mm-dd)

All of the above policies (with the exception of the Automobile Insurance, Section 2 above) must include a clause that states that if the
policy is cancelled during the period of coverage, as stated herein, thirty (30) days, (fifteen (15) days if cancellation is due to non-
payment of premium), prior written notice by registered mail will be given by the Insurer(s) to the Toronto Zoo.

CERTIFICATION

| certify that the insurance is in effect as stated in this Certificate and that | have authorization to issue this Certificate for and on behalf
of the Insurer(s). This Certificate is valid until the expiration date(s) stated in the “Expiry Date” provision, unless notice is given in
writing in accordance with the provision of this Certificate.

Date Broker’s or Insurer’s Name and Address Signature and Stamp of Certifying Official
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FORM 3: TAX STATUTORY DECLARATION
CANADA, ) IN THE MATTER OF the annexed Agreement
PROVINCE OF ONTARIO, ) made between
JUDICIAL DISTRICT OF YORK

—and -

[OWNER]

— N N N S N

) this day of , 20
) with respect to

)
l, , of the CITY / TOWN / VILLAGE of

in the Province of , do solemnly declare as follows:
1. | am of
(If an incorporated Company, state" President", (Company Name)

“Secretary”, or as the case may be)
referred to above (hereinafter called “the Contractor”), and as such have knowledge of
the matters hereinafter declared to.

2. The Contractor has paid all taxes and/or penalties imposed on it by the Corporation Tax
Act, R.S.0. 1990, c. C.40, as may be amended.

AND | MAKE this solemn Declaration conscientiously believing it to be true and knowing that it
is of the same force and effect as if made under oath.

DECLARED before me at }
the of %
in the City of Toronto ];
this day ]{ Signing Officer of Company
of 20 %

A Commissioner, etc.
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FORM 4: NOTICE OF ADJUDICATION

IN THE MATTER OF AN ADJUDICATION PURSUANT TO PART II.1 OF THE
CONSTRUCTION ACT, R.S.0. 1990, c. C.30, as amended

Notice of Adjudication

| Date

Agreement Information

Contract Number

Project

Information of Party Initiating the Adjudication

Corporate Name
Corporate Address
City/Town Province Corporate Phone No.

Postal Code Email (if applicable) Corporate Fax No.

Information of Party Receiving the Notice of Adjudication

Corporate Name
Corporate Address
City/Town Province Corporate Phone No.

Postal Code Email (if applicable) Corporate Fax No.

Contractor Information

Contractor Project Manager, if applicable

Contractor Site Supervisor, if applicable

Owner Information

Owner Representative

Contract Administrator

Adjudication Claim Information

Claimed Amount, exclusive H.S.T.
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Please indicate which Adjudicable Matter the Adjudication is in respect of:

[1 Valuation of services or materials provided under the Agreement

L1 Payment under the Agreement

L1 Dispute regarding a Notice of Non-Payment

1 Amounts Set-off by Owner

1 Non-payment of Lien Holdback

If applicable, please identify relevant:

[0 Change Directive Number:

[1 Change Order Number:

L1 Proper Invoice Number:

O Claim Notice reference number and date:

Please provide the nature and a brief description of the dispute, including details respecting how and
when the dispute arose and the nature of the redress sought (attach a separate sheet if necessary):

Requested Adjudicator
First and Last Name
Address
City/Town Province Phone No.
Postal Code Website (if applicable) Email

Consolidation

I The dispute which is the subject matter of this Notice of Adjudication is proposed to be consolidated with
the disputes which are the subject matter of the notices of adjudication attached as "Attachment 1"

See GC 12.2.4 for method of delivery of the Notice of Adjudication and address for delivery.

Attachments

Please attach a copy of any notices of adjudication for adjudications proposed to be consolidated to this Notice
of Adjudication as "Attachment 1".

Please attach a copy of SCHEDULE A — INFORMATION SHEET to this Notice of Adjudication as
"Attachment 2".
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SCHEDULE H
DRAWINGS AND SPECIFICATIONS
[Note to Finalization before Execution: Attach or list the Drawings and Specifications

(which includes, for clarity, the Standard Drawings, the Standard Specifications and
Special Specifications and material and finishing schedules).]
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TZC T 31-2021-09 — INSTALLATION OF ELECTRIC VEHICLE CHARGING STATIONS

DRAWING LIST

SK-01 — SITE PLAN & CHARGER LOCATIONS
TORONTO ZOO SINGLE LINE DIAGRAM

SPECIFICATIONS/SCOPE

SCOPE

28KV GENERAL CABLE SPECIFICATIONS

100KVA TRANSFORMER

250KVA TRANSFORMER

COMMISSIONING GRID

COMMUNICATIONS GATEWAY INSTALLATION GUIDE
CORE INSTALLATION GUIDE

CORE+ PEDESTAL INSTALLATION GUIDE

EURASIA PADDOCK FEEDER SWITCHGEAR TEST REPORT
GATEWAY SET-UP AND LAYOUT RECOMMENDATIONS - FLO
PRE-FAB VAULT LID

TX#23 TEST REPORT
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 General Cable

Drawing / Data Sheet

]

Single Conductor EmPowr® Link STRANDFILL® Concentri ¢ Neutral (Round Wire) Power Cable 28kV

Representative drawing not to scale

Thickness (inches)

Diameter (inches)

Component Description Min. Nom.* Max. Min. Nom.* Max.

A: Conductor
4/0 AWG Class B Compact Stranded Bare Filled CUdDotor - - - 0.466 | 0.475 | 0.480
B: Conductor Shield
Semiconducting Thermoset Polymer 0.012 0.018 - - 0.511 -
C: Insulation Insulation Level

. 0.265 0.280 0.310 | 1.030 | 1.071 1.120
Tree Retardant Crosslinked Polyethylene 100%
D: Insulation Shield 0040 | 0045 | 0075 | 1.110 | 1.161 | 1.240
Semiconducting Thermoset Polymer
E: Concentric Neutral / Metallic Shield B _ _ _ 1353 _
20 x 10 AWG Bare Copper Round Wire )
F: Jacket
Extruded-To-Fill Linear Low Density Polyethylene 0.045 0.055 0.080 - 1.463 B
Single Conductor Finished Cable Nominal Weight: 1L89kft *
* - Nominal Values are Subject to Manufacturingérainces; Bold Font Indicates Minimum Average Value
Customer: INDUSTRY STANDARD Customer P/N: EA/PC Number:

UT.1579328.8

Specification / CSA C68.5 Prepared By: Date:
Standard: HQQUJJB 10/25/2012

(©General Cable Corporation 2012, all rights resgérve

Dimensions and weights not designated minimum ofimmam are nominal and subject to manufacturingréolees.

The information contained in this document is thelisive and proprietary intellectual property ar@ral Cable Corporation, and any reproductionismasure, in whole or in part, is
prohibited without the express written consentrob#iicer of General Cable Corporation.

Utility Engineering Center
Tel: 859-572-8000

Document No: MVUG Datasheets (2 10 11)
www.generalcable.com




NOTES:

PAINT: 9GY 1.5/2.6 - MUNSELL EQUIPMENT GREEN

SINGLE PHASE MINIPAD |  TYPEKNAN | 60HZ | 65°C
KVA 100 SERIAL # C-4162-1
1Z@ 85°C 2.5 %  oi:| 240 L (Midel 1204)
BIL[w:125 w30 |KV  MASS: 720 KG
H.v.| 27600GRDY/16000 | v
LL.EV. 120/240 \%
| 358C08 16 KV ar CBUC15080C100
2 3 {COOPER [ AT HV MAT: CU LV MAT: CU
LB SW. 300 AMP 38KV NON-PCB
D(4) E(5)

TAPS POS. A(l) B(2) c@3)
O VOLTS % 105 102.5 100

97.5 95

MINIMUM ENERGY EFFICIENCY AS PER CAN/CSA 802.

rI!I.IB

O

BAYONET CLF FUSE SWB
oy
SWT SWA
IH2 LHIA
P.O.# 368051 ‘ DATE MANUFACTURED: FEB/2020

SPEC#

| MANUF. REF.# CSA C227.3-06

(] == DISTRIBUTION TRANSFORMER MANUFACTURERS. MARKHAM. ONTARIO

CANADIAN ELECTRICAL SERVICES

20 Alden Road, Unit 4-5

CUSTOMER PO#: 368051

7 CHECKED BY: |CUSTOMER:
s Markham, Ont., L3R 251 i
@ 7 Tel#: 905-474-0777 Fax#: 905-474-0777 | J.S. D:'&,’Liig Electrical ERANGES
TRANSFORMERS Lol e rmareaom " |APPROVED BY: | NAME PLATE +0.08IN [2MM]
ITRANSFORMER INFORMATION: QUANTITY RV:
SINGLE PHASE MINIPAD, 100 KVA DATE: 2 0
HV:27600GRDY/16000 LV: 120/240 ) DRAWING/SERIAL NO.
CSA C227.3-06 NOV-7-2019 SHEET 1 OF 3 C-4162
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STANDARD TANK COMPONENTS
ITEM#|QTY| PART NUMBER DESCRIPTION
1 1 BNC-B31NLH1G |75-100 BN. TANK ASSY-BYT-3 LBSW-TC-OSG-Steel, Mild 12GA
2 1 BHD-BCMS 50-100 STD. MINIPAD HOOD, Steel, Mild 12GA
3 1 SLM-BD1MS 50-167 STANDARD SILL, Steel, Mild 12GA
4 4 LIFTING LUG, HEX BOLT 5/8"-11 x 2 1/2"
5 2 P001-7122 GROUND BRACKET, MINI PAD, 304L S.S. 1/8 in
6 1 P001-7636 PARKING STAND BRACKET, Steel, Mild 12GA
7 1 P001-7124 CEA GROUND BRACKET HANDLE, 304L S.S. 1/2" ROD
8 1 NON-PCB NON PCB STICKER
STANDARD TRANSFORMER COMPONENTS
ITEM# | QTY PART NUMBER DESCRIPTION
9 3 | EPC10-027-000E01T-03 |LV NEMA BUSHING 7 HOLE, 600 AMP-30 BIL
11 1 GSTR-LV COPPER GROUND STRAP
12 1 GSTR-HOOD HOOD GROUND STRAP
13 2 BW150R HV BUSHING WELLS R/S, COOPER 200A, 34.5 KV
14 2 LBI228 INSERT WITH DUST CAP (28KV)
15 2 P010-0068 SAFETY STICKER
16.1 1 P100-0010 NAME PLATE, Aluminum 6061 14GA
18 1 HPV-1005-R2-01 PSI PULL RING 5 PSI (PRESSURE RELIEF)
19 2 PTPL14SS1PLUG FILLER/DRAIN HOLE SS PLUG
20 1 CM.1 ANTI-CONDENSITION MATERIAL
OPTIONAL TRANSFORMER COMPONENTS
ITEM# | QTY PART NUMBER DESCRIPTION
21 1 4004352802 BAYONET DRIP TRAY
22 1 4000361C99FV BAYONET FUZE HOLDER-FLAPPER V.
23 1 358C08 BAYONET FUSE
24 1 CBUC15080C100 15.5/17.2 KV 80 AMP CURRENT LIMITING FUZE
25 3 LS2R338H1N1A LB SWITCH ON/OFF
26 1 LBSW-STK LOAD BREAK SWITCH NAME PLATE
27 1 2237500C01 TAP CHANGER
31 1 HLG-1000-012 1" NPT OIL SIGHT GAUGE
34 1 FIH-8 FAULT INDICATOR HOLE 8MM
39 1 INT002-002 STANDARD TEMPERATURE GAUGE
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STANDARD TANK COMPONENTS
ITEM | QTY PART NUMBER DESCRIPTION
1 1 BTK-3990 MINIPAD 300 KVA TANK MAIN ASSY
2 1 CVF-B4028 40W x 28D PAD. BOLT ON COVER, Steel, Mild 10GA
3 1 TAMP-B4028 40-28 TAMPER PROOF CHANNEL COMP. ASSY
4 2 P001-7122 GROUND BRACKET, MINI PAD, 304L S.S. 1/8 in
5 1 P001-7124 CEA GROUND BRACKET HANDLE, 304L S.S. 1/2" ROD
6 1 P001-7636 PARKING STAND BRACKET, Steel, Mild 12GA
7 1 LVP-167ST MINIPAD LV PLATE , 304L S.S.1/8in
8 2 GSK-28-SW 28 SIZE SIDE WALL GASKET
9 2 GSK-40-FBW 40 SIZE FRONT AND BACK WALL GASKET
12 1 CAB-B5020S-V0 5020 STANDARD CABINET, CAB ASSY
@ STANDARD TRANSFORMER COMPONENTS
ITEM | QTY PART NUMBER DESCRIPTION
15 3 CM70133452 TUF EX-MOUNT, PAD LV BUSHING 1in STUD, 1500 AMP
@ 16 1 GSTR.2 Copper Ground Strap
17 3 SP3054-001 LV NEMA 6 HOLE THREAD ON SPADE, 1500 A-30 BIL
18 2 BW150R HV BUSHING WELLS R/S, COOPER 200A, 34.5 KV
@ 19 2 LBI228 INSERT WITH DUST CAP (28KV)
20 | 1 P010-0067 NON PCB STICKER
21 1 P100-0010 NAME PLATE, Aluminum 6061 12GA
@ 22 3 P001-7139 GROUND STRAP, MINI PAD, Stainless Steel 24 GA
24 1 HPV-1005-R2-01 PSI PULL RING 5 PSI (PRESSURE RELIEF)
25 1 DV1004-002 DRAIN VALVE WITH SAMPLING DEVICE
@ 26 1 PTPL14SS1PLUG FILLER HOLE WITH SS PLUG
27 1 CM.1 ANTI-CONDENSITION MATERIAL
Q OPTIONAL TRANSFORMER COMPONENTS
ITEM | QTY PART NUMBER DESCRIPTION
30 | 1 2237500C01 TAP CHANGER
@ 31 1 4004352B02 BAYONET DRIP TRAY
32 1 4000361C99FV BAYONET FUZE HOLDER-FLAPPER V.
33 1 SEE NAME PLATE BAYONET FUSE
@ 34 | 1 BAY-STK BAYONET WARNING LABEL
35 | 1 SEE NAME PLATE. ELSP/CLF FUSE
36 3 LS2R338H1IN1A LB SWITCH ON/OFF
37 | 1 LBSW-STK LOAD BREAK SWITCH NAME PLATE
38 1 INT002-002 STANDARD TEMPERATURE GAUGE
39 1 INT005-001 STANDARD LIQUID LEVEL INDICATOR
51 1 CPR-BAR COPPER GROUND BAR 1.5" x .25" x 24.25
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FLO EV Charging - Commissioning Grid

Updated on Item Who
March 18, 2021 Original Commissioning Grid created Alan Chau
April 20, 2021 Populated Charger ID column Alan Chau

No. Photos required from customer prior to commissioning
1 Charger ID + CSA sticker
2 Panel ID
3 Overview of all breakers
4 Breakers with Circuit No. for EVSE and Gateways
5 Panel schedule with identified EVSE circuits
6 Panel specification nameplate (voltage, amperage, phase)
7 Panel protection

Site Name: Toronto Zoo
City, Province/State: [Toronto, ON
MES JIRA ticket: FLO-46443
(Example: (Example: (Example:
AAB-XXXXX) Panel EV) 1,3)
Gateway Zone Name Gateway setup
No. Floor Level Parking Stall No. Charger ID Panel No. Circuit No. (CSNMS Park Name) PAN-ID (Internet source)
1 Outdoor parking, Ground 1 AAB-18437 TorontoZoo-G1-1 3 Wireless LTE (cellular from each Gateway)
2 Outdoor parking, Ground 2 AAB-18453 TorontoZoo-G1-1 3 Wireless LTE (cellular from each Gateway)
3 Outdoor parking, Ground 3 AAB-18443 TorontoZoo-G1-1 3 Wireless LTE (cellular from each Gateway)
4 Outdoor parking, Ground 4 AAB-18439 TorontoZoo-G1-1 3 Wireless LTE (cellular from each Gateway)
5 Outdoor parking, Ground 5 AAB-18451 TorontoZoo-G1-1 3 Wireless LTE (cellular from each Gateway)
6 Outdoor parking, Ground 6 AAB-18448 TorontoZoo-G1-1 3 Wireless LTE (cellular from each Gateway)
7 Outdoor parking, Ground 7 AAB-18444 TorontoZoo-G1-1 3 Wireless LTE (cellular from each Gateway)
8 Outdoor parking, Ground 8 AAB-18450 TorontoZoo-G1-1 3 Wireless LTE (cellular from each Gateway)
9 Outdoor parking, Ground 9 AAB-18452 TorontoZoo-G1-1 3 Wireless LTE (cellular from each Gateway)
10 Outdoor parking, Ground 10 AAB-18445 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
11 Outdoor parking, Ground 11 AAB-18441 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
12 Outdoor parking, Ground 12 AAB-18435 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
13 Outdoor parking, Ground 13 AAB-18456 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
14 Outdoor parking, Ground 14 AAB-18455 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
15 Outdoor parking, Ground 15 AAB-18449 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
16 Outdoor parking, Ground 16 AAB-18442 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
17 Outdoor parking, Ground 17 AAB-18438 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
18 Outdoor parking, Ground 18 AAB-18446 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
19 Outdoor parking, Ground 19 AAB-18454 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
20 Outdoor parking, Ground 20 AAB-18436 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
21 Outdoor parking, Ground 21 AAB-18414 TorontoZoo-G1-2 12 Wireless LTE (cellular from each Gateway)
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Read this Installation Guide thoroughly before
installing the Communication Gateway and keep it
handy for reference at all times.

safety Precautions

Read these instructions thoroughly before installing. Become familiar with all required parts and equipment before installing,
operating, or maintaining the Communication Gateway.

IMPORTANT SAFETY INSTRUCTIONS—PLEASE SAVE THESE INSTRUCTIONS FOR FUTURE REFERENCE

Install, wire, test and service in accordance with manufacturer's instructions, and local and national codes.

HAZARD OF ELECTRIC SHOCK, EXPLOSION OR ARC FLASH
- Use appropriate personal protective equipment and follow safe electrical work practices.
« Before you start, turn off all power supplies connected to the device and all associated equipment.
+ Always use a properly balanced voltage sensor to confirm the power shutdown.
+ Respect the rating limits set for the device in these instructions.

To reduce the risk of severe injury or death, follow all installation instructions.

Communication Gateway
Installation Guide
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Who Should Read this Guide

This installation guide is for integrators of Communication Gateways with AddEnergie® Charging Station Solutions.

It provides crucial information for setting up your electric vehicle's Charging Site and the installation and commissioning of

the Communication Gateway. You must be an engineer, technician, or qualified service person to perform the installation at a client
site. Note that only the installation of a junction box (see p.8) Junction Box Enclosure Requirements) requires an electrician

if an outlet isn't already installed.

All networked charging stations are monitored and connected to a cloud-based Web Portal where the station owner has access
to a unique Dashboard. This online tool provides a snapshot of the owner’s charging stations, with functionality to control and
restrict access to select drivers, implement payment services to cover operational expenses, and understand utilization and plan
for future expansion through analyzing charging session records which are reported to the customer’s Dashboard.

AddEnergie Charging Stations can be connected to a network through the provision of a Communication Gateway. The Gateway is
an independent device (supplied separately from a Charging Station) and connects to a network primarily via cellular link.

Follow these instructions to minimize the probability of any critical issues occurring during installation and commissioning of
the Communication Gateway.

About this Guide

This guide provides instructions for the physical installation and commissioning of a Communication Gateway with AddEnergie
Level 2 Charging Station.

For more information visit us at addenergietechnologies.com

This guide focuses on a full installation and commissioning of the Gateway with a built-in Wireless Controller Driver Card in
a ZigBee Pro Adapter environment.

About ZigBee

The wireless card and Level 2 Network Ready Charging Stations operate using the ZigBee Pro/IEEE 802.15.4 physical layer
for communication:

- A wireless physical layer of 2.4 GHz with data rates of 250 kbps

+ Low-cost installation deployment

« Easy implementation

* Reliable data transfer

« Short range operation

- Very low power consumption

These properties of the physical layer are concealed to maintain and secure the configuration and commissioning of the network
database.

Communication Gateway
Installation Guide
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Before You Start

Design and Deployment

IMPORTANT: Establish potential connectivity limitations and design layout of the device by performing a proper field survey
on ALL sites considered for deployment with a Communication Gateway. Cellular connectivity is required for a Communication
Gateway device to operate.

J
4 N
NOTE: An electrical contractor must validate and confirm the site has sufficient cellular signal to operate. A NEMA 4 PVC
enclosure must be provided by the contractor to protect the Gateway.
J

Site Considerations

When setting up a ZigBee Pro wireless environment, prefer a per floor horizontal architecture over a vertical one. Transmitting from
floor-to-floor is possible in specific applications (such as through stairways), however, a horizontal configuration is preferred.
Use at least one Gateway per floor.

Outdoor installations require a junction box enclosure. Use only the NEMA 4 rated PVC junction box enclosure. The outdoor
waterproof NEMA 4 rated PVC junction box enclosure is not included and must be purchased separately. See “Junction Box
Enclosure Requirements” for details.

Key Technical Requirements

The Communication Gateway is connected with a 120 V electrical outlet.
Alternatively, the Communication Gateway can be connected to the same power supply as the Charging Station (208 V). To power

the Communication Gateway via a Charging Station, the installer requires a junction box and connect L1 and L2 with the ground
and install a line fuse.

2A Fuses

_f\j‘_
_‘[\j’_

Power supply COMMUNICATION

208/240 VAC GATEWAY

Ground ———

One Communication Gateway can support up to 20 stations with a single wireless mesh on sites that support multiple
Charging Stations on the same electrical circuit.

Communication Gateway
Installation Guide



Gateway Installation

Deployment

The maximum distance between the Gateway and a Charging Station is 160 ft (48.7 m).

Maximum 160 ft (48.7 m)
between the gateway
and the nearest charging
station

Gatewy

Maximum 160 ft (48.7 m)
between each charging
Station

Objects in the line of sight of the Communication Gateway reduce the range of the signal. Wooden or concrete walls limit the range
to only a few meters while metallic walls completely block the signal.

NO SIGNAL

ﬁ 7] ((@o il .

/.4_ Metallic Wall

LOW SIGNAL

& e

1 Concrete Wall

Communication Gateway
Installation Guide
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Site Survey

A multi-storey car park, large parking lot or underground parking site deployment may require several Communication Gateways.
A master Gateway device is installed in a location where the cellular signal is strong. The slave Gateway devices can then be
installed in locations which do not have cellular signal and be connected to the master Gateway device via an ethernet cable.

The Gateway is the property of AddEnergie and must remain connected on the network in accordance with
the terms and conditions and part Global Management Services Agreement.

NOTE: It is essential to validate the availability of cellular service before proceeding with the installation.
It is common for underground parking to include cellular repeaters.

Gateway N\
Ethernet
CATS5 or CAT6
RJ45
SS1
SS2 (© Slave
Gateway
SS1
$s2 ) B Building
G . R Internet
Gateway Router

Communication Gateway | @
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Junction Enclosure Requirements

Outdoor installations require a junction box enclosure.

Use only a NEMA 4 rated PVC junction box enclosure.
+ Must not be made of metal. Metal enclosures block radio frequency (RF) signals.
« Desirable form factor: 12" x 12" x 4" (30.5 cm x 30.5 cm x 10.2 cm) or larger.
« In this PVC junction box, a 120 Vac outlet must be installed to supply the Gateway.
+ NOTE: Never use a GFCI (Ground Fault Circuit Interrupter Outlet).

THE OUTDOOR WATERPROOF NEMA 4 RATED PVC JUNCTION BOX ENCLOSURE IS NOT INCLUDED AND MUST BE
PURCHASED SEPARATELY.

THE JUNCTION BOX ENCLOSURE MUST BE INSTALLED BY A CERTIFIED ELECTRICAL CONTRACTOR.

When the junction box enclosure installation is completed, install the gateway inside the junction box enclosure and plug it.

Digi Router Installation

The Digi Routers are rugged, programmable gateway solutions to connect networks. AddEnergie offers two models.

Digi X4—Communication network HSPA+ only
www.digi.com

Digi Industrial Gateway—Communication network LTE (4G) and HSPA+
www.digi.com

Installation Minimum Spacing Distance
Requirements

Ensure that the minimum spacing distance is available to allow free rotation
of the wireless antenna in all possible orientations, as indicated at right.

irg‘z.

Communication Gateway
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Gateway Typicadl Installation

Following the deployment recommendations, select the best location onsite for the Gateway.
These are the three typical set-ups.

Installed to the back

of a double pedestal. Installed to a pole nearby. Installed on an outdoor building wall.
| | 1
e =] = L |

LT

0% (1) (1) |
@e 6- ]

@ Charging station @) Gateway

Enclosure installation procedures:

1. Turn off the main power.

2. Install the junction box at best onsite location.
3. Pull the cables into the junction box.

4. Install a 120 V power outlet.

5. Insert the Digi Router and secure it.

6. Connect the Digi router.

7. Turn the power on.

NOTE: The communication between the Charging Stations and the Commmunication Gateway is wireless
(no network cable is necessary).

The Gateway is already set up to communicate with our server via cellular link. No configuration is needed.

Communication Gateway | 8
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Power-Up and Initial Check
Digi X4

When power is on, the green LED labelled “Power” lights. Boot time should begin within a few seconds.

Checklist:
1. The gateway should be powered on (A).
2. The cellular antenna should be firmly screwed into the “PRIMARY CELLULAR(B)" port.
3. The flexible antenna should be firmly screwed into the XBee port (C)

Green lights should appear in all the following areas:
D Power
E Cellular Link
F Signal Strength
« Less than three lights: No (or very poor) cellular signal.
« Three lights or more: Good cellular service and optimal gateway position
G XBee Link

NOTE: If less than 3 lights are on (F), moving device to a better location is recommended, a poor signal may result in
an unstable connection or a disconnection. Contact AddEnergie's Technical Support for recommendations.

Communication Gateway
Installation Guide
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Digi Industrial Gateway

When power is on, the green LED labelled “Power” lights. Boot time should begin within a few seconds.

= E_ ° )

Nkl Y,

Checklist:
1. The gateway should be powered on (G).
2. The cellular antennas should be firmly screwed into the “PRIMARY” (B) and “SECONDARY” (C) ports.
3. The flexible antenna should be firmly screwed into the XBee port (A).

Green lights should appear in all 4 of the following areas:

D Signal Strength:
- OFF (dark): No (or very poor) cellular signal.
- Solid yellow: Adequate, signal strength works for most applications.
- Solid green: Good cellular signal and optimal gateway position

E Cellular Link

F XBee Link

G Power

NOTE: If LED is dark (D), moving device to a better location is recommended, a poor signal may result in an unstable connection
or a disconnection. Contact AddEnergie’'s Technical Support for recommendations.

Communication Gateway | 10
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Verify Signal Strength

For optimal communication quality, the cellular signal must be sufficiently strong (measured in dBm).
+ GOOD: -79 dBm and more. Recommended level.
+ MODERATE: -90 dBm. Required minimum level
+ BAD: -103 dBm and less. Inadequate level.

To test the signal’s strength in a specific location different tools can be used.

Using a mobile phone

+ Android phones have several applications, such as “G-NetTrack” available on “Google Play”
- i0S, offer NO reliable application.

Using a dedicated device

Contact Technical Support for a list of available tools.

GOTE: Measurement must be taken at the precise location of installation. )

Validation and Commissionning
Activation

When the Communication Gateway is installed, validate the signal levels and activate commissioning.
Please contact us at 1 877 505-2674.

Absence of Cellular Signal

If no cellular signal on site, the Communication Gateway can be set up to work with an existing internet service via ethernet cable.

If the site requires this setup, the Communication Gateway will need a particular configuration before leaving our facility.
Please contact us at 1 877 505-2674.

Communication Gateway | 11
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Installation or Commissioning Questions:
1877 505-2674

AddEnergie Technologies Inc.

Head office:
2800 Louis-Lumiere St., suite 100, Québec City, Québec G1P 0A4 CANADA

Contact Us AddENERGIE

Tel.: 1 877 505-2674

Fax: 855 505-2674
info@addenergie.ca
addenergietechnologies.com

-t offerings and specificatior
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/I IMPORTANT

Split Phase 120/240 VAC Supply or 3 phase 120/208 VAC (must be protected by a 40 A fuse or circuit breaker)
Both lines must have 120V between ground.

Voltage supply must be grounded.

Require 2 lines and 1 ground connection. Neutral is not used. (Refer to Figure 1 and Figure 2)

Maximum output power: 7.2 kW @ 240 VAC or 6.3 KW @ 208 VAC

Built-in protection against overvoltage conditions and leakage current to ground

Connect the power supply of the EVSE with caliber 6 to 8 copper conductors

Any EVSE part alteration will automatically void the warranty.

Install the Communication Gateway prior to the Commissioning of the Station
The Communication Gateway is the property of AddEnergie. Fees will be charged if the Gateway is damaged
or lost.

IMPORTANT ELEMENTS TO CONSIDER WHEN INSTALLING THE COMMUNICATION GATEWAY:

¢ An QOutdoor installation is recommended. The Customer must provide a waterproof PVC box and install it less
than 50 meters (164 ft.) from the stations.

* Never use a GFCI outlet to power the Communication Gateway.

Contact us when the Communication Gateway is installed to validate the signal levels and activate Commissioning
or for any other questions: 1-877- 505-2674 #203

Fig. 1 Fig. 2
Split Phase 120/240 VAC Supply 3 phase 120/208 VAC Supply
A
1 L1 A L1
120VAC
120VAC
Neutral Charging  |GND
v (N.C) 240VAC Charging GND Neutral 208 VAC Station
4 Station (N.C)
120VAC
v L2
y \ L B c

|||—

GND

GND
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INtroduction

IC Canada

This device complies with Industry Canada licence-exempt RSS standard(s). Operation is subject to the
following two conditions: (1) this device may not cause interference, and (2) this device must accept any
interference, including interference that may cause undesired operation of the device.

CAN ICES-3 (A) / NMB-3 (A)

FCC Notice (for USA only)

This equipment has been tested and found to comply with the limits for a Class A digital device,
pursuant to Part 15 of the FCC Rules. These limits are designed to provide reasonable protection against
harmful interference when the equipment is operated in a commercial environment. This equipment
generates, uses, and can radiate radio frequency energy and, if not installed and used in accordance
with the instruction manual, may cause harmful interference to radio communications. Operation of

this equipment in a residential area is likely to cause harmful interference in which case the user will be
required to correct the interference at his own expense.

The enclosed device complies with Part 15 of the FCC Rules. Operation is subject to the following
two conditions: (i.) this device may not cause harmful interference and (ii.) this device must accept any
interference received, including interference that may cause undesired operation

Exposure to Radio Frequency Energy: The radiated power output of the communication modules
included in this device is below the limits recommended for the general population for uncontrolled
exposure as defined in the FCC standards. This device should be operated with a minimum distance of
at least 20 cm between itself and a person’s body and must not be colocated or operated with any other
antenna in order to comply the conditions of the FCC Grants.

Modifications not expressly approved by AddEnergie Technologies inc. could void the user’s authority to
operate the equipment.

4
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Specifications q¥

C us
Models: CoRe+V2,CoRe+VBV2, CoRe+PSV2 254081

Revision: V2

Company Info: AddEnergie Technologies Inc.
Document revision humber: V17-2016-03-03

©2016 AddEnergie Technologies Inc. All Rights Reserved. This document is
protected by copyright laws of many countries and should not be modified,
reproduced or distributed without the prior written consent of AddEnergie
Technologies.

Specifications:

Models description:

* CoRe+V2: Level 2 charging station equiped with display and card reader

* CoRe+VBV2: Level 2 charging station without display and without card reader

* CoRe+PSV2: Level 2 charging station equiped with display, car reader and power sharing firmware

Output connector: J-1772 compliant

Split Phase 120/240 VAC Supply or 3 phase 120/208 VAC (must be protected by a 40A breaker or fuse)

Maximum output current( power):

e CoRe+V2 and CoRe+VBV2: 30A (7.2 KW @ 240V or 6.3 KW @ 208V)

* CoRe+PSV2: Dynamically controlled by a site controller between 8A and 30A (between 1.7 kW et 7.2 kW)

Built-in protection against overvoltage conditions and leakage current to ground

Operating Temperature Range: -40°C to +50°C

Certified to NEMA 4X enclosures requirements, suitable for outdoor use.

Shipping weight: Approximately 15 kg

Security standard compliance:

e CSA C22.2 No. 0-10 General Requirements — Canadian Electrical code, part |l

e CSA 281.1-12/UL2231-1 Standard for safety for personnel protection systems for electrical vehicle (EV)
supply circuits: General requirements

e CSA 281.2-12/UL2231-2 Standard for safety for personnel protection systems for electric vehicle (EV)
supply circuits: Particular requirements for protection devices for use in charging systems

e CSA C22.2 No. 280-13/UL2594 (1st edition) Electric vehicle supply equipment (EVSE)
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Installation and Safety

INSTRUCTIONS PERTAINING TO A RISK OF FIRE OR ELECTRIC SHOCK
IMPORTANT SAFETY INSTRUCTIONS - PLEASE DO NOT DISCARD THESE INSTRUCTIONS

WARNING - When using electric products, basic precautions should always be followed, including the
following. This manual contains important instructions for Model CoRe+ that shall be
followed during installation, operation and maintenance of the unit.

Always use a manual screwdriver only; DO NOT use an impact driver for the screws at any times, otherwise,
it will void the warranty.

Carefully read this guide before installing the EVSE

1- CAUTION - To reduce the risk of fire, connect only to a circuit provided with 40 amperes maximum branch circuit
overcurrent  protection in accordance with the Canadian Electrical Code (CSA C22.1-12) and the National
Electrical Code (ANSI/NFPA 70).

2- This EVSE was designed to be ground-based, wall-mounted or post-mounted.

3- You must make sure that the types of mounting surface of the wall or the post will be strong enough to bear the
minimum weight of the EVSE 15 kg (33 lbs) and their anchors must be compatible with the type of mounting surface.

4- \Verify with local authorities that the location where the EVSE is to be installed is free from underground pipelines
or electrical equipment, otherwise you might inflict yourself serious injuries.

5- Connect the power supply of the EVSE with caliber 6 to 8 copper conductors rated for usage at a temperature of
at least 75°C.

6- This product must be connected to a grounded, metal, permanent wiring system, or an equipment-grounding
conductor must be run with the circuit conductors and connected to the equipment grounding terminal or lead
on the product and installed by a certified electrician.

7- Communicate with a certified contractor, certified electrician or trained installer to ensure compliance with local
building code, regulation, security standards and weather conditions.

8- Any EVSE part alteration will automatically void the warranty.

9- Handle parts with care, since they can be sharp-edged. Always use safety glasses and gloves when unpacking
and installing.

10- Do not install on or over a combustible surface.
11- The power supply cables of the EVSE shall be rated FT2 minimum.
12-The input cable strain relief, conduit or armed-cable bushings and adapter:
A. have to be certified for both Canada and US.
B. have to be waterproof (NEMA 4X).

C. have to be suitable for the outside diameter of the chosen cable and suitable for mounting into a 34.5 mm
(1,36 in) diameter opening (for connection through the bottom cable opening).

IMPORTANT SAFETY INSTRUCTIONS

This device should be supervised when used around children.

Never insert your finger into the electric vehicle connection.

Never use the EVSE if the flexible power cord or EV cable is frayed, has broken insulation, or any other signs of damage.
Never use the EVSE if the enclosure or the EV connector is broken, cracked, open, or shows any other signs of damage.
This EVSE was designed to be used with electric vehicles equipped with a SAE-J1772 connector.

This EVSE is to be used to charge vehicles that do not require a ventilated environment during charging.

Make sure to always disconnect the power supply of the EVSE before servicing.
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Dimensions

154 cm
(60.5”)

GROUND

[

14 cm 3 9.5cm

(5.57) (3.75”)
I

33 cm

(137)

Drilling pattern:

130 cm
(51.125”)
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Wall or Post Mounting

Power cable entry under the station

¢ Avoid installing the EVSE in bad weather
conditions.

¢ IMPORTANT, never
remove the protection
plate of the keyhole.

e Connect two power

2 conductors (L1 and
e Attach the head base to tgzngﬂgtéﬁg%;d
the wall or the post with 2 a S .
appropriate type of anchors e B ® * The grounding
conductor shall be
® Hang the head base to an e o orovided with green
anchor (previously fixed or green and yellow
to the wall or post) via nsulation

the keyhole at the top.
NEVER REMOVE THE
PROTECTION PLATE

¢ Complete the mounting of
the head base by installing
an anchor through the
bottom hole.

* Remove the hole cover and attach the
cable connector to the hole, then insert the
power cable. Make sure the conductors are
long enough to reach the terminal block.

8
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Wall or Post Mounting
Power cable entry from the back

¢ Remove the plate to avoid the splatter of
particles in the equipment.

¢ Punch a hole of the appropriate diameter to
install the cable connector.

® Replace the plate in place.

¢ IMPORTANT, never
remove the protection
plate of the keyhole.

N

B

¢ |nstall the cable connector

to the punched hole, then

the cable. Make sure the
conductors are long enough to
reach the terminal block.

e Attach the head base to
the wall or the post with
appropriate type of ancho

® Hang the head base to a
anchor (previously fixed
to the wall or post) via
the keyhole at the top.
NEVER REMOVE THE
PROTECTION PLATE

e Complete the mounting ¢
the head base by installin
an anchor through the
bottom hole.

eConnect two power
conductors (L1 and
L.2) and the ground
conductor (GND)

*The grounding
conductor shall be
provided with green
or green and yellow
insulation.

9
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Wall or Post Mounting

With electrical box

¢ IMPORTANT, neve
remove the protection
plate of the keyhole.

a5
o . 4 . "’y
o e S
. Sy o |
: g §
. /4 3
g
g

3

¢ Remove the backplate.

¢ |nstall the head base in order to align
the rectangular opening with the box
opening in the wall or the post.

e Attach the head base
to the wall or the post
with appropriate type of
anchors

¢ Hang the head base to an
anchor (previously fixed
to the wall or post) via
the keyhole at the top.
NEVER REMOVE THE
PROTECTION PLATE

¢ Complete the mounting of
the head base by installing
an anchor through the
bottom hole.

e Connect two power
conductors (L1 and
L2) and the ground
conductor (GND)

¢ The grounding
conductor shall be
provided with green
or green and yellow
insulation.

10

2018 ADDENERGIE TECHNOLOGIES INC. ALL RIGHTS RESERVED. Information and Specifications Contained in this Document are Subject to Change, Amendments, and Additions at any Time, Without Notice

V17-2018-12



- AddENERGIE

Closing the Housing of the Station

* Connect the cables to their
connectors.

O-ring

(@ 0 0 [0

* Install the head to the base, making sure [H:]
that the seals stay in place, then install
the four mounting screws.

¢ |nstall a 0-ring to the upper screw.
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RoToto can

)

Preliminary Tests and Commissioning

Instructions:
¢ Apply power to the charging station, the following should be
observed immediately after power is turned on:
1: The status light is on continuously, its color will be green
2: The display shows the greeting message
e Scan the access card provided with the charging head , these
results should be observed:
1: Once the reader detects the card, it will emit an audible bip
2: Immediately after the bip, the access card will be
authenticated by the charging station.

3: If the authentication of the card is successful, the automated

test of the protection circuit will be performed.

4: Once the test is successfully completed, the overhead status

light will start flashing (white).
5: If the connector is inserted into an Electrical Vehicle, it will

begin charging, if not, after 1 minute, the station will be in wait

mode.
e Once the preliminary test is successfully passed, the charging

station can then be used as a private charging station (using the

provided access card(s)), or to be connected to AddEnergie’s

management system by turning on the communication Gateway

provided by AddEnergie.
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Power Sharing

With the embedded « PowerSharing™ » capability of the CoRe+PS, up to four charging stations can be
connected in parallel to the same branch circuit

1. The charging stations connected in parallel to a same branch circuit must be the CoRe+PS model (the specific
model identification can be found on the unit label).
2. Without a site controler installed or in operation, each CoRe+PS limits its output to 8A.

3.To er)able a dynamic sharing of current, a site controller must be installed and properly configured by
AddEnergie.

4. The site controller will then ensure that available maximum current is shared optimally amongst the charging
stations (between 8A and 30A for each station), while making sure that the maximum circuit capacity (32A in the
case of a circuit protected by a 40A breaker) is never exceeded.

5. For safety reason, each CoRe+PS charging station will immediately interrupt an ongoing charging session when
the connected EV draws more than the amperage limit dictated at any time. To resume charging, the user must
restart the usage session process from the beginning.

6. The site controller is provided by AddEnergie as part of central management service.

7. The communication between the site controller and the charging station is through a wireless meshed Zigbee
network. Refer to the communication gateway installation guide provided by AddEnergie for more details.

8. The maximum number of charging station sharing the same 40A circuit (for a total load of 32A) is 4, although, to
keep the charging time reasonable, we recommand not to exceed 3 units per 40A circuit.

Typical Installation

Site controller Up to 4 CoRe+PS stations sharing the same 40A circuit

o |/ \\'
®
S

208 or 240 V @ 40 A circuit’

Junction boxes allowing to connect in parallel on the same branch circuit

Note 1: The electrical wiring and the associated electical hardware used to connect in parallel the charging stations shall be compliant to the local
regulations in place.
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Installation or commissioning questions:
(877) 505-2674 ext. 203

AddEnergie Technologies Inc.

Eastern office: 2800, Louis-Lumiere Street, office 100, Québec (QC) G1P 0A4 CANADA

Central office: 7420 Airport Road, Mississauga (ON) L4T 4E5 CANADA

Contact Us

4
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Smart Charging Solusors

T. 1877 505-2674

F. 855 505-2674
info@addenergie.ca
addenergie.ca
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AdJdENERGIE
Specifications

Product family: CoRe+™

Model: C+V1-PED-ADD

Revision: A

Company Info: AddEnergie Technologies Inc.

Document revision number: V10-2015-09-25

©2015 AddEnergie Technologies Inc. All Rights Reserved. This document is protected by
B copyright laws of many countries and should not be modified, reproduced or distributed without
the prior written consent of AddEnergie Technologies.

Specifications:

Ingress Protection rating: NEMA 3R enclosure, suitable for outdoor use.

Shipping weight: Approximately 15 kg

Security standard compliance:

e UL 50 Issue: 2007/09/04 Ed:12 Rev: 2012/04/27 UL Standard for Safety Enclosures for Electrical Equipment,
Non-Environmental Considerations

e UL 50E Issue: 2007/09/04 Ed: 1 Rev: 2012/04/27 UL Standard for Safety Enclosures for Electrical Equipment,
Environmental Considerations

e CSA C22.2#94.1 Issued: 2007/09/04 Ed: 1 (R2012) Enclosures for Electrical Equipment, Non-Environmental
Considerations - General Instruction No.1: 2008/07/01

e CSA C22.2#94.2 Issue: 2007/09/04 Enclosures for Electrical Equipment Environmental Considerations;
General Instruction No. 1: 2008/07/01

€.

LisTED

Intertek

4009606
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Maintenance and Safety

IMPORTANT SAFETY INSTRUCTIONS - PLEASE DO NOT DISCARD THESE INSTRUCTIONS

Carefully read this guide before installing the pedestal

1. This pedestal was designed to be ground-based, it must be mounted on a non-combustible surface.

2. Make sure with local authorities that the location where the pedestal is to be installed is free from underground
pipelines or electrical equipment, otherwise you might inflict yourself serious injuries.

3. Grounding: to ensure the safe operation of the pedestal, it must be connected to a grounding circuit compliant
with local regulations and installed by a certified electrician.

4. Communicate with a certified contractor, certified electrician or trained installer to ensure compliance with local
building code, regulation, security standards and weather conditions.

5. Handle parts with care, since they can be sharp-edged. Always use safety glasses and gloves when unpacking
and installing.

6. Some parts are heavy and could cause injuries. Use proper lifting techniques and wear safety boots at all times
during installation.
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Dimensions

T (O O\
25.4 cm
(107
\° °)
25.4 cm
~ (107
[}
[
153 cm 15.2 cm
(60.125") ] ) . - 15(.2”<):m
C—
® @
N
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Pedestal Installation

Anchor
& D—7 , .
The installer can use a prefabricated anchor
offered by AddEnergie (part number: C+V1-
s ANCHOR) or make his own using 12” long 2"
wrem]  threaded rods spaced according to the pattern
shown on left.
&
‘ 7.75"
f [19.70cm]
Fig. 1: Prefabricated anchor Fig. 2: Threaded rod spacing

Concrete Base

The base can be prefabricated or made
on site using concrete formwork.

Determine the base’s height (H), depth in the
ground (D) and the surface area (A) of its sole
according to the soil type and the freeze thaw
specifications of the installation area.

Use an electrical conduit of the appropriate
size with a diameter of 2” or less to bring the
electrical cables to the center of the anchor.

H/H

S/A/

Fig. 3: Concrete Base
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Condurt Positioning

With 2 conduits and a cascading kit:

® The pedestal base opening has been sized to accept 2 PVC conduits
up to 2 inches in diameter each, side by side.

e The 2 conduits must be placed side by side and centered between the
anchor pins which are located on each side of the pedestal’s access
i door.

2.50

(sos0) ¢ On the other axis, the conduits should be off center, toward the door,
2 with the conduits’ outer envelope maintained at a minimum distance of
1.25 inch (32 mm) from the axis passing through the center of the pins.

\—Coté porte d'acceés /
Access door side

Cascading single station pedestals:

¢ \WWhen a single charging station head is mounted on a pedestal, it
should always be facing the parking space it is serving.

¢ To have the head facing the parking space, the access door of the
pedestal must be facing left or right.

¢ To have the access door facing left or right, the conduits must be
placed side by side, as shown.

Cascading dual station pedestals:

* \When 2 charging station heads are mounted on a pedestal, they
should always be facing left and right.

¢ To have the heads facing left and right, the pedestal’s access door
should be facing the rear of the pedestal.

¢ To have the access door facing the rear of the pedestal, the conduits
must be placed side by side, as shown.
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1 or 2 Devices on Separate Electrical Circuits

NEMA 3R Electrical Devices

=/

L

9 . Grounding
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Multiple Pedestals, Multiple Devices
on Independent Electrical Circuits

NEMA 3R Electrical Devices

g

LIMIT = CONDUIT DIAMETER AND WIRE GAUGE

7N
Uy Nt

) l ) ¢ ) 1

Y Grounding | \ |
A b . [ NE]
» /,

=/
>
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Multiple Pedestals, Multiple Devices Sharing
the Same Electrical Circuit

NEMA 3R Electrical Devices

=/
s
=/

@ ACCESSORY
\X{\ / HOLDER

r
[ 1 |
LV
L =l=l= '; g A. / ==t=le
UL Listed
Terminal Block
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Multiple Pedestals, Multiple Devices Sharing the Same
Electrical Circuit, but with Circuit Breaker for each Devices

NEMA 3R Electrical Devices

£

ACCESSORY
HOLDER

UL Listed
Circuit Breaker

UL Listed
Terminal Block
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Installation or commissioning questions:
(877) 505-2674 ext. 203

AddEnergie Technologies Inc.

Eastern office: 2327, Versant Nord Boulevard, office 120, Québec (QC) G1N 4C2 CANADA
Central office: 7420 Airport Road, Mississauga (ON) L4T 4E5 CANADA

Contact Us

AddENERGIE
Smart Charging Solutions

T. 1877 505-2674

F. 855 505-2674
info@addenergie.ca
addenergie.ca




E£AAINSWORTH

Power Services Group

Job Number:
Customer:
Address:

4321365
Toronto Zoo
361A Old Finch Avenue

Prev. Inspection: 11/24/2016
SWITCHGEAR TEST REPORT Curr. Inspection: 10/21/2020
INFORMATION Cell No: | 20f4
) . Paddock Feeder West Voltage Rating: 27600 Vv Catalog#: --
Designation: - -
Paddock Feeder East Current Rating: 600 A Serial #: -
Substation: North Service Building Load Break: Yes No [ PE12012
: Door Interlock #:
Manufacturer: -- Type: Alduti PE12021
CELL INSPECTION
General Condition: ~ Good Door Interlocks:  Good Hardware:  Good Grounding: Good
Insulators/Barriers: Good Cell Heaters: N/A Bus Work:  Good Warning Signs: Good
Bus Size: 2%" x " Bus Insulation:  Good Paint Condition: =~ Good Window: Good
SWITCH INSPECTION N/A O
Manufacturer: S&C Voltage Rating: 27.6 kV | Operating Mech.: Good
Make: -- BIL Rating: 150 kv Barriers: Good
Catalog #: 34563R4-T5 Arcing Contacts: Good Lubrication: Good
Current Rating: 600 A | Potential Indicators: Good Key Interlock #: --
LIGHTNING ARRESTERS N/A O
‘ Manufacturer: Ohio Brass | Catalog #: -- | kV/MCOV: 24 | KA: 10 ‘
FUSES N/A
Manufacturer: S&C kV Rating: 38 kv Fuse Alignment: Good
Model: SM-5 TCC Curve: 153-4 Muffler: Good
Fuse Catalog #: 134025R1 Fuse Size: 15E A Blown Fuse Ind.: N/A
Holder Catalog #: 86644R1 Holder Size: 200E A Release Mech: Good
METERING N/A X
PT Mfr: PT Cat #: PT Serial #: PT Ratio:
Fuse Mfr: Fuse Cat #: Fuse Voltage: kV | Fuse Current: A
CT Mfr: CT Cat #: CT Serial #: CT Ratio:
CONDUCTORS
Manufacturer Voltage Size Type Metal Termination
Pirelli 28 kv 4/0 TR-XLPE Ccu AL 3M Cold Shrink
ELECTRICAL TESTS
Contact Resistance @ 10 A DC
Device Phase A Phase B Phase C
Switch -- uQ 68 uQ 63 uQ
Fuse - nQ 5400 e 5500 HQ
Insulation Resistance @ 5000 V DC (Corrected to 20°C) Test Temp: - °C
Phase Arresters Cable In Cable Out Bus
A-B+C+G -- MQ -- MQ -- MQ - MQ
B - A+C+G -- MQ -- MQ -- MQ - MQ
C-A+B+G - MQ -- MQ -- MQ - MQ
COMMENTS
2 loads

Equipment left in satisfactory condition: YES XINO [

Spare Fuses

: YES ClQuantity: _ NO [ N/A [

| Inspected By: PDC

4321365 Switchgear Test Report North Service Building (4)
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Toronto Zoo — FLO EV Charging
Stations

Communication Gateway layout and setup recommendations

March 2021

The content of this presentation is proprietary and confidential information of AddEnergie and FLO. Itis not intended to be distributed to any third party without written consent.



Toronto Zoo

e Site information:
* 21 x CoRe+ PS charging stations for 21 x outdoor parking stalls.
* 1 new Panel to be installed near the parking stalls, per photo provided.
* All charging stations are PowerSharing at breaker level (i.e. per 40A breaker).
*  Cellular signal strength for Gateway communication: adequate, per customer.

*  This package has recommendations for Communication Gateway locations and setup, and PowerSharing circuit setup for the CoRe+ EV charging
stations.

The content of this presentation is proprietary and confidential information of AddEnergie and FLO. Itis not intended to be distributed to any third party without written consent.



Toronto Zoo — General Recommendations

* FLO PowerSharing energy management - general recommendations:

In general, given the available capacity, the more charging power that can be provided, the better the EV driver’s charging experience.

FLO CoRe+ stations are certified to PowerShare up to a maximum of 4 stations on a common 2P/40A circuit for a maximum output current
of 32A (208VAC or 240VAC).

If possible, for public use cases (e.g. visitor parking), it is recommended that a dedicated 2P/40A breaker be used for each CoRe+ (that is, no
PowerSharing). This is because the parking duration is in general shorter, with users likely having an expectation to have their EVs charged
as quickly as possible. This may be more relevant if payment is required for charging.

If possible, for all use cases (public and private), it is recommended to PowerShare up to 3 CoRe+ stations for each 2P/40A breaker, each
outputting at 32A x 208VAC / 3 = 2.2kW when all 3 stations are charging at the same time. PowerSharing 4 CoRe+ stations would have each
CoRe+ outputting at 32A x 208VAC / 4 = 1.7kW, which may be low for EV drivers’ Level 2 charging expectation.

*  FLO Communication Gateway layout - general recommendations:

Gateway should be max. 50m within line of sight with at least 1 EV charging station, and each station should be max. 50m within line of
sight with at least one station, for adequate Zigbee mesh network communication strength.

Between any line of sight, there should be no obstructions, such as metal, wood, or concrete objects, that would create signal interference.
Cellular signal strength requirement for Communication Gateways: Good: -79dBm and more; Adequate: -90 dBm; Inadequate: -103 dBm
and less. Compatible cellular providers = TELUS and Bell.

All stations PowerSharing on the same breaker circuit need to communicate with the same Gateway.

Each Communication Gateway can communicate with a maximum of 20 charging stations within its communication zone.

The content of this presentation is proprietary and confidential information of AddEnergie and FLO. Itis not intended to be distributed to any third party without written consent.



Toronto Zoo — Specific Recommendations

* FLO charging station:
* Level-2 charging station = CoRe+ PS (“PS” = PowerSharing).
* Pedestals with side-to-side station mounting configuration for CoRe+ PS stations for outdoor parking stalls.

* FLO PowerSharing energy management - specific recommendations:
*  Forthe 21 x CoRe+ PS charging stations, it is recommended to have PowerSharing in groups of 3 stations per 40A breaker.
*  This setup of PowerSharing 3 CoRe+ PS stations per breaker allows a higher power output for each stations (2.2kW) when they are all

PowerSharing at the same time, compared to a PowerSharing setup of 4 CoRe+ PS stations per breaker (1.7kW), to help enhance the
customer’s charging experience.

*  FLO Communication Gateway layout — specific recommendations:
*  Since cellular signal is adequate, it is recommended to use 2 x wireless LTE Gateways.
* The 21 x CoRe+ PS stations will communicate with the 2 x wireless LTE Gateways, with one Gateway communicating with 9 stations within
its communication zone, and another Gateway communicating with 12 stations within its communication zone.
*  Parking stalls have been arbitrarily assigned a number to help illustrate which stations are recommended to communicate with which
Gateway.
*  The details of the above recommendations above are summarized in the 3 formats below:
1. Summary Table
2. Photos of the parking stalls with marked up recommended Gateway locations and their corresponding communication zones with
their charging stations, along with the zones’ Zigbee PAN ID.
3. Commissioning Grid

The content of this presentation is proprietary and confidential information of AddEnergie and FLO. Itis not intended to be distributed to any third party without written consent.



Toronto Zoo — Summary Table

Floor No. of Panel ID Panel No. of Is cellular signal General Notes Floor-specific Notes
Level stations Ratings Gateways adequate*
Outdoor Recommend to Supply power for each Gateway
16 from the same panel that the Gateway’s EV
2l 9 CoRe+ 1 Yes charging stations are fed from.
stalls #1 Recommend to have Gateway system housed in a
to #9 lockable PVC enclosure 12” x 12” x 4”, which also
To be To be houses a 120VAC receptable for Gateway power
provided by provided by (refer to Gateway Installation Guide).
Outdoor Recommended mounting height of Gateway PVC
1 Toronto Zoo | Toronto Zoo enclosure is 10 to 12ft above ground, to be away
2Elidingg 12 CoRe+ 1 No from normal traffic and still serviceable with a
stalls #10 common ladder.
to #21

* Cellular signal strength for Communication Gateway: Good: -79dBm and more; Adequate: -90 dBm; Inadequate: -103 dBm and less. Compatible cellular providers = TELUS and Bell.

The content of this presentation is proprietary and confidential information of AddEnergie and FLO. Itis not intended to be distributed to any third party without written consent.




Toronto Zoo — Layout recommendations T

Arbitrarily assigned parking stall number, for purpose of matching a stall position
with a Communication Gateway and Charger ID (X = number)

. Recommended Wireless LTE Communication Gateway Location

Communication Gateway Approx. Coverage Area
Communication Gateway Approx. Coverage Area

From customer:

Security
Booth

TRANSFORMER
AND PANELTO GO
HERE

Security
Booth

mid?

The content of this presentation is proprietary and confidential information of AddEnergie and FLO. Itis not intended to be distributed to any third party without written consent.



Toronto Zoo — Commissioning Grid

Objective of Commissioning Grid:
* To help improve station commissioning by pre-matching stations to specified physical locations (i.e. parking stall no.), specified electrical circuits (i.e.

circuit no.), and specified Gateways.

Procedure:

1. Since no parking stall numbers are shown in the photo provided, arbitrary parking stall numbers are assigned for referencing (refer to “Toronto Zoo —
Layout recommendations”).

2. Customer to complete the _columns based on where the charging stations are installed, and email back to FLO

prior to commissioning. Customer may use the Excel spreadsheet format of the Commissioning Grid for easier entry.

No.

Parking Level
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground

Outdoor parking, Ground
QOutdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground
Outdoor parking, Ground

Outdoor parking, Ground
Outdoor parking, Ground

Outdoor parking, Ground

Parking Stall No.

Charger ID

The content of this presentation is proprietary and confidential information of AddEnergie and FLO. Itis not intended to be distributed to any third party without written consent.

Panel No.

Circuit No.

Gateway Name

TorontoZoo-G1-1
TorontoZoo-G1-1
TorontoZoo-G1-1

TorontoZoo-G1-1
TorontoZoo-G1-1
TorontoZoo-G1-1
TorontoZoo-G1-1
TorontoZoo-G1-1
TorontoZoo-G1-1
TorontoZoo-G1-2
TorontoZoo-G1-2
TorontoZoo-G1-2
TorontoZoo-G1-2
TorontoZoo-G1-2
TorontoZoo-G1-2
TorontoZoo-G1-2
TorontoZoo-G1-2
TorontoZoo-G1-2

TorontoZoo-G1-2
TorontoZoo-G1-2

TorontoZoo-G1-2

PAN-ID

w w w w w w

12
12
12
12
12
12
12
12

12
12

12

Gateway Connectivity
Wireless LTE
Wireless LTE
Wireless LTE

Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE
Wireless LTE

Wireless LTE
Wireless LTE

Wireless LTE
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E£AAINSWORTH

Power Services Group

Job Number:
Customer:
Address:

4321363
Toronto Zoo
361A Old Finch Avenu

e

TRANSFORM ER TEST REPORT Prev. Inspection: 10/27/2016
Curr. Inspection: 10/21/2020
INFORMATION
Sub Location: Outdoor kVA: 25 kVA Liquid Weight: - kg
Designation: Transformer #23 HV: 16000 \Y Tank/Fittings: - kg
LV: 120/240 \% Core & Coils: - kg
Serial No: 871931 %Z: 1.9 @ 85°C Total Weight: 465 kg
Manufacturer: Westinghouse BIL: 125 kV Pri/Sec | Liquid Volume: 16 gal
Year: -- VECTOR DIAGRAM
Type: --
Tank/Enclosure: Sealed
Temperature: Test: -- °C  Max: -- °C
Liquid: Mineral
SINGLE PHASE PRIMARY SINGLE PHASE SECONDARY
CONDUCTORS
Manufacturer #/PH Size/Metal Insulation Termination
Primary: Canada Wire 1 3/0, Cu XLPE Elbow
Secondary: -- -- - -- -
LIGHTNING ARRESTERS N/A X
Manufacturer: | | Catalog #: | | kV: | | kA: |
Insulation Resistance @ 1 kV: | A: MQ | B: MQ | C: MQ
INSULATION RESISTANCE (Standardized to 20°C)
Test: High — Low + Gnd. High — Low Lo — High + Gnd. Core - Gnd
Test Voltage: 5000 \' 1000 Vv 1000 Vv 250 V
Result: -- MQ -- MQ - MQ -- MQ
TURNS RATIO
Tap Primary Secondary Calculated H1 - H3 Excitation H2 - H1 Excitation H3 - H2 Excitation
Voltage Voltage Ratio X1 - X0 Current X2 - X0 Current X3 - X0 Current
1 16800 V 120/240 \Y - - -- mA - -- mA -- -- mA
2 16400 V 120/240 \Y -- -- -- mA - -- mA -- -- mA
3 16000 V 120/240 \Y -- -- -- mA -- -- mA -- -- mA
4 15600 V 120/240 \Y -- - -- mA - -- mA -- -- mA
5 15200 V 120/240 \Y - - -- mA -- -- mA -- -- mA
INSPECTION
GENERAL DRY-TYPE TRANSFORMERS LIQUID-FILLED TRANSFORMERS
Tap Changer | Set @ Tap: N/A | Porcelain Spacers N/A | Explosion Vent N/A
Covers and Gaskets Good | Pancake Windings N/A | Conservator Tank N/A
Fan Operation N/A | Iron & Coils N/A | Radiator Valves/Gaskets N/A
Transformer Pad Good | Insulation N/A | Oil Leaks (Tank & Valves) Good
Control Wiring N/A | Mounting & Supports N/A | Bushings Good
Ground Resistor | Size: Q | N/A | Ventilation Filters N/A | Liquid Level Good
Temperature Gauges Reset N/A | Vibration Dampers N/A | Pressure Gauge (Positive/Negative) N/A
Paint Condition Good | Signs of Overheating N/A | Pressure Relief Device N/A
Temperature Contacts N/A Sudden Pressure Relay N/A
Tank/Frame/Chassis Grounding | Good Gas Detector Relay N/A
COMMENTS
Equipment left in satisfactory condition:  YES NO I Inspected By: DL/SB
4321363 Transformer Test Report (4) Page 1 of 4
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Request for Tender
TZC T 31-2021-09 Installation of Electric Vehicle Charging Stations
Part 3 — Scope

1.0 SCOPE OF WORK

BASE PRICING SCOPE:

1.

Supply all labour, tools, materials and equipment to complete the work as outlined in
the quotation documents, drawings and specifications.

Install new charging stations:

2.1. Confirm fuse sizing at switchgear in administration building is adequately sized
to accommodate the load addition. (most recent switchgear test report included
in tender documents)

2.2. Install 100KVA loop fed transformer on existing transformer vault. Transformer
will be supplied by Toronto Zoo. (specifications included in tender documents)

2.2.1.

2.2.2.

2.2.3.

2.24.

2.2.5.

2.2.6.

2.2.7.

2.2.8.

2.2.9.

Isolation will be provided by Toronto Zoo staff. Confirmation and
grounding to be completed by the contractor.

Existing transformer to be removed. This transformer is not listed for
containing PCB. The oil of the transformer is to be tested for PCB as per
environmental regulations before removal off site. Testing shall be the
responsibility of the contractor. (most recent transformer test report
included in tender documents)

Install concrete vault lid on existing transformer vault to allow for new pad
mount transformer. Vault lid will be supplied by Toronto Zoo.
(specifications included in tender documents)

If deemed necessary, supply and install concrete collar on vault. To be
supplied by the contractor.

Re-use existing primary cables at transformer location.

Provide primary cable extension and new terminations as required.
Extend and terminate existing transformer secondary cables to new pad
mount transformer as required. Wire size/type to be confirmed on site by

contractor.

Method of removing, and landing, equipment shall be the responsibility
of the contractor

Supply and install new grounding bonds as necessary.

2.2.10. Perform installation and commissioning tests inclusive of transformer

turns ratio, insulation resistance on transformers windings and ground
resistance. Gas analysis to be completed, prior to energization, to provide
reference readings for future testing.

2.2.11. Supply and install checker-plate covers to be mounted, and grounded,

over any voids on the newly installed vault lid.
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Request for Tender
TZC T 31-2021-09 Installation of Electric Vehicle Charging Stations
Part 3 — Scope

2.3. Install approximately 650 feet of U/G cabling to new charging station distribution
panel location.

2.3.1. Cable size/type to be 4/0 28KV CU XLPE 100% INSUL. (specifications
included in tender documents)

2.3.2. Any arborist requirements will be the responsibility of the contractor and
subject to client approval.

2.4. Install new 250KVA transformer on new concrete pad and connect. Transformer
will be supplied by Toronto Zoo. (specifications included in tender documents)

2.4.1. Method of removing, and landing, equipment shall be the responsibility
of the contractor.

2.4.2. Supply and install new grounding bonds as necessary.

2.4.3. Perform installation and commissioning tests inclusive of transformer
turns ratio, insulation resistance on transformers windings and ground
resistance. Gas analysis to be completed, prior to energization, to provide
reference readings for future testing.

2.5. Feed new distribution panel (panel to be Siemens or Square D Nema 3R) from
new 250KVA transformer. Distribution panel to be sized for optimal amperage
allowance of supply transformer. Distribution panel to be equipped with surge
protection.

2.6. Feed 21 charging stations from this distribution panel.

2.7. Install and commission 21 charging stations (Zoo supplied), along with the
associated components (Zoo supplied), according to the attached installation
instructions.

2.8. Install signs (Zoo supplied) at all parking spaces to indicate EV charging only.

2.9. Install a 4’ tall, 6” diameter schedule 40 bollard in front of each pedestal. Bollards
to have a yellow bollard cover installed. Bollard to be filled with concrete and
installed 5’ deep in an 18” concrete footing. Bollards and associated materials
are to be supplied by the contractor.

3. The contractor is responsible to provide Arc Flash Analysis of all new electrical
equipment.

4. Contractor is responsible for any required permits or engineering.

5. All work to be completed in accordance with applicable codes (e.g. Building Code,
Electrical Code, Fire Code, etc.)

6. Any work must be carefully coordinated with the Zoo to ensure the safety of visitors,
staff and the animals.
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Request for Tender
TZC T 31-2021-09 Installation of Electric Vehicle Charging Stations
Part 3 — Scope

7.

10.

11.

12.

13.

Overhead work shall be performed using appropriate barricades to prevent people
from inadvertently walking below the work.

Any equipment parked on service roads or public pathways shall be completely
surrounded by appropriate barricades to prevent unauthorized personnel from
entering the area.

Any required barricades shall be supplied and installed by the successful bidder.

The contractor shall supply the Zoo with copies of relevant certificates and licences for
all workers prior to commencement of work.

All measurements to be site verified.
Utility Locates will be performed and provided by the Toronto Zoo.

The contractor is required to provide closeout documents including but not limited to
as built drawings, warranty, and inspection certificates.

SEPARATE AND ADDITIONAL PRICING SCOPE:

14.

Feed and install new, post mounted, sub-panel within 50m distance from the
distribution panel for future expansion. Approximate location map included in tender
documents. Panel to be 200A rated Siemens or Square D Nema 3R.

2.0 CONTRACTOR RESPONSIBILITIES

1.

Regular meetings/communication with the Toronto Zoo Project Team to review
project status and to discuss issues that may arise during the project.

Provide samples, mock-ups, etc. as required to the Project Team. A sample for the
mud bank finish is required, prior to complete application. Sample is to be
approved by the Toronto Zoo.

Provide product information, SDS sheets and colour samples to the Project Team
prior to start of the work where applicable.

Protect adjacent areas not included in the project. Any damage caused will be the
responsibility of the contractor to rectify at no additional cost to the Zoo.

Clean the work area and remove all debris from site on a daily basis and make
good any damage caused as a result of the work.

Secure the work site and provide construction signs and barriers to prevent injury
to Zoo personnel and the public who will require access to the surrounding space
during the work.

All electric current required for the work shall be provided or furnished by the

Contractor. All temporary connections for electricity shall be subject to the approval
of the Owner. All temporary lines will be furnished, installed, connected, and
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Request for Tender
TZC T 31-2021-09 Installation of Electric Vehicle Charging Stations
Part 3 — Scope

10.

maintained by the Contractor in a professional manner satisfactory to the Owner
and shall be removed by the Contractor in like manner upon completion of the
work.

Upon award of contract, Contractor is to finish all work, including clean up and de-
mobilization by the completion date specified.

Submit all shop drawings for review and approval prior to start of fabrication.
Review of shop drawings shall not mean that the Toronto Zoo approves detail
design inherent in shop drawings, responsibility for which shall remain with the
Contractor submitting same, and such review shall not relieve the Contractor of his
responsibility for errors or omissions in shop drawings or of his responsibility for
meeting all requirements of the subcontract documents.

Submit close out documents as requested. Include warranties and “As built”
drawings.

3.0 SAFETY SPECIFICATIONS

1.

It is the responsibility of the Contractor to protect the site as required during
construction.

Ensure that awareness of public safety is considered and protect visitors in the
vicinity during the construction period.

All necessary personal protective equipment must be worn at all times and SDS
sheets must be available on site as required.

It is the responsibility of the Contractor to ensure that the work site is properly
protected at all times. All work sites must be marked and hoarded adequately with
construction signs posted to secure and isolate the work site from the public or
other personnel that have access to the area.
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TZC T 31-2021-09 INSTALLATION OF ELECTRIC VEHICLE CHARGING STATIONS

PART 4— SUBMISSION FORMS

PART 4 Bid Submission Form

1. Supplier Information

Please fill out the following information, naming one individual to be the Supplier's contact for
the RFT process and for any clarifications or communication that might be necessary.

Full Legal Name of Supplier:

Any Other Relevant Name
under which Supplier
Carries on Business:

Street Address:

City, Province/State:

Postal Code:

Phone Number:

Fax Number:

Company Website (if any):

Supplier Contact
Name and Title:

Supplier Contact Phone:

Supplier Contact Fax:

Supplier Contact Email:

2. Acknowledgment of Binding Procurement Process
The Supplier:

(a) acknowledges and agrees that the RFT process will be governed by the terms
and conditions of the RFT and the Toronto Zoo's Policies and Legislation;

(b) hereby confirms it has read and understand such terms and conditions;
(c) hereby confirms its compliance with such terms and conditions; and

(d) hereby confirms it has submitted a Bid Bond with your submission The Supplier
further acknowledges and agrees that its Bid will remain legally binding for the
Bid Validity Period, or if the Supplier is selected, as the Successful Supplier, until
the Supplier executes a written Contract for the Work and furnishes all other
documents required by Part 1 - Section 2.3.2 (Contract Execution).

3. Ability to Provide Work

The Supplier has carefully examined the RFT documents and has a clear and comprehensive
knowledge of the Work required. The Supplier represents and warrants its ability to provide the
Work in accordance with the requirements of the RFT for the pricing set out in the Pricing Form
completed by the Supplier.

TZC T 31-2021-09 PART 4 - SUBMISSION FORM VERSION 1.1 Page 1 of 13
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TZC T 31-2021-09 INSTALLATION OF ELECTRIC VEHICLE CHARGING STATIONS

PART 4— SUBMISSION FORMS

4. Binding Pricing

The Supplier has submitted its pricing in accordance with the instructions in the RFT and in the
Pricing Form. The Supplier confirms that the pricing information provided is accurate and binding
for the Bid Validity Period. The Supplier acknowledges that any inaccurate, misleading or
incomplete information, including withdrawn or altered pricing, could adversely impact the
acceptance of its Bid, the forfeiture of its Bid Bond, or its eligibility for future work.

5. Addenda

The Supplier acknowledges all Addenda issued by the Toronto Zoo prior to the Deadline for
Issuing Addenda set out in the RFT timetable in Part 1 - Section 1.5 (RFT Timetable) in
accordance with Part 1 — 1.7 (Addenda).

6. The Toronto Zoo Policies

The Supplier has read, understood and agrees to comply with the Toronto Zoo’s Policies.
Without limiting the Supplier’'s acknowledgement of the Policies, the Supplier makes the following
declarations and agrees to provide the Toronto Zoo with ongoing disclosure of any changes to
the declarations and information provided below during the RFT process or the term of any
contract. The Supplier shall provide the City with ongoing disclosure, should the Supplier be
awarded the Contract and any of the information declared below changes.

(i) Collusion and Unethical Bidding

If the Supplier declares an affiliation or other relationship with other
Suppliers that might be seen to compromise the principle of fair
competition, the Supplier must set out the details below. If no details are
provided, the Supplier is deemed to declare that it has no such affiliation or
relationship.

(i) llegality

TZC T 31-2021-09 PART 4 - SUBMISSION FORM VERSION 1.1 Page 2 of 13
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TZC T 31-2021-09 INSTALLATION OF ELECTRIC VEHICLE CHARGING STATIONS
PART 4— SUBMISSION FORMS

(i)

If the Supplier declares any previous convictions of itself or its Affiliated
Persons for collusion, Bid-rigging, price-fixing, bribery, fraud or other similar
behaviours or practices prohibited under the Criminal Code, the
Competition Act or other applicable law, for which they have not received
a pardon, the Supplier must set out the details below. If no details are
provided, the Supplier is deemed to declare that it or its Affiliated Persons
have no such convictions.

Conflicts of Interest or Unfair Advantage

Potential Conflicts of Interest and unfair advantages include:

(A)

(E)

engaging current or former Toronto Zoo employees or public office
holders to take any part in the preparation of the Bid or the
performance of the contract if awarded, any time within two (2)
years of such individuals having left the employ or public office of
the Toronto Zoo;

engaging any family members, friends or private business
associates of any public office holder which may have, or appear
to have, any influence on the procurement process, or subsequent
performance of the contract;

prior involvement by the Supplier or Affiliated Persons in
developing the technical specifications or other evaluation criteria
for the RFT;

prior access to confidential Toronto Zoo information by the
Supplier, or Affiliated Persons, that is materially related to the RFT
and that was not readily accessible to other prospective Suppliers;
or

the Supplier or its Affiliated Persons are indebted to or engaged in
ongoing or proposed litigation with the Toronto Zoo in relation to a
previous contract.
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TZC T 31-2021-09 INSTALLATION OF ELECTRIC VEHICLE CHARGING STATIONS
PART 4— SUBMISSION FORMS

(b)

For the purposes of section (A) above, Suppliers must disclose the names
of all individuals (employees, advisers, or individuals acting in any other
capacity) who (a) were employees of the Toronto Zoo within twenty-four
(24) months prior to the Submission Deadline; and (b) disclose all pertinent
details including whether such former Toronto Zoo employees participated
in the preparation of the Bid or will participate in the performance of the
contract if awarded to the Supplier.

If the Supplier declares an actual or potential Conflict of Interest or unfair
advantage, the Supplier must set out details of the actual or potential
Conflict of Interest below. If no details are provided, the Supplier is deemed
to declare that it has no actual or potential conflict of interest or unfair
advantage.

Declaration of Compliance with Anti-Harassment/Discrimination Policy

Organizations/individuals in Ontario, including the Toronto Zoo, have obligations
under the Ontario Human Rights Code, the Occupational Health and Safety Act,
the Employment Standards Act, the Accessibility for Ontarians with Disabilities Act,
the Criminal Code and the Charter of Rights and Freedoms.

7. The following irregularities contained in bids such as quotation, tenders or proposal
(“Response”) received by the Toronto Zoo shall result in the following actions:

IRREGULARITIES

ACTION

Late Response

Automatic rejection and not read publicly.

Unsealed Envelopes

Automatic rejection.
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PART 4— SUBMISSION FORMS

Insufficient Financial Security (No deposit or bid
bond or agreement to bond or insufficient deposit
or bid bond or agreement to bond).

Automatic rejection.

Response not completed in non-erasable medium
and signed in ink.

Automatic rejection.

Incomplete Response

Automatic rejection unless, in the opinion of
the Purchasing Agent, the incomplete nature
is trivial or insignificant.

Qualified Response (qualified or restricted by an
attached statement, unless allowed for), the
qualification or restriction is trivial or not
significant.

Automatic rejection unless, in the opinion of
the Purchasing Agent the incomplete nature
is trivial or insignificant.

Response received on documents other than
those provided by the Toronto Zoo.

Automatic rejection unless, in the opinion of
the Purchasing Agent, the matter is trivial or
insignificant.

Execution of Bid Bond (Financial Security)
- Corporate Seal or signature of bidder missing.

- Both corporate seal and signature of the
bidder missing.

Corporate seal or signature of authorized agents
of bonding company missing.

Two (2) business days to correct.

Automatic rejection.

Automatic rejection.

Other Bid Security — Uncertified Cheque

Automatic rejection.

Documents — Execution
- Corporate seal or signature missing.

- Corporate seal and signature missing.

Two (2) business days to correct.

Automatic rejection.

Erasures, Overwriting or Strike-Outs which are not
Initialed:
Uninitialed changes to response which are minor
(example: the respondent’s address is amended
by over-writing but not initiated).

Unit prices have been changed but not initialed
and the contract totals are consistent with the
price as amended.

Unit prices have been changed but not initialed
and the contract totals are not consistent with
the price as amended.

Two (2) business days to initial.

Two (2) business days to initial.

Automatic rejection.

TZC T 31-2021-09 PART 4 - SUBMISSION FORM VERSION 1.1
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PART 4— SUBMISSION FORMS

Minor Irregularities The Purchasing Agent shall have the
authority to waive irregularities deemed to be
minor.

(a) Declaration of Compliance with the City’s Fair Wage By completing this Bid
Submission Form, the Supplier declares that the Supplier and its proposed
Subcontractors agree to abide by the City’s as applicable.

(b) Declaration of Compliance with Accessible Customer Service Training
Requirements

By completing this Bid Submission Form, the Supplier declares that the Supplier
and its proposed Subcontractors agree to comply with the Toronto Zoo'’s
Accessible Customer Service Training Requirements.

YES NO

If yes, the Supplier confirms the following brief statement of the environmental
benefit of the product/service:

(c) The Toronto Zoo Contractor Performance Evaluation

The Toronto Zoo follows a Contractor Performance Evaluation procedure which
provides guidance to Toronto Zoo staff on creating and maintaining an evaluative
record of a Contractor's performance on Toronto Zoo projects for the purpose of
Contract management and future purchasing decisions.

(d) Disclosure of Information
The Supplier hereby agrees that any information provided in this Bid, even if it is

identified as being supplied in confidence, may be disclosed in accordance with
the terms or the RFT or where required by law or by order of a court or tribunal.
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PART 4— SUBMISSION FORMS

APPENDIX | - PROJECT EXPERIENCE FORM

The bid must include Project Experience Form(s). Please include details of a minimum of three
(3) and no more than five (5) projects within the last five (5) years where the bidder was the lead
contractor and the work was similar in scope and/or size as the project described in the Bid
Documents. Do not include the Toronto Zoo as a named reference.

Project/Contract:

Start Date: End Date:
Completed on Schedule: Yes or No
Contract Value (CDN dollars) $

Owner:

Address/Location:

Names of Key Personnel assigned and Subcontractors

PROJECT DETAILS: Scope of the Work, Contingency Planning, Challenges Overcome,
electrical, mechanical, structural, access to materials, e.g. project management, etc.:

REFERENCE: Name, Title, Telephone, Email

TZC T 31-2021-09 PART 4 - SUBMISSION FORM VERSION 1.1 Page 7 of 13



__\l! toronto
w> 200
TZC T 31-2021-09 INSTALLATION OF ELECTRIC VEHICLE CHARGING STATIONS

PART 4— SUBMISSION FORMS

APPENDIX Il - LIST OF SUBCONTRACTORS FORM

Pursuant to Section 1.9.5 (List of Subcontractors Form), the Supplier shall provide each
Subcontractor’s and the Work type the Subcontractor is expected to perform in the table below or
indicate “OWN FORCES?” in the “Subcontractor Name” column if a Subcontractor will not be used
for the Work type indicated. The names of all Subcontractors to be used for each Work type
indicated must be provided.

The Supplier submits that in proposing the under mentioned subcontractors, the Supplier has
consulted each and have ascertained to our completed satisfaction that those names are fully
acquainted with the extent and nature of the work and that they will execute their work with the
requirements of the contract documents. The Toronto Zoo reserves the right to accept or reject
any sub-contractor or persons named below.

Work or | Name/Address Company Licence # % of overall of

Services to be Contact & Work to be

Performed Tel # performed by
the Sub-
Contractor
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PART 4— SUBMISSION FORMS

APPENDIX Ill - STATUTORY DECLARATION OF TENDERER

STATUTORY DECLARATION OF TENDERER

CANADA ) IN THE MATTER of a Tender by*
PROVINCE OF ONTARIO )
JUDICIAL DISTRICT OF YORK ) for
)
) INSTALLATION OF ELECTRIC VEHICLE
CHARGING STATIONS
TO WIT: ) TZC T 31-2021-09
)
)
**1/We the

in the of

DO SOLEMNLY DECLARE as follows:

If Tenderer is a corporation, complete 1A and strike out 1B and 1C.

If Tenderer is an individual carrying on business under firm name, complete
1B and strike out 1A and 1C.

If Tenderer is a partnership, complete 1C and strike out 1A and 1B

1A. | am (state “President”, “Secretary”, or
as the case may be)

of the Tenderer above referred to.

— N N N

1B. | am the Tenderer above referred to,
and there is no other person
associated with me in partnership.

1C.  We are the Tenderers herein carrying on
business in Partnership, under the name of

and we are the only members of such
partnership.

— N N N N S N N N N S N
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PART 4— SUBMISSION FORMS

**I/We have carefully read through the attached Tender Form and to the best of my/our**
information, knowledge and belief the several matters stated in the said Form are in all respects
correct and true.

* Insert Tenderer's name
** Delete inapplicable word

3. *I AM/WE ARE, each of the full age of eighteen years or over.

*AND I/WE make this solemn declaration conscientiously believing it to be true, and knowing that
it is of the same force and effect as if made under oath.

*(SEVERALLY) DECLARED before me )

at the of
in the

this day of , 2021.

— N N N N N N

A Commissioner, etc.

NOTE:

This Declaration must be sworn before a Notary Public or other Commissioner for Oaths.

* Delete inapplicable word
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APPENDIX IV - BID BOND

Bond No.

Amount: 10% of net contract amount
KNOW ALL MEN BY THESE PRESENTS, that
as Principal, hereinafter called “the Principal”, and

as Surety, hereinafter called the Surety, are held and firmly bound unto the Board of Management
of the Toronto Zoo as Obligee, each in the amount of

Dollars ($ ) lawful money of Canada, for the payment of which sum, well and
truly to be made, the Principal and the Surety bind themselves, their heirs, executors,
administrators, successors and assigns, jointly and severally, firmly by these presents.

WHEREAS the Principal submitted a written Tender (hereinafter called “the Tender”) to the
Obligee dated the day of , 20 , for at
in the in the City of Toronto

(hereinafter called “the Work”),

NOW THEREFORE THE CONDITION OF THIS OBLIGATION is such that if, on acceptance of
the Tender in accordance with the terms and conditions of the Tender within 90 days from the
closing date of the call for Tenders, the Principal shall, within the time required, enter into a formal
contract and give good and sufficient bonds to secure the performance of the Work under the
terms and conditions of the contract and the payment of its obligations thereunder for all labour,
materials and services used or reasonably required for use in the performance of same, then this
obligation shall be null and void; otherwise the Principal and Surety will pay unto the Obligee the
difference in money between the amount of the price set out in the Tender and the amount for
which the Obligee legally contracts with another party to perform the Work if the latter amount be
in excess of the former.

The Surety shall not be liable for a greater sum than the specified penalty of this Bond. Any suit
under this Bond must be instituted before the expiration of six months from the date of this Bond.

AND IT IS HEREBY DECLARED AND AGREED that the Surety shall be liable as principal and
that nothing of any kind or matter whatsoever that will not discharge the Principal, shall operate
as a discharge or release of liability of the Surety, any law or usage relating to the liability of
sureties to the contrary notwithstanding.

IN TESTIMONY WHEREOF, the Principal has duly executed these presents under seal, and the
Surety has caused these presents to be seated with its corporate seal duly attested by the

signatures of its duly authorized officers, this day of ,A.D. 2020.
SIGNED, SEALED AND DELIVERED ) *
in the presence of: )

)
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*%

S N N N S N S S N N N S

N

~— —

NOTE:

The NOTE on the signing page of the Tender Form applies equally to execution of this Bond.

*  Type or print name of Principal here
**  Type name of Surety here
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PART 4— SUBMISSION FORMS

APPENDIX V - AGREEMENT TO BOND

(to be attached to and to form part of Bid Bond)

We, the undersigned, the Surety on the attached Bid Bond hereby undertake and agree with the
Board of Management of the Toronto Zoo as Obligee if our Principal’'s Tender is accepted by you
to become bound as Surety for our Principal

(Name of Tenderer)

of

(Place)

the Tenderer to you by Tender Form dated

for

(hereinafter

(Description of work)
(called “the Work”)

in an amount equal to Fifty Per Cent (560%) of the Contract Price for the due and proper
performance of the Work as shown and described in the Contract between the Obligee and our
Principal for the Work, including a period of maintenance of one (1) year after the final completion
of the Work and, in addition, in an equal amount for the due and proper payment of those having
direct contracts with our Principal for labour, material and/or services for the Contract Work,
removal of registered lien claims and certificates of action from the title to the lands on which the
Work is performed and full reimbursement of the Obligee for all liability and payments to such
persons in connection with the Contract, such performance and payment bonds both to be in the
forms indicated by the Obligee in the Tender documents.

It is a condition that this Agreement shall become null and void if the bonds mentioned above are
not required from our Principal within ninety (90) days of the award of the Contract to our Principal.

In witness whereof we have hereunto affixed our Corporate Seal, testified by the hand(s) of the
proper officer in that behalf.

Dated this day of , 2020.
(name of Surety)
(Address of Local Office)
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TZC T 31-2021-09 INSTALLATION OF ELECTRIC VEHICLE CHARGING STATIONS
PART 5- PRICING FORMS

Tender Pricing Form Submission

Complete and returnthis section Part 4—Formof Tender including Appendices | to XII

Project/Contract: INSTALLATION OF ELECTRIC VEHICLE CHARING STATIONS

Project/Contract No.: TZC T 31-2021-09

OWNER: TORONTO ZOO

I/We, the undersigned have received, allowed for and included as part of our submission all
issued Addendum numbered

This form must be completed, properly signed and received on or before the date and time
specified or your submission will not be considered. Quoted prices shall remain in effect for
a period of ninety (90) days from the stipualed closing date.

The Board of Management of the Toronto Zoo reserves the right to reject any or all
Quotations or to accept any Quotation, should it deem such action to be in its interests.

By signing and submitting this FORM, you are agreeing to the release of your quotation
information, as deemed necessary by the Board, in order to conduct business associated
with this quotation or project.

I/We, the undersigned, having the authority to bind the Company, certify, that I/we have
examined the Instruction to Bidders, Construction Agreement and General Conditions,
Specifications, Scope of Work, Drawings and Form of Tender, do hereby offer and agree to
enter into an agreement with The Toronto Zoo, to install electric vehicle charging stations
as described herein for a Total Tender Price, including HST in Canadian funds, equal to the
total of the amounts in the following clauses (A) to (B).

THIS TENDER is submitted by

PLEASE Name of Firm

USE INK
Address Postal Code
Telephone Number Fax Number

Page | 1
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Name of Authorized Signing Officer for Firm

Title of Authorized Signing Officer for Firm

Name and Title of Project Contact Person

Email and fax # of Project Contact person

Page | 2
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FORM OF TOTAL TENDER PRICE

(A) PRICE of TENDER, which excludes HST is:

In lawful money of Canada. (State in writing)

$

(State in numbers)

(B) PRICE of HST of (13 %) payable by the Owner to the Contractor
DOLLARS

In lawful money of Canada. (State in writing)

$

(State in numbers)

TOTAL TENDER PRICE, which includes the Tender (A) and HST (B) price is:
DOLLARS

In lawful money of Canada. (State in writing)

$

(State in numbers)

DISCOUNT Discount Days
and/or Other

Discount allowed for prompt payment and period within which invoice must %
be paid to qualify.

Charity Status: The Toronto Zoo is a registered charitable organization
(registration #BN 119216398RR0001) and accordingly may be eligible for
preferred pricing which should be reflected in the Quotation as submitted.

Page | 3
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The following appendix(s) must be completed and returned with the tender
submission. (“Not applicable” indicated where completion of a section is not

required.)
Appendix | Schedule of Values
Appendix I Unit Prices
Appendix Il Additional Prices
Appendix IV Alternative Prices — Not Applicable
Appendix V Unsolicted Prices

Page | 4
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APPENDIX I- SCHEDULE OF VALUES (Due 24 hours after stipulated closing date)
(included in Total Tender Price)
All prices are to include the supply and installation of all labour, material, taxes (excluding

Harmonized Sales Tax), charges, payroll, burden, and profit, and would be deducted from
the Tender Price should the specified work be excluded from the contract work.

ITEM DESCRIPTION PRICE
1. Mobilization $
2. Removal and disposal of existing $
transformer.
3. Complete installation of base price 21 $

charging stations including but not limited to
associated wiring from panel, pedestal,
bollard, signage, and footings.

4, Installation of base price transformers and $
distribution panel including concrete pad
and transformer vault lid.

5. Supply & installation of 650’ of cabling $
between transformers including final
termination.

6. Demobilization $
Total Bulk Tender Price* $

*The sum of the amounts shown in the table above should equal the Total Tender Price
stipulated in the space provided in the Form of Total Tender Price

Page | 5
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APPENDIX Il - UNIT PRICES (Due 24 hours after stipulated closing date)

All prices are to include the supply and installation of all labour, material, charges, taxes
(excluding Harmonized Sales Tax), payroll, burden and profit.

ITEM UNIT ADD DEDUCT

Installation of cabling between
ft $ $
transformers
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APPENDIX Ill - ADDITIONAL PRICES (Due 24 hours after stipulated closing date)
(not included in Total Tender Price)

All prices are to include the supply and installation of all labour, material, taxes (excluding
Harmonized Sales Tax), charges, payroll, burden and profit.

ITEM DESCRIPTION PRICE
1. Supply, install, and feed new sub-panel within 50m
distance of distribution panel for future expansion. $
Increase

* For each item, insert amount in the appropriate column to indicate whether the price
change will result in an increase in, or a reduction of, the Total Tender Price.
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APPENDIX IV- ALTERNATIVE PRICES — NOT APPLICABLE
(not included in Total Tender Price)

All prices are to include the supply and installation of all labour, material, taxes (excluding
Harmonized Sales Tax), charges, payroll, burden and profit.

Item Description Increase or Reduction
From Total Tender
Price

*

For each item, insert amount in the appropriate column to indicate whether the price
change will result in an increase in, or a reduction of, the Total Tender Price.
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APPENDIX V - *UNSOLICITED ALTERNATIVES (Due 24 hours after stipulated closing
date IF APPLICABLE)
(prices not used for Total Tender Price)

All alternatives must conform to the requirements of Section 01 25 00 — Product
Substitution Procedures.

All prices are to include the supply and installation of all labour, material, taxes (including
Harmonized Sales Tax), charges, payroll, burden and profit.

Number of Iltem Description of ltem Change in Total Tender Price
Substituted in Work

Increase Reduction

Page | 9
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	TZC T 31-2021-09 PART 1 - INSTRUCTION TO BIDDERS
	SUBMISSION
	QUESTIONS REGARDING THIS RFT
	ADDENDA
	.1 Except where otherwise requested, all documents relating to the Bid and all communications between Suppliers and the Toronto Zoo will be in the English language.
	.2 Except where otherwise disclosed, all references to times in this RFT will mean local time in Toronto, Ontario, Canada.
	.3 The phrase “includes” “, include” or “including” means “includes, without limitation” or “including” or “include, without limitation”.
	.4 In the RFT, unless the context otherwise requires, words importing the singular include the plural and vice versa and words importing gender include all genders.
	.5 Unless otherwise stated herein, all amounts in the RFT are in Canadian dollars, including any amounts provided in the Pricing Form.
	.6 In addition to the words defined in Section 13.13.1 (Definitions), the other words used in this RFT shall be interpreted consistent with the definitions contained in the Toronto Zoo's Policies.


	TZC T 31-2021-09 PART 2 - CONSTRUCTION AGREEMENT - VERSION 1.3 (2)
	AGREEMENT BETWEEN OWNER AND CONTRACTOR
	1.    The Work
	1.1 perform the Work required by the Agreement for the Project located at the Site; and
	1.2 do and fulfill everything indicated by the Agreement; and
	1.3 commence the Work on the Commencement Date and, subject to adjustment in Contract Time as provided for in the Agreement, attain Substantial Performance of the Work, by the Scheduled Date for Substantial Performance of the Work, and otherwise perfo...

	2.    Contract PRICE
	2.1 The price for the Work (including any changes in the Work), which excludes Value Added Taxes, is the sum of, if applicable:
	.1 in respect of the Fixed Price Work, the Fixed Price; plus
	.2 in respect of the Unit Price Work, the Total Price of Unit Price Work; plus
	.3   in respect of T&M Changes in the Work recorded in a Change Order, the T&M Price,
	(the “Contract Price”).

	2.2 Value Added Taxes in the percentage amount of thirteen percent (13%) are payable by the Owner to the Contractor.
	2.3 The Contract Price shall only be subject to adjustment as provided in the Agreement.
	2.4 All amounts in the Agreement are expressed and payable in Canadian currency, unless expressly noted otherwise.

	3.    DOCUMENTS COMPRISING THE AGREEMENT
	3.1 The following documents whether attached hereto or referred to herein form an integral part of the Agreement:

	SCHEDULE C
	1. Adjudicable Dispute
	A dispute respecting an Adjudicable Matter and that complies with GC 12.1.2.
	2. Adjudicable Matter
	Any matter:
	1. referred to in s. 13.5(1) of the Construction Act, other than in paragraph 7;
	2. that is prescribed under the Construction Act as referable to adjudication; or
	3. agreed to by the parties pursuant to GC 12.2.1.2.
	3. Adjudication
	4. Adjudicator
	5. Agreement
	6. Allowance
	7. As-Built Drawings
	8. Authority
	9. Calendar Day
	10. Cash Allowance
	11. Certificate of Recognition (COR™)
	12. Change Directive
	13. Change Order
	1. a change in the Work;
	2. the method of adjustment or the amount of the adjustment in the Contract Price, if any; and
	3. the extent of the adjustment in the Contract Time, if any.

	14. City
	15. Claims
	16. Claim Notice
	17. Commencement Date
	18. Confidential Information
	19. Conflict of Interest
	1. could or could be seen to exercise an improper influence over the objective, unbiased and impartial exercise of its independent judgment; or
	2. could or could be seen to compromise, impair or be incompatible with the effective performance of its contractual obligations.

	20. Construction Act
	21. Construction Equipment
	22. Construction Schedule
	23. Contemplated Change Order
	24. Contract Administrator
	25. Contract Price
	26. Contract Time
	27. Contractor
	28. Contractor Parties
	29. Contractor Project Manager
	30. Contractor Records
	31. Contractor Site Supervisor
	32. Contractual Holdback
	33. Contractor Prepared Documents
	34. Current Schedule
	35. Daily Contractor Work Records
	36. Deficiency or Deficient
	37. Delay Liquidated Damages
	38. Dispute
	1. the interpretation, application or administration of the Agreement;
	2. findings or determinations under the Agreement, including under GC 7.7.6; or
	3. the performance of the Work.

	39. Drawings
	40. Effective Date
	41. Equivalent OHS Certification
	42. Estimate of Units
	43. Estimate of Units for Completion
	44. Extended Warranty Periods
	45. Fair Wage Policy
	46. Final Acceptance Certificate
	47. Fixed Price
	48. Fixed Price Work
	49. GC
	50. Governmental Authority
	51. Hazardous Material
	52. Highway
	53. Indemnitees
	54. Invoice Period
	55. Key Work Milestones
	56. Laws
	1. laws, orders-in-council, by-laws, codes, rules, regulations and statutes of any Governmental Authority;
	2. orders, decisions, judgments, injunctions, decrees, awards, directives, rulings and writs of any court, tribunal, arbitrator, Governmental Authority or other Person having jurisdiction;
	3. legally enforceable consents, approvals, policies and guidelines of any Governmental Authority; and
	4. any requirements under or prescribed by applicable common law,

	57. Lien Holdback
	58. Losses
	59. Major Item
	1. $100,000; and
	2. 5% of the estimated Total Price of Unit Price Work (calculated using the Estimate of Units for Completion for all items of Unit Price Work).

	60. MFIPPA
	61. Notice in Writing
	62. Notice of Adjudication
	1. complies with Section 13.7(1) of the Construction Act; and
	2. is substantially in the form attached as Form 4 of Schedule G – Forms, including the submission of all applicable attachments.

	63. Notice of Negotiations
	64. OHSA
	65. OPS
	66. Other Work
	67. Owner
	68. Owner Documents
	69. Owner Prepared Documents
	70. Owner Representative
	71. Owner Supplied Material
	72. Owner’s Policies, Procedures and By-laws
	73. Person
	74. Personal Information
	75. Personnel
	76. Pricing Form
	77. Procurement Process
	78. Product
	79. Project
	80. Proper Invoice
	81. Provide
	82. Provisional Allowance
	83. QA/QC Plan
	84. Recovery Plan
	85. Rules
	86. Scheduled Date for Substantial Performance of the Work
	87. Scheduled Date for Total Performance of the Work
	88. Schedules
	89. Shop Drawings
	90. Site
	91. Special Specification
	92. Specifications
	93. Standard Drawing
	94. Standard of Care
	95. Standard Specification
	96. Subcontractor
	97. Subject Matter of Indemnity
	98. Submittals
	1. Shop Drawings, samples, models, mock-ups to indicate details or characteristics, before the portion of the Work that they represent can be incorporated into the Work; and
	2. As-Built Drawings and manuals to provide instructions as to the operation and maintenance of the Work.

	99. Substantial Performance of the Work
	1. the requirements set out in the Construction Act for a contract to be “substantially performed” have been met, including the Work being ready for use. For clarity, the Work shall not be “ready for use” until it has satisfied all the requirements fo...
	2. the Contractor has submitted to the Contract Administrator all items required by the Specifications for Substantial Performance of the Work.

	100. Substitution
	101. Sub-subcontractor
	102. Supplemental Instruction
	103. Supplier
	104. Temporary Work
	105. Total Performance of the Work or Totally Performed
	106. Total Price of Unit Price Work
	107. T&M Changes in the Work
	108. T&M Price
	109. Unit Price
	110. Unit Price Work
	111. Utilities and Structures
	112. Value Added Taxes
	113. Warranty Period
	114. Work
	115. Working Day
	1. a Saturday, Sunday, statutory holiday that is observed by the construction industry in the area of the Site; or
	2. a Calendar Day identified by the City of Toronto as a designated or statutory holiday.

	116. WSIB
	SCHEDULE D
	1. GENERAL PROVISIONS
	1.1 Interpretation
	1.1.1 The intent of the Agreement is to include the labour, Products and services required for the performance and completion of the Work by the Contractor in accordance with the Agreement or properly inferable from them.
	1.1.2 If, subsequent to the Effective Date, changes are made by the Owner to any Standard Specifications, Special Specifications, Standard Drawings or any other Drawing or Specification which affect the cost of the performance of the Work or Contract ...
	1.1.3 Subject to any rights or remedies which may be available to the Owner, nothing contained in the Agreement shall create any contractual relationship between:
	.1 the Owner and a Contractor Party performing any portion of the Work;
	.2 the Contract Administrator and a Contractor Party performing any portion of the Work; or
	.3 the Owner Representative and a Contractor Party performing any portion of the Work.

	1.1.4 Words and abbreviations which have well known technical or trade meanings are used in the Agreement in accordance with such recognized meanings.
	1.1.5 In the Agreement, unless the context otherwise requires, words importing the singular include the plural and vice versa and words importing gender include all gender.
	1.1.6 Neither the organization of the Specifications nor the arrangement of Drawings shall control the Contractor in dividing the Work among Subcontractors and Suppliers.
	1.1.7 Subject to GC 1.1.9, if there is an inconsistency or a conflict within the Agreement:
	.1 the order of priority of documents, from highest to lowest, shall be, unless otherwise provided for in row E.1 of the Information Sheet:
	(1) any amendment to the Agreement made in accordance with the terms and conditions of the Agreement, shall take precedence only over those specific provisions of the Agreement expressly amended, in order of most recent date issued (if any),
	(2) Schedule A - Information Sheet and Schedule B –  Pricing Form,
	(3) the Agreement (excluding the Schedules),
	(4) the Schedules of Agreement in the following order: Schedule F – Owner Policies, Procedures, By-Laws and Other Requirements, Schedule D – General Conditions and all remaining Schedules other than Schedule H – Drawings and Specifications,
	(5) Supplemental Instructions,
	(6) the summary of the Work as described in the Specifications,
	(7) the Specifications (other than the summary of the Work and the material and finishing schedules in the Specifications),
	(8) material and finishing schedules in the Drawings and Specifications,
	(9) the Drawings (other than the material and finishing schedules in the Drawings),
	(10) Construction Schedule, and
	(11) any other document identified elsewhere in the Agreement as a document forming part of the Agreement
	.2 Drawings of larger scale shall govern over those of smaller scale of the same date;
	.3 dimensions shown on Drawings shall govern over dimensions scaled from Drawings;
	.4 detailed Drawings shall govern over general Drawings;
	.5 later dated documents shall govern over earlier documents of the same type; and
	.6 Special Specifications shall govern over Standard Specifications.

	1.1.8 Subject to GC 1.1.9, if there is an inconsistency or a conflict within the contents of Standard Specifications and Standard Drawings, the order of priority from highest to lowest shall be:
	.1 City of Toronto Standard Specifications and City of Toronto Standard Drawings, including any amendments; then
	.2 OPS Standard Specifications and OPS Standard Drawings, including any amendments; then
	.3 other Standard Specifications and Standard Drawings referenced in the City of Toronto Standard Specifications and City of Toronto Standard Drawings or OPS Standard Specifications and OPS Standard Drawings, including, as applicable, those produced b...

	1.1.9 Notwithstanding GC 1.1.7 and 1.1.8, any provision within the Agreement establishing a higher standard of safety, reliability, durability, performance, service or quality shall take precedence over a provision establishing a lower standard of saf...
	1.1.10 The Owner shall provide the Contractor, without charge, one (1) electronic copy and up to three (3) hard copies of the Agreement other than the specifications of Canadian, United States of America or internationally recognized standards associa...
	1.1.11 All Specifications, Drawings, models and other applicable Agreement documents and any other correspondence, data, plans, drawings, specifications, reports, estimates, summaries, photographs, models, mock-ups, information and documentation in an...
	1.1.12 The Owner may issue to the Contractor one or more purchase orders in respect of the Work and/or Agreement. Any such purchase order shall be solely for the convenience of the Owner in administering its internal procedures, and notwithstanding an...

	1.2 Entire Agreement And Amendments
	1.2.1 The Agreement embodies and constitutes the sole and entire agreement between the parties hereto. There are no terms, obligations, covenants or conditions between the parties hereto, other than as contained herein. The Agreement is complementary ...
	.1 part thereof shall be considered as being required by the whole; and
	.2 one document forming a part of the Agreement shall be as binding as if required by all. The Agreement supersedes all prior negotiations, representations or agreements, either written or verbal, relating in any manner to the Work, including the docu...

	1.2.2 The Agreement may be amended only as provided in the Agreement. No amendment of the Agreement shall be valid unless executed by an instrument in writing by the parties, except as provided for in the Agreement. Neither the Agreement, nor any term...
	1.2.3 Unless expressly provided otherwise in the Agreement including GC 2.4.1:
	.1 no verbal arrangement or agreement, relating to the Work, the Agreement or any other matter concerning the Agreement or Work, will be of any force or effect unless it is in writing and signed by duly authorized representative of the Owner; and
	.2 the Owner and the Contract Administrator shall not be bound by any verbal communication or representation or conduct whatsoever, including any instruction, amendment or clarification of the Agreement, or any representation, information, advice, inf...


	1.3 Law of the Agreement and Interpretation
	1.3.1 The laws of the Province of Ontario and the federal laws of Canada applicable therein shall govern the interpretation of the Agreement.
	1.3.2 The phrase “includes”, “include” or “including” means “includes, without limitation” or “including” or “include, without limitation,”.
	1.3.3 If any provision of the Agreement or its application to any party or circumstance is unenforceable, the provision shall be ineffective only to the extent of the unenforceability without: (.1) invalidating the remaining provisions of the Agreemen...
	1.3.4 Except as otherwise expressly provided for in the Agreement, any reference in the Agreement to a statute or code or rule promulgated under a statute or to any provision of a statute, code or rule promulgated under a statute shall be a reference ...
	1.3.5 The terms of the Agreement, which expressly or by their nature are intended to survive the termination or discharge of the Agreement (including all indemnities, representations and warranties of the Contractor) shall survive such termination or ...
	1.3.6 For the purposes of the Agreement, all documents and communications pertaining to the Agreement shall be in the English language.

	1.4 Rights and Remedies
	1.4.1 Except as expressly provided in the Agreement, the duties and obligations imposed by the Agreement and the rights and remedies available thereunder shall be in addition to and not a limitation of any duties, obligations, rights, and remedies oth...
	1.4.2 No act or failure to act by the Owner, the Contract Administrator or Contractor shall, except as may be specifically agreed:
	.1 constitute a waiver of any right or duty afforded any of them under the Agreement;
	.2 constitute an approval of or acquiescence in any breach, default or non-observance thereunder; or
	.3 operate as a waiver of any such right or duty of the Owner in respect of any continuing or subsequent default, breach or non-observance, or so as to defeat or affect in any way such right or duty in respect of any such continuing or subsequent defa...

	1.4.3 The Contractor acknowledges and agrees that the exercise by the Owner of any of its rights or remedies under the Agreement, including the Owner’s rights and remedies under 11. DEFAULT, TERMINATION AND SUSPENSION shall not result in irreparable h...

	1.5 Assignment and Succession
	1.5.1 The Contractor shall not assign the Agreement, either in whole or in part, without the written consent of the Owner, which consent may be withheld or given subject to such terms and conditions as the Owner deems appropriate.
	1.5.2 Notwithstanding the foregoing, the Contractor acknowledges and agrees that the Owner may assign the Agreement, or any portion thereof, without the consent of the Contractor.
	1.5.3 The Agreement shall enure to the benefit of and be binding upon the parties hereto, their respective heirs, legal representatives, successors, and permitted assigns.

	1.6 Receipt of and Addresses for Notices and Documentation
	1.6.1 Subject to GC 1.6.3, the parties agree that any Notice in Writing required to be given or that may be given under this Agreement shall be given in writing only by one of the following methods:
	.1 electronic mail to the name and address set out in row A.3 of the Information Sheet, including the name and telephone number of a person at the sender to contact in the event of a transmission problem;
	.2 delivery by hand to the name and address set out in row A.3 of the Information Sheet;
	.3 registered mail to the name and address set out in row A.3 of the Information Sheet; or
	.4 courier to the name and address set out set out in row A.3 of the Information Sheet.

	1.6.2 For purposes of this Agreement:
	.1 a Notice in Writing sent by electronic mail which is transmitted prior to 5:00 p.m. on a Working Day, shall be deemed to have been received by the recipient on that Calendar Day, or on the next Working Day, if delivered after 5:00 p.m. or on a Cale...
	.2 a Notice in Writing delivered by hand or courier prior to 5:00 p.m. on a Working Day, shall be deemed to have been received by the recipient on such Calendar Day of delivery, or on the next Working Day, if delivered after 5:00 p.m. or on a Calendar...
	.3 a Notice in Writing which is sent by registered mail is deemed to be received by the party to whom the Notice in Writing is addressed on the fifth (5th) Working  Day after the date of mailing, where the date appearing on the postal registration rec...

	1.6.3 Notwithstanding GC 1.6.1, the parties agree that documents and notices required to be given or that may be given under the Construction Act shall be given in writing by a means or method permitted for under the Construction Act unless such means...
	1.6.4 Either Party may change its address or other contact particulars as set out in GC 1.6.1 by giving a Notice in Writing to the other in the manner set out in GC 1.6.1.

	1.7 Conflicts of Interest
	1.7.1 The Contractor shall:
	.1 avoid any Conflict of Interest in the performance of its contractual obligations;
	.2 disclose to the Owner without delay any actual or potential Conflict of Interest that arises during the performance of its contractual obligations;
	.3 comply with any reasonable requirements prescribed by the Owner to resolve any Conflict of Interest; and
	.4 comply with the other requirements of Chapter 195, Purchasing, of the Toronto Municipal Code in respect of conflicts of interest and unfair advantages (as defined therein).

	For clarity, the Owner shall be entitled to exercise any rights or remedies which may be available to the City of Toronto pursuant to Chapter 195, Purchasing, of the Toronto Municipal Code in respect of conflicts of interest and unfair advantages (as ...

	1.8 Miscellaneous
	1.8.1 The Contractor is an independent contractor and is not an agent of the Owner.
	1.8.2 The Contractor shall not publish, issue or make any statements or news release, electronic, graphic, pictorial or otherwise, concerning the Agreement, the Work, or the Project, without the express prior written consent of the Owner.


	2. ADMINISTRATION OF THE AGREEMENT
	2.1 Authority of the Contract Administrator and the Owner Representative
	2.1.1 The Contract Administrator shall have no authority to bind the Owner, unless otherwise provided for in writing by the Owner.
	2.1.2 The Owner Representative shall be the Owner’s representative during construction and until the issuance by the Contract Administrator of the Final Acceptance Certificate. Only the Owner Representative shall have the authority to bind the Owner f...
	2.1.3 The Owner Representative will execute Change Orders and Change Directives as provided in 7.2 - CHANGE ORDER and 7.3 - CHANGE DIRECTIVE.
	2.1.4 All instructions and documents issued to the Contractor will be issued by the Contract Administrator or the Owner Representative, as the case may be, and the Contractor shall not recognize instructions issued by other Personnel of the Owner or a...

	2.2 Role of the Contract Administrator
	2.2.1 The Contract Administrator will provide administration of the Agreement as described in the Agreement. The Contract Administrator may be a third party, including an architect or engineer or other consultant, or a Personnel of the Owner.
	2.2.2 The Contract Administrator will visit the Site at intervals appropriate to the progress of construction to become familiar with the progress and quality of the Work and to determine if the Work is proceeding in general conformity with the Agreem...
	2.2.3 If the Owner and the Contract Administrator agree, the Contract Administrator will provide at the Site, one or more project representatives to assist in carrying out the Contract Administrator’s responsibilities.
	2.2.4 The Contract Administrator will promptly inform the Owner of the date of receipt of Proper Invoices as provided in 5.4 - PROGRESS PAYMENT.
	2.2.5 The Contract Administrator will review the Work for its conformity with the Agreement and record the necessary data to establish payment quantities under the schedule of quantities and Unit Prices for Unit Price Work or to assess the value of th...
	2.2.6 The Contract Administrator will not be responsible for and will not have control, charge or supervision of construction means, methods, techniques, sequences, or procedures, or for health and safety precautions and programs required in connectio...
	2.2.7 The Contract Administrator will be, in the first instance, the interpreter of the requirements of the Agreement.
	2.2.8 Matters in question relating to the performance of the Work or the interpretation of the Agreement shall be initially referred in writing to the Contract Administrator by the party raising the question for interpretations and findings and copied...
	2.2.9 Interpretations and findings of the Contract Administrator shall be consistent with the intent of the Agreement. In making such interpretations and findings, the Contract Administrator will not show partiality to either the Owner or the Contractor.
	2.2.10 The Contract Administrator’s interpretations and findings will be given in writing to the parties within a reasonable time and shall be subject to either party’s right to dispute such interpretations and findings in accordance with 12. DISPUTE ...
	2.2.11 The Contract Administrator will investigate all Claim Notices made by the Contractor pursuant to 7.7 - CLAIMS PROCEDURE and will make findings as set out in 7.7 - CLAIMS PROCEDURE and issue appropriate instructions.
	2.2.12 During the progress of the Work the Contract Administrator will provide Supplemental Instructions to the Contractor with reasonable promptness or in accordance with a schedule for such Supplemental Instructions agreed to by the Contract Adminis...
	2.2.13 The Contract Administrator will review and take appropriate action upon Shop Drawings, samples and other Contractor’s Submittals and submissions, in accordance with the Agreement.
	2.2.14 The Contract Administrator will prepare Change Orders and Change Directives as provided in 7.2 - CHANGE ORDER and 7.3 - CHANGE DIRECTIVE. For clarity, Change Directives must be signed by the Owner and Change Orders must be signed by both the Ow...
	2.2.15 The Contract Administrator and the Contractor will jointly conduct reviews of the Work to determine the date of Substantial Performance of the Work and Total Performance of the Work as provided in 5.5 - SUBSTANTIAL PERFORMANCE OF THE WORK and 5...
	2.2.16 All certificates issued by the Contract Administrator will be to the best of the Contract Administrator’s knowledge, information and belief. By issuing any certificate, the Contract Administrator does not guarantee the Work is correct or complete.
	2.2.17 The Contract Administrator will receive and review written warranties and related documents required by the Agreement and provided by the Contractor.
	2.2.18 If the Contract Administrator observes that any Personnel of the Contractor, Subcontractors, Suppliers or Sub-subcontractors is potentially incompetent, disorderly or a detriment to the Project, then the Contract Administrator shall provide Not...
	2.2.19 The Contract Administrator shall have the authority to temporarily suspend the Work for such reasonable time as may be necessary, for the following reasons:
	.1 for the Contractor to remedy its non-compliance with the provisions of the Agreement;
	.2 to facilitate the checking of any portion of the Contractor’s construction layout;
	.3 to facilitate the inspection of any portion of the Work by the Contract Administrator.

	The Contractor shall not be entitled to any increase in the Contract Price or extension of the Contract Time in these circumstances.

	2.3 Review and Inspection of the Work
	2.3.1 The Owner and the Contract Administrator shall have access to the Work at all times. The Contractor shall provide sufficient, safe and proper facilities and assistance at all times for the review of the Work by the Contract Administrator and Own...
	2.3.2 If tests, inspections or approvals for the Work are required by the Agreement, or by the Contract Administrator’s instructions, or by Laws, the Contractor shall give the Contract Administrator no less than three (3) Working Days notification of ...
	2.3.3 The Contractor shall furnish promptly to the Contract Administrator, and in no event later than within fourteen (14) Calendar Days after receipt thereof, two copies of certificates and inspection reports relating to the Work prepared by Governme...
	2.3.4 If the Contractor covers, or permits to be covered, Work that has been designated for special tests, inspections or approvals before such special tests, inspections or approvals are made, given or completed, the Contractor shall, if so directed,...
	2.3.5 Subject to GC 2.3.4, the Contract Administrator may order any portion or portions of the Work to be examined to confirm that such Work is in accordance with the requirements of the Agreement. If the Work is not in accordance with the requirement...
	2.3.6 The Contractor shall pay the cost of making any test or inspection whether to be performed by the Contractor, Contract Administrator, Owner, Governmental Authorities or quasi-governmental authorities, including the cost of samples required for s...
	2.3.7 If any portion or portions of the Work is found to be Deficient in initial tests or inspections as determined by the Contractor, Owner, Contract Administrator, Governmental Authorities or quasi-governmental authorities, the costs of re-testing a...
	2.3.8 The Contractor shall provide any documentation requested by the Owner, where that documentation relates to any of the Work. The Contractor shall ensure that all such documentation is provided no later than ten (10) Calendar Days following the re...
	2.3.9 The Contract Administrator and Owner will each have authority to reject any portion of the Work which in the Contract Administrator’s or Owner’s opinion is Deficient. Whenever the Contract Administrator or Owner considers it necessary or advisab...
	2.3.10 Any review, inspection, comment, acceptance, approval, audit, survey or rejection, or failure to review, inspect, comment, accept, approve, audit, survey or reject, by the Owner or the Contract Administrator of the Work (including Products or a...
	.1 constitute acceptance of the Work (including Products) or any Deficiencies or relieve the Contractor of its responsibility therefor;
	.2 impose on the Owner or the Contract Administrator the responsibility for the sequencing, scheduling or progress of the Work;
	.3 be deemed to confirm that any schedule is a reasonable plan for providing the Work in accordance with the relevant Construction Schedule;
	.4 constitute an approval, disapproval, endorsement or confirmation of any Work (including Products or any document prepared by the Contractor, Subcontractors, Suppliers or Sub-subcontractors, in whole or in part) or an acknowledgment by the Owner or ...
	.5 affect or change the Contractor’s obligation to perform the Work in accordance with the Agreement and relieve the Contractor from any liability arising from its failure to properly perform the Work;
	.6 give rise to any duty or responsibility of the Owner or the Contract Administrator to the Contractor Parties performing any of the Work; or
	.7 except as otherwise provided in the Agreement, have the effect of waiving or diminishing any obligation of, or limiting any liability of, the Contractor or of transferring any obligation under the Agreement from the Contractor to the Owner or the C...

	Any review or approval by the Owner and/or Contract Administrator is intended only to ascertain that the document or the performance of the Contractor’s duties, liabilities, responsibilities or obligations under the Agreement including the Work genera...
	2.3.11 Any Deficiencies arising from Work done by the Contractor without consulting the Contract Administrator or the Owner when the Work required the acceptance of or review with same, or when the Contractor should have sought the acceptance of Contr...

	2.4 Emergency Situations
	2.4.1 If the Contract Administrator or Owner determines, in their sole and absolute discretion, that there is an emergency situation, then the Contract Administrator or Owner, as applicable, may instruct the Contractor to take action to remedy the sit...

	2.5 Deficiencies
	2.5.1 The Contractor shall promptly correct all Deficiencies, including Deficiencies that have been identified by the Contract Administrator and/or Owner, at the Contractor’s cost (and with no adjustment in the Fixed Price or Unit Prices) and without ...
	.1 the Contractor shall correct, in a manner acceptable to the Owner or the Contract Administrator, all Deficiencies, whether or not they are specifically identified by the Contract Administrator or Owner; and
	.2 the Contractor shall prioritize the correction of any Deficiencies which, in the sole discretion of the Owner, adversely affects the work or operations of the Owner or other contractors or there is a risk of bodily injury to any individual or physi...

	2.5.2 The Contractor shall remove rejected Products from the Site expeditiously after the notification to that effect from the Contract Administrator or Owner. Where the Contractor fails to comply with such notice, the Contract Administrator or Owner ...
	2.5.3 The Contractor shall promptly make good damage or destruction to the Owner’s or other contractors’ work, other property of the Owner, or any other property as a result of Deficiencies or the correction of Deficiencies at the Contractor’s cost (a...
	2.5.4 If the Contractor fails to promptly carry out the correction of Deficiencies or make good damage or destruction to the Owner’s or other contractors’ work, other property of the Owner, or any other property as required by this 2.5 – DEFICIENCIES,...
	2.5.5 If in the opinion of the Contract Administrator or Owner it is not expedient to correct a Deficiency, the Owner may, in accordance with 5.10 – OWNER’S SET-OFF, set-off the greater of (i) the difference in value between the Work as performed and ...
	2.5.6 No payment by the Owner under the Agreement nor partial or entire use or occupancy of the Work by the Owner shall constitute an acceptance of any portion of the Work (including Products) which is Deficient.

	2.6 Contractor Records
	2.6.1 Prior to the issuance of the final certificate for payment, and thereafter until the later of two (2) years after the end of the Warranty Period, or all Claims in respect of the Agreement being settled, the Contractor shall maintain and keep acc...
	2.6.2 The Contractor shall cause the Subcontractors, Suppliers and Sub-subcontractors, to:
	.1 maintain and keep accurate Contractor Records in respect of all items for which the Contractor is required by the Agreement to maintain and keep Contractor Records; and
	.2 allow the Owner to inspect and audit such Contractor Records, for the same period of time.

	2.6.3 Without limiting the generality of 13.3, the Owner may inspect and audit the Contractor Records at any time during the period in which the Contractor is required to maintain and keep such Contractor Records. The Contractor shall, at its cost, su...


	3. EXECUTION OF THE WORK
	3.1 Control and Commencement of the Work
	3.1.1 The Contractor shall, and shall cause the Subcontractors, Suppliers and Sub-subcontractors to, perform the Work in accordance with the Agreement and comply with the Agreement. The Contractor shall have total control of the Work and shall effecti...
	3.1.2 The Contractor shall be solely responsible for construction means, methods, techniques, sequences, and procedures and for co-ordinating the various parts of the Work under the Agreement, even if such means, methods, techniques, sequences or proc...
	3.1.3 The Contractor shall not enter upon or occupy any property of a third party for any purpose, unless the Contractor has received prior written permission from the property owner.
	3.1.4 Except for such Work as may be required by the Contract Administrator to maintain the Work in a safe and satisfactory condition or as otherwise expressly allowed by the Agreement, the Contractor shall not carry on Work at the Site on Calendar Da...
	3.1.5 The Contractor shall, at all times and as part of the Work, fully assist, co-operate, consult and co-ordinate with the Contract Administrator, the Owner Representative and any other Persons retained or identified by the Owner which are related t...
	3.1.6 The Contractor shall not commence the Work or deliver anything to the Site prior to the Commencement Date. If no date is set out for the Commencement Date in row C.2 of the Information Sheet, the Owner shall be entitled to issue a Notice in Writ...

	3.2 Supplemental Instructions
	3.2.1 The Contract Administrator may, during the progress of the Work, issue Supplemental Instructions, which shall be deemed incorporated into and forming part of the Agreement. Supplemental Instructions shall only be issued by the Contract Administr...
	3.2.2 Upon receipt of a Supplemental Instruction, the Contractor shall immediately proceed to perform the Work in accordance with such Supplemental Instruction and otherwise in accordance with the Agreement, unless the Contractor is of the opinion tha...
	3.2.3 If the Contractor, after receiving Supplemental Instructions, is of an opinion that such Supplemental Instructions require a change in the Contract Price and/or extension of the Contract Time, then the Contractor shall promptly notify the Owner ...

	3.3 Construction by Owner or Other Contractors
	3.3.1 The Owner reserves the right to award separate contracts in connection with other parts of the Project to other contractors and to perform work with its Personnel. Such work by other contractors or Owner’s Personnel may include utility relocatio...
	3.3.2 Subject to and without limitation to 4.2 – HEALTH AND SAFETY, when separate contracts are awarded for other parts of the Project, or when work is performed by the Owner’s Personnel, the Contractor shall:
	.1 co-ordinate, schedule and sequence the activities and work of other contractors and Owner's Personnel on the Project with the Work; and
	.2 promptly report to the Contract Administrator in writing, and in no event later than within five (5) Working Days of discovery thereof, any apparent deficiencies in the work of other contractors or of the Owner’s Personnel, where such work affects ...

	3.3.3 Where the Agreement identifies work to be performed by other contractors or the Owner’s Personnel, the Contractor shall co-ordinate the Construction Schedule (and access to the Site) with the work of other contractors and the Owner’s Personnel s...
	3.3.4 Disputes and other matters in question between the Contractor and other contractors shall be dealt with as provided in 12. DISPUTE RESOLUTION provided the other contractors have reciprocal obligations. The Contractor shall be deemed to have cons...
	3.3.5 Notwithstanding that the Owner may award separate contracts in connection with other parts of the Project to other contractors and perform work with its Personnel, the performance of such work or connection of such work onto the Work, by the Own...
	3.3.6 When requested in writing by the Contract Administrator or Owner, the Contractor shall stop Work on the Project so as to avoid interference with work being performed at adjacent or impacted construction projects of the Owner that are unrelated t...

	3.4 Temporary Work
	3.4.1 The Contractor shall have the sole responsibility for the design, erection, operation, maintenance, removal and repair of Temporary Work.
	3.4.2 The Contractor shall engage and pay for registered professional engineering Personnel skilled in the appropriate disciplines to perform those functions referred to in GC 3.4.1 where required by Laws or by the Agreement and in all cases where suc...
	3.4.3 Notwithstanding the provisions of 3.1 - CONTROL OF THE WORK, GC 3.4.1 and 3.4.2 or provisions to the contrary elsewhere in the Agreement, but subject to 3.6 – DOCUMENT REVIEW, where the Agreement includes designs for Temporary Work:
	.1 such designs shall be considered to be part of the design of the Work and the Contractor shall not be held responsible for that part of the design; and
	.2 the Contractor shall, however, be responsible for the execution of such design in the same manner as for the execution of the Work.

	3.4.4 2.3 - REVIEW AND INSPECTION OF THE WORK and the requirements for Shop Drawings in 3.11 – SHOP DRAWINGS also apply to the Temporary Work.

	3.5 Construction Schedule
	3.5.1 The Contractor shall:
	.1 prepare and submit to the Owner and the Contract Administrator within seven (7) Calendar Days from the Commencement Date, unless otherwise stipulated elsewhere in the Agreement or agreed to by the Contract Administrator, a construction schedule for...
	(1) take into account the phasing and sequencing of construction and the completion dates contained in the Agreement or as otherwise required by the Contract Administrator or the Owner;
	(2) include and conform to the Key Work Milestones or any other milestones for the performance of the Work set out in the Agreement;
	(3) be of a computerised type and provided in both electronic format and hard copy;
	(4) show the Project critical path and the critical path must be identified in a contrasting colour (red) from the other activities;
	(5) clearly show, in weekly intervals, the logic and timing of major activities, proposed start dates and estimated duration for activities; and
	(6) have a level of detail sufficient to identify the Contractor and each specific Subcontractor and their respective parts of the Work and the specific location thereof.
	Once approved by the Owner and the Contract Administrator, the construction schedule submitted by the Contractor under this GC 3.5.1.1, as updated by the Contractor and approved by the Owner and Contract Administrator, shall become the “Construction S...
	.2 monitor the progress of the Work relative to the Construction Schedule;
	.3 maintain a Current Schedule and update the Current Schedule every two (2) weeks, unless otherwise stipulated elsewhere in the Agreement or agreed to by the Contract Administrator, and provide the updated Current Schedule to the Owner and Contract A...
	.4 advise the Contract Administrator of any revisions required to the Construction Schedule as the result of extensions of the Contract Time as provided in 7.CHANGES IN THE WORK and provide the Owner and Contract Administrator for approval, an updated...
	.5 perform the Work in accordance with the Construction Schedule including the Key Work Milestones.

	3.5.2 If the Contractor fails to submit the initial or any updated Construction Schedule satisfactory to the Contract Administrator, the Owner shall be entitled to withhold or delay payments under the Agreement until the Contractor complies with the r...

	3.6 Document Review and Examination of Site
	3.6.1 The Contractor shall review the Agreement in accordance with the Standard of Care. The Contractor shall report to the Contract Administrator, no later than three (3) Working Days after discovery by the Contractor, any error, inconsistency or omi...
	3.6.2 If the Contractor does discover any error, inconsistency or omission in the Agreement or has any doubt as to the meaning or intent of any part thereof, the Contractor shall not proceed with the Work affected until the Contractor has reported to ...
	3.6.3 The Owner makes no representation, warranty or guarantee about the accuracy, completeness, feasibility or any other aspect of the documents or information provided by the Owner including interpretations of data or opinions expressed in any subsu...
	3.6.4 Without limitation to any specific obligations in the Drawings and Specifications in respect of the examination of the Site and surrounding area, the Contractor represents and warrants that in entering into the Agreement with the Owner and actin...

	3.7 Supervision
	3.7.1 The Contractor shall provide all necessary supervision.
	3.7.2 The Contractor shall:
	.1 furnish competent and adequate Personnel, who shall be in attendance at the Site at all times, as necessary, for the proper administration, co-ordination, supervision and superintendence of the Work;
	.2 organize the procurement of all Products and Construction Equipment so that they will be available in advance of the time they are needed for the Work; and
	.3 keep an adequate force of skilled Personnel on the job to complete the Work in accordance with all requirements of the Agreement.

	3.7.3 Prior to commencement of the Work, unless otherwise stipulated elsewhere in the Agreement or agreed to by the Contract Administrator, the Contractor shall select a competent and experienced:
	.1 Project manager (the “Contractor Project Manager”) who shall:
	(1) be in attendance at the Site or otherwise engaged in the Work at all times, or for such other period of attendance as required by the Agreement including the Specifications;
	(2) have full responsibility for the prosecution of the Work, with full authority to act in all matters as may be necessary for the proper co-ordination, supervision, direction and technical administration of the Work;
	(3) attend site meetings in order to render reports on the progress of the Work; and
	(4) have authority to bind the Contractor in all matters related to the Agreement; and
	.2 supervisor of the Site (the “Contractor Site Supervisor”) who shall be in attendance at the Site at all times while Work is being performed, or for such other period of attendance as required by the Agreement including the Specifications and shall ...

	3.7.4 The Contractor Project Manager and the Contractor Site Supervisor, if applicable:
	.1 shall represent the Contractor at the Site; and
	.2 may be the same individual if specified as such in the Specifications.

	3.7.5 Information, notices and instructions given to the Contractor Project Manager and/or the Contractor Site Supervisor, if applicable, shall be deemed to have been received by the Contractor, other than notices that are required to be delivered in ...
	3.7.6 At the request of the Owner, the Contractor shall supply complete information including written job-specific qualification records for any Personnel of the Contractor, Subcontractors, Suppliers or Sub-subcontractors. Such records will detail the...
	3.7.7 If the Owner observes that any Personnel of the Contractor, Subcontractors, suppliers or Sub-subcontractors is potentially incompetent, disorderly or a detriment to the Project, then the Owner shall provide Notice in Writing to the Contractor an...
	3.7.8 Without limiting the obligations of the Contractor described in 3.3 – CONSTRUCTION BY OWNER OR OTHER CONTRACTORS and 4.2 – HEALTH AND SAFETY, if the Owner or Contract Administrator observes that any Personnel of the Contractor, Subcontractors, S...
	3.7.9 The Contractor shall provide the Owner and the Contract Administrator with the names, work addresses and mobile telephone numbers of the Contractor Project Manager, the Contractor Site Supervisor and other responsible field Personnel who may be ...

	3.8 Subcontractors and Suppliers
	3.8.1 The Contractor may, subject to this 3.8 – SUBCONTRACTORS AND SUPPLIERS, subcontract portions of the Work, which shall not exceed the portion set out in row E.2 of the Information Sheet, to Subcontractors and Suppliers. The Contractor shall, and ...
	3.8.2 The Contractor shall preserve and protect the rights of the parties under the Agreement with respect to the portion of the Work to be performed under subcontract, and shall:
	.1 enter into subcontracts with Subcontractors and Suppliers to require them to perform their portion of the Work as provided in the Agreement;
	.2 provide the Owner or Contract Administrator with a redacted copy of any subcontract with a Subcontractor or Supplier, and all applicable amendments and changes, promptly upon request of the Owner, and in no event later than within five (5) Working ...
	.3 incorporate, or cause to be incorporated, into all subcontracts with Subcontractors and Suppliers the terms and conditions of the Agreement, including:
	(1) the contract number set out on the cover page of the Agreement and Project description set out in row A.1 of the Information Sheet;
	(2) 9.3 – WARRANTY, GC 13.2.4 and Schedule F - Owner Policies, Procedures, By-Laws and Other Requirements;
	(3) a provision requiring the Subcontractor or Supplier to provide adequate notice to the Contractor in order for the Contractor to fulfill its obligations under GC 12.2.16. For clarity, such provision shall include a requirement that the Subcontracto...
	(4) a provision that permits the Contractor’s interest in the subcontract to be immediately assigned, at the same price and in the Owner’s sole and absolute discretion, to the Owner or the Owner’s designee upon Notice in Writing thereof given by the O...
	.4 have control over, charge of, and be fully responsible to the Owner for, the acts and omissions of Subcontractors, Suppliers and their Personnel and for the acts and omissions of Personnel of the Contractor even if such Subcontractor or Supplier wa...

	3.8.3 Unless expressly stated otherwise in row A.6 of the Information Sheet, the Contractor may only use the Subcontractors and Suppliers identified in row A.6 of the Information Sheet for the specific portion of the Work which they are identified as ...
	.1 change any of such identified Subcontractors or Supplier or let any subcontracts for the performance of the Work to Subcontractors and Suppliers that have not been identified in row A.6 of the Information Sheet;
	.2 use a Subcontractor or Supplier to perform Work which has not been identified in row A.6 of the Information Sheet as being performed by such Subcontractor or Supplier,

	without the prior written approval of the Owner. The Owner shall be entitled to a minimum of ten (10) Working Days to review and approve any such request for approval by the Contractor. Without limiting the generality of the factors or criteria which ...
	3.8.4 The Owner’s consent to subcontracting by the Contractor shall not be construed as relieving the Contractor from any obligation under the Agreement and shall not impose any liability on the Owner.
	3.8.5 The Owner, through the Contract Administrator, may provide to a Subcontractor, Supplier and Sub-subcontractor information as to the percentage of the Subcontractor’s or Supplier’s Work which has been certified for payment.
	3.8.6 The Contractor shall pay the Subcontractors and Suppliers on a timely basis in accordance with the terms of their respective subcontracts and applicable Laws.

	3.9 Labour and Products
	3.9.1 The Contractor shall provide and pay for labour, Products, Construction Equipment, water, heat, light, power, transportation, and other facilities and services necessary for the performance of the Work in accordance with the Agreement. Without l...
	3.9.2 The Contractor covenants and agrees that the Work, including all Products and components thereof, shall conform to the Agreement in all respects, and, unless otherwise specified in the Agreement, shall be of merchantable quality and fit for thei...
	3.9.3 Title to the Work including the Products (and each portion thereof) shall pass to the Owner immediately upon payment therefore (subject to applicable holdback that is not then due) or upon incorporation of the Products into the Work at the Site,...
	3.9.4 Substitutions
	.1 The Contractor shall not substitute any Product without the prior written approval of the Contract Administrator and the Owner.
	.2 Where the Agreement requires the Contractor to supply a Product, the Contractor may apply to the Contract Administrator to propose a substitution for such Product (“Substitution”) that equals or exceeds the quality, suitability, reliability, durabi...
	(1) in writing and include complete data as to the quality, suitability, reliability, durability, performance and projected cost or cost savings of the Substitution, impact on the Construction Schedule and such other information as the Contract Admini...
	(2) made in such time as to ensure that the review and approval process by the Contract Administrator and the Owner shall not adversely impact the Construction Schedule.
	The burden of proving the quality, suitability, reliability, durability and performance of a Substitution shall be upon the Contractor.
	.3 The approval or rejection of a Substitution shall be made at the sole and absolute discretion of the Contract Administrator and the Owner. Notwithstanding the foregoing, the Contractor shall not be entitled to any increase in Contract Price or exte...
	.4 Approval of a Substitution will only be for the specific circumstances set out in the application and shall not change or modify any other requirement contained in the Agreement or establish approval for the Substitution to be used in any other por...

	3.9.5 All surplus Products which have not been used in the performance of the Work shall be removed from the Site when notified in writing to do so by the Contract Administrator. The cost for such surplus Products shall be credited to the Fixed Price ...
	3.9.6 The cost of overtime Work (including overtime rates):
	.1 required beyond the normal working day at the Site (as may be described in the Specifications) to complete individual construction operations of a continuous nature in respect of Fixed Price Work or Unit Price Work, such as pouring or finishing of ...
	.2 in respect of Fixed Price Work or Unit Price Work that the Contractor elects to perform without the Owner or the Contract Administrator requesting such overtime Work; or
	.3 except as expressly provided for in the Specifications as a part of the Contract Price,

	shall not be chargeable to the Owner and shall be at the cost of the Contractor and without adjustment in the Fixed Price or Unit Prices.
	3.9.7 The Contractor shall maintain good order and discipline among the Contractor Parties engaged on the Work and shall not employ on the Work anyone not skilled in the tasks assigned.

	3.10 Documents at the Site
	3.10.1 The Contractor shall control, store and retain copies (one of which must be in hardcopy) of the Agreement, Submittals, reports, and records of meetings at the Site, in good order and readily available to the Owner and the Contract Administrator...
	3.10.2 The Contractor shall accurately and continuously note on the Drawings and Specifications kept by the Contractor at the Site, (1) all approved changes and deviations made during the Work which differ from that shown or specified in the Agreement...

	3.11 Shop Drawings
	3.11.1 The Contractor shall provide Shop Drawings if required by the Agreement or as the Contract Administrator may reasonably request. The Shop Drawings shall meet the requirements of the Agreement (including this 3.11, unless otherwise stipulated el...
	3.11.2 The Contractor shall provide Shop Drawings to the Contract Administrator to review in orderly sequence and sufficiently in advance so as to cause no delay in the Work or in the work of other contractors.
	3.11.3 Upon request of the Contractor or the Contract Administrator, they shall jointly prepare a schedule of the dates for provision, review and return of Shop Drawings.
	3.11.4 The Contractor shall provide Shop Drawings in the form specified, or if not specified, as directed by the Contract Administrator.
	3.11.5 Shop Drawings provided by the Contractor to the Contract Administrator shall indicate by stamp, date and signature of the Person responsible for the review that the Contractor has reviewed each one of them.
	3.11.6 The Contract Administrator’s review is for conformity to the design concept and for general arrangement only and shall not relieve the Contractor of responsibility for errors or omissions in the Shop Drawings or for meeting all requirements of ...
	3.11.7 Shop Drawings which require approval of any legally constituted authority having jurisdiction shall be provided to such authority by the Contractor for approval.
	3.11.8 The Contractor shall review all Shop Drawings before providing them to the Contract Administrator. The Contractor represents by this review that:
	.1 the Contractor has determined and verified all applicable field measurements, field construction conditions, Product and Owner Supplied Material requirements, catalogue numbers and similar data, or will do so, and
	.2 the Contractor has checked and co-ordinated each Shop Drawing with the requirements of the Work and of the Agreement.

	3.11.9 At the time of providing Shop Drawings, the Contractor shall expressly advise the Contract Administrator in writing of any deviations in a Shop Drawing from the requirements of the Agreement. The Contract Administrator shall indicate the accept...
	3.11.10 The Contractor shall provide revised Shop Drawings to correct those which the Contract Administrator rejects as inconsistent with the Agreement, unless otherwise directed by the Contract Administrator. The Contractor shall notify the Contract ...
	3.11.11 The Contract Administrator shall review and return Shop Drawings in accordance with the schedule agreed upon, or, in the absence of such schedule, with reasonable promptness so as to cause no delay in the performance of the Work.
	3.11.12 The Contractor shall provide the Owner with a "specification compliance report" from the manufacture or Supplier of each item of equipment forming part of the Products. The specification compliance report shall provide details which demonstrat...

	3.12 Use of the Work
	3.12.1 The Contractor shall confine Construction Equipment, Temporary Work, storage of Products, Owner Supplied Material, waste products and debris, and operations of Contractor Parties to limits indicated by Laws or the Agreement and shall not unreas...
	3.12.2 The Contractor shall not load or permit to be loaded any part of the Work or any part of the Site with a weight or force that shall or could be considered to endanger the safety or integrity of the Work or any part of the Site, individuals and ...

	3.13 Standard of Care, Quality Assurance and Quality Control
	3.13.1 In performing the Work, the Contractor shall exercise a standard of care, skill and diligence that would normally be provided by an experienced, qualified and prudent contractor supplying similar work for similar projects (“Standard of Care”). ...
	3.13.2 If required by the Specifications, the Contractor shall develop and maintain a quality assurance and quality control plan (“QA/QC Plan”), in accordance with the Specifications, to ensure that the Work, including the performance of the Work is i...
	3.13.3 As of the Effective Date, the Contractor represents and warrants that there are no pending, threatened or anticipated Claims that would have a material effect on the financial ability of the Contractor to perform the Work. The Contractor shall ...

	3.14 Use and Occupancy of the Work Prior to Substantial Performance of the Work
	3.14.1 Without limitation to any other right of the Owner in the Agreement, the Owner shall, at any and all times, have the right to enter, occupy and use the Work or any part thereof prior to Substantial Performance of the Work if such entry and occu...
	3.14.2 If the Owner exercises the right of occupancy and/or use of the Work in accordance with GC 3.14.1, it agrees to do so in a manner that does not materially interfere with the Contractor’s performance and the completion of the Work within the Con...
	3.14.3 The use or occupancy of the Work or any part thereof by the Owner prior to Substantial Performance of the Work shall not constitute an acceptance of the Work or parts so occupied. Such use or occupancy of the Work shall not:
	.1 relieve or limit the Contractor or its surety from any responsibilities under the Agreement or liability that has arisen, or may arise, from the performance of the Work;
	.2 waive the Owner's right to charge the Contractor liquidated damages (including Delay Liquidated Damages) in accordance with the terms of the Agreement; or
	.3 affect the Warranty Period or the warranties set out in the Agreement.

	3.14.4 Within five (5) Working Days of receiving the Notice in Writing referred to in GC 3.14.1, the Contractor shall notify the Owner in writing of the additional premium cost, if any, to maintain all risk property insurance coverage (including boile...

	3.15 Access to Properties Adjoining the Work and Interruption of Operations
	3.15.1 The Contractor shall provide, at all times and at no extra cost to the Owner and without extension of the Contract Time, access to fire hydrants, water and gas valves, and all other Utilities and Structures and access to any existing equipment ...
	3.15.2 The Contractor acknowledges that during the term of the Contract, the Place of the Work and the area in the vicinity of the Place of the Work may be occupied by the Owner and other Persons and that, if so occupied, such Persons will continue to...


	4. PROTECTION OF PERSONS, WORK AND PROPERTY
	4.1 Protection of Work and Property
	4.1.1 The Contractor shall protect the Work, Persons and the Owner’s property and property adjacent to, in the vicinity of or proximate to the Site from damage which may arise as the result of the Work (including from settlement of ground, flow of wat...
	.1 subject to 3.6 – DOCUMENT REVIEW, errors, inconsistencies or omissions in the Agreement; and
	.2 negligent acts or omissions by the Owner, the Owner Representative, the Contract Administrator, any other contractors (other than the Contractor Parties), and their respective Personnel.

	4.1.2 Should damage occur to the Work or Owner’s property for which the Contractor is not responsible for pursuant to the Agreement, the Contractor shall make good such damage to the Work and, if the Owner so directs, to the Owner’s property. The Cont...
	4.1.3 Construction Affecting Railway Property or Third Party Operations
	.1 The Contractor shall be required to conduct the Work in such a manner as to avoid the possibility of damaging or interfering with any railway property in the vicinity of the Work. Every reasonable precaution shall be taken by the Contractor to ensu...
	.2 The Owner shall pay the costs of all flagging and other traffic control measures required and provided by a railway company unless such costs are solely a function of the Contractor’s chosen method of completing the Work.

	4.1.4 Operational Risk
	.1 The position of all pole lines, conduits, pipes, watermains, sewers and other covered, underground and overground utilities and structures in, on, adjacent to under or over the Site (collectively, the “Utilities and Structures”) are not necessarily...
	.2 Without limiting the generality of GC 4.1.4.1, before commencing any Work, the Contractor shall inform itself of the existence and exact condition, size, depth and location of all Utilities and Structures in accordance with the Standard of Care and...
	.3 As a part of, and in co-ordination with, the Work, the Contractor shall provide for the removal, protection, support, temporary and permanent relocation and restoration of the Utilities and Structures to the satisfaction of the owners of the Utilit...
	.4 Where any interruptions in the supply of utility services are required and are authorized by the Contract Administrator, the Contractor shall, in consultation with the Owner, give the affected property owners notice in accordance with the Specifica...

	4.1.5 Without in any way limiting the Contractor’s obligations under 4.1, should the Contractor or any Subcontractor, Supplier or Sub-subcontractor cause Losses to trees or other plantings, whether owned by the Owner or third parties, the Contractor s...
	4.1.6 The Contractor shall immediately inform the Contract Administrator of all damage that occurs during the term of the Agreement. The Contractor shall then investigate and report back to the Contract Administrator and Owner within fifteen (15) Cale...
	4.1.7 The Contractor shall immediately upon becoming aware of a complaint or Claim made by a resident or property owner, inform the Contract Administrator and the Owner.

	4.2 Health and Safety
	4.2.1 The Contractor shall, until Total Performance of the Work, be solely responsible for:
	.1 construction health and safety at the Site;
	.2 compliance with the Laws and practices which relate to construction health and safety, including OHSA; and
	.3 initiating, maintaining, and supervising all safety precautions and programs in connection with the performance of the Work and the other work performed by the Owner’s Personnel and other contractors at the Site (collectively, the “Other Work”).

	4.2.2 Without restricting the generality of any other provision in the Agreement, the Contractor shall, for the purposes of the OHSA, be deemed, construed and designated as the "constructor" for the Work (including the Work of the Subcontractors, Supp...
	4.2.3 The Contractor shall establish and administer a health and safety plan for the performance of the Work at the Site, which shall comply with the requirements of all Governmental Authorities having jurisdiction and all Laws. The Contractor shall p...
	4.2.4 Prior to the Commencement Date, the Contractor shall submit to the Owner:
	.1 a current WSIB clearance certificate;
	.2 a tax statutory declaration in the form attached as Form 3 of Schedule G – Forms;
	.3 documentation of the Contractor’s in-house corporate level health and safety program;
	.4 a copy of the Notice of Project filed with the Ministry of Labour naming itself as “constructor” under OHSA; and

	4.2.5 The Contractor shall possess and maintain a valid Certificate of Recognition (COR™) or an Equivalent OHS Certification for the duration of performance of the Agreement. The Contractor shall provide the Contract Administrator with a new Certifica...
	4.2.6 The Contractor shall report to the Owner all health and safety incidents at the Site including the Contractor’s response. Without limiting the foregoing, the Contractor shall report any such incident occurring on or off the Site that relates to ...
	4.2.7 During the course of the Work, the Contractor shall furnish forthwith to the Contract Administrator a copy of all correspondence, reports, orders or charges respecting health and safety, including under OHSA, the Technical Standards and Safety A...
	4.2.8 Without limiting the obligations of the Contractor described in 3.3 – CONSTRUCTION BY OWNER OR OTHER CONTRACTORS and this 4.2 – HEALTH AND SAFETY, the Owner or Contract Administrator may, by written notice, direct the Contractor to stop the Work...
	4.2.9 Nothing in the Agreement shall be construed as requiring the Contract Administrator or Owner to monitor or approve the health and safety practices of the Contractor.

	4.3 Hazardous Materials
	4.3.1 Unless expressly permitted in the Agreement, the Contractor shall, and shall cause the other Contractor Parties to, not bring onto the Site any Hazardous Materials without the prior written authorization of the Contract Administrator. No later t...
	4.3.2 The Contractor shall use all reasonable care to avoid spilling or disturbing any Hazardous Materials during the performance of the Work. In the case of a “spill” as defined in the Environmental Protection Act, the Contractor shall immediately no...
	4.3.3 If the Contractor or the Owner encounters Hazardous Materials at the Site or has reasonable grounds to believe that Hazardous Materials are present at the Site, which were not:
	.1 brought to the Site by the Contractor Parties;
	.2 disclosed by the Owner or in the Agreement; or
	.3 discovered by the Contractor through the fulfillment of its responsibilities pursuant to 3.6 - EXAMINATION OF SITE,

	the Contractor shall:
	.4 take all necessary steps, in accordance with Laws, including stopping the Work, to
	(1) manage, remove, dispose of, store or otherwise render harmless such Hazardous Materials;
	(2) ensure that no individual’s exposure to any Hazardous Materials exceeds any applicable time weighted levels prescribed by Laws (including O Reg 833 under OHSA); and
	(3) ensure that no property is damaged or destroyed as a result of exposure to, or the presence of, such Hazardous Materials; and
	.5 immediately report the circumstances to the Contract Administrator and the other party in writing.

	4.3.4 If the Owner and Contractor do not agree on:
	.1 the existence and significance of the Hazardous Materials described in GC 4.3.3;
	.2 if such Hazardous Materials were brought onto the Site by a Contractor Party;
	.3 if such Hazardous Materials were disclosed by the Owner or in the Agreement; or
	.4 if such Hazardous Materials should have been discovered by the Contractor through the fulfillment of its responsibilities pursuant to 3.6 - EXAMINATION OF SITE,

	the Owner shall retain and pay for an independent qualified expert to investigate and determine such matters. The expert’s report shall be delivered to the Owner and the Contractor.
	4.3.5 If the Owner and Contractor agree or if the expert referred to in GC 4.3.4 determines that the Hazardous Materials were not brought onto the Site by a Contractor Party and were not disclosed by the Owner or in the Agreement and would not have be...
	.1 reimburse the Contractor for the costs of all steps taken pursuant to GC 4.3.3; and
	.2 extend the Contract Time for such reasonable time as the Contract Administrator may recommend in consultation with the Contractor and the expert referred to in 4.3.4 and reimburse the Contractor for reasonable Losses incurred as a result of the del...

	4.3.6 If the Owner and Contractor agree or if the expert referred to in GC 4.3.4 determines that the Hazardous Materials were brought onto the Site by a Contractor Party and were not disclosed by the Owner or in the Agreement and would not have been d...
	.1 make good any damage to the Work, the Owner’s property or property adjacent to the Site as provided in GC 4.1.1; and
	.2 reimburse the Owner for reasonable Losses incurred under GC 4.3.4 but excluding any consequential, indirect or special damages and loss of profit, loss of opportunity or loss of productivity.

	4.3.7 If either party does not accept the expert’s findings under GC 4.3.4, the disagreement shall be settled in accordance with12. DISPUTE RESOLUTION. If such disagreement is not resolved within thirty (30) Calendar Days, the parties shall act immedi...

	4.4 Mould
	4.4.1 If the Contractor or Owner observes or reasonably suspects the presence of mould at the Site, the remediation of which is not expressly part of the Work:
	.1 the observing party shall immediately report the circumstances to the other party in writing;
	.2 the Contractor shall immediately take all reasonable steps, including stopping the Work if necessary, to ensure that no individual suffers injury, sickness or death and that no property is damaged as a result of exposure to or the presence of the m...
	.3 if the Owner and Contractor do not agree on the existence, significance or cause of the mould or as to what steps need be taken to deal with it, the Owner shall retain and pay for an independent qualified expert to investigate and determine such ma...

	4.4.2 If the Owner and Contractor agree, or if the expert referred to in GC 4.4.1.3 determines that the presence of mould was caused by the Contractor’s operations under the Agreement, the Contractor shall promptly, and in no event later than within t...
	.1 take all reasonable and necessary steps to safely remediate or dispose of the mould;
	.2 make good any damage to the Work, the Owner’s property or property adjacent to the Site as provided in GC 4.1.1; and
	.3 reimburse the Owner for reasonable Losses incurred under GC 4.4.1.3.

	4.4.3 If the Owner and Contractor agree, or if the expert referred to in GC 4.4.1.3 determines that the presence of mould was not caused by the Contractor’s operations under the Agreement, the Owner shall promptly, and in no event later than within te...
	.1 take all reasonable and necessary steps to safely remediate or dispose of the mould;
	.2 reimburse the Contractor for the cost of taking the steps under GC 4.4.1.2 and making good any damage to the Work as provided in GC 4.1.2; and
	.3 extend the Contract Time for such reasonable time as the Contract Administrator may recommend in consultation with the Contractor and the expert referred to in GC 4.4.1.3 and reimburse the Contractor for reasonable Losses incurred as a result of th...

	4.4.4 If either party does not accept the expert’s finding under GC 4.4.1.3, the disagreement may be settled in accordance with 12. DISPUTE RESOLUTION. If such disagreement is not resolved within thirty (30) Calendar Days, the parties shall act immedi...

	4.5 Artifacts and Fossils
	4.5.1 Fossils, coins, articles of value or antiquity, structures and other remains or things of scientific or historic interest discovered at the Place or Work shall, as between the Owner and the Contractor, be deemed to be the absolute property of th...
	4.5.2 The Contractor shall take all reasonable precautions to prevent removal or damage to discoveries as identified in GC 4.5.1, and shall immediately notify the Contract Administrator upon discovery of such items and shall suspend the Work within an...
	4.5.3 The Contract Administrator will investigate the impact on the Work of the discoveries identified in GC 4.5.1. If conditions are found that would cause an increase or decrease in the Contractor’s cost or time to perform the Work, the Contract Adm...

	4.6 Contract Price
	4.6.1 The Contract Price, which excludes Value Added Taxes, is described in paragraph 2.1 of Section 2 of the Agreement – CONTRACT PRICE.

	4.7 Owner’s Obligation to Pay
	4.7.1 Subject to the provisions of the Agreement, and in accordance with the Construction Act, the Owner shall:
	.1 in respect of Fixed Price Work, make progress payments and, if any, milestone payments to the Contractor for amounts undisputed by the Owner on account of the Fixed Price when due, together with such Value Added Taxes as may be applicable to such p...
	.2 in respect of Unit Price Work, make progress payments to the Contractor for amounts undisputed by the Owner on account of the Total Price of Unit Price Work when due, together with such Value Added Taxes as may be applicable to such payments;
	.3 upon Substantial Performance of the Work, pay to the Contractor the unpaid balance of the ten percent (10%) portion of the Lien Holdback when due together with such Value Added Taxes as may be applicable to such payment; and
	.4 upon Total Performance of the Work, pay to the Contractor the unpaid amount of the Contract Price and the finishing portion of the Lien Holdback when due together with such Value Added Taxes as may be applicable to such payments.

	4.7.2 Payment of the Contract Price shall be full compensation for all labour, services, Contractor Parties, Construction Equipment and Products required in the performance of the Unit Price Work, including, hand tools, supplies and other incidentals.
	4.7.3 The Unit Prices shall not be adjusted during the term of the Agreement other than as provided for in Schedule B – Pricing Form.
	4.7.4 Payment for any Unit Price Work not specifically detailed as part of any one item of Unit Price Work and without specified details of payment shall be deemed to be included in the items of Unit Price Work with which it is associated.
	4.7.5 Advance payments for Products not yet incorporated into the Work (whether or not delivered to the Site) shall not be made by the Owner without the prior written consent of the Owner, in its sole and absolute discretion. Any such advance payment ...
	4.7.6 In the event of Losses occurring where payment becomes due under the all risk property insurance policies, payments shall be made to the Contractor in accordance with the provisions of 8.1 – INSURANCE.

	4.8 Proper Invoices
	4.8.1 After the Commencement Date, Proper Invoices shall be given to the Owner monthly for each Invoice Period as the Work progresses, unless otherwise specified in row B.9 of the Information Sheet.  Proper Invoices shall be given to the Owner by givi...
	4.8.2 If the Contractor is performing Unit Price Work, the Contract Administrator or Owner Representative shall make an Estimate of Units once an Invoice Period, in writing. The first Estimate of Units shall be in respect of the Unit Price Work perfor...
	4.8.3 For all Work, the Contractor shall submit a draft invoice to the Contract Administrator:
	.1 at the invoice meeting held on or before the 7th Calendar Day after the end of the Invoice Period (or the next Working Day following such date if such date is not a Working Day) to which the Proper Invoice relates; or
	.2 on or before the 7th Calendar Day after the end of the Invoice Period (or the next Working Day following such date if such date is not a Working Day) to which the Proper Invoice relates, in such form of written or electronic communication as agreed...

	If the Contractor submits the draft invoice in accordance with GC 5.3.3.1, then the Contract Administrator, the Owner and the Contractor shall review such draft invoice at such meeting or, if the Contractor submits the draft invoice in accordance with...
	4.8.4 On the 14th Calendar Day after the end of the Invoice Period to which the Proper Invoice relates, the Contractor shall give a Proper Invoice to the Owner. In preparing the Proper Invoice, the Contractor should take into consideration revisions p...
	.1 a Proper Invoice shall not be rendered incompliant with the requirements of the Agreement solely by reason of a failure to incorporate any such proposed revisions including any reconciliation with the Contract Administrator’s or Owner Representativ...
	.2 the Contractor may only give to the Owner a Proper Invoice on the 14th Calendar Day after the end of the Invoice Period to which the Proper Invoice relates, and the Contractor shall not give to the Owner a Proper Invoice on any other Calendar Day. ...
	(1) earlier than the 14th Calendar Day after the end of such Invoice Period shall be deemed to have been received by the Owner on the 14th Calendar Day after the end of such Invoice Period; or
	(2) later than the 14th Calendar Day after the end of such Invoice Period shall be deemed to have been received by the Owner on the Calendar Day of such delivery,
	and if the date on which the Proper Invoice is received under GC 5.3.4.2, or is deemed to have been received under GC 5.3.4.2(1) or (2), is not a Working Day, then it shall be deemed to be received on the next Working Day.


	4.8.5 The amount applied for in each Proper Invoice shall be:
	.1 for Fixed Price Work:
	(1) relating to milestones set out in the Agreement, the portion of the Fixed Price attributable to the milestones which the Owner has agreed have been completed on or before the last Calendar Day of the Invoice Period to which the Proper Invoice rela...
	(2) not relating to milestones set out in the Agreement, the value, proportionate to the Fixed Price not attributable to the milestones, of such Fixed Price Work performed to the last Calendar Day of the Invoice Period to which the Proper Invoice rela...

	.2 for Unit Price Work, the aggregate of the total units for each item of the Unit Price Work performed to the last Calendar Day of the Invoice Period to which the Proper Invoice relates multiplied by the applicable Unit Price of each such item, less ...
	.3 for T&M Changes in the Work, an amount equal to:
	(1) the total T&M Price of all T&M Changes in the Work performed to the last Calendar Day of the month to which the Proper Invoice relates; less
	(2) the total T&M Price of all T&M Changes in the Work in respect of all prior Proper Invoices,

	calculated in accordance with Section 3 of Schedule E – Valuing Changes in the Work.
	For clarity, the amount applied for in each Proper Invoice shall not include any amounts included in any Claim Notice unless and until the Owner or the Contract Administrator, as the case may be, has issued a determination to the Contractor regarding ...

	4.8.6 Schedule of Values
	.1 The Contractor shall submit to the Contract Administrator, within fourteen (14) Calendar Days of the Effective Date and prior to the first Proper Invoice, a schedule of values with a detailed breakdown of the Fixed Price Work not relating to milest...
	.2 The schedule of values shall:
	(1) be made out in such form and supported by such evidence as the Contract Administrator may reasonably direct;
	(2) include a fair and reasonable value for the preparation and completion of the As-Built Drawings; and
	(3) include the fixed price for the bonds and insurance to be maintained by the Contractor in compliance with the requirements of the Agreement and provide for the payment of such fixed price for the bonds and insurance in amounts proportionate to the...

	.3 When accepted by the Contract Administrator, the schedule of values shall be used as the basis for evaluating Fixed Price Work not relating to the milestones in Proper Invoices, unless both parties agree the schedule of values is in error.
	.4 The Owner, acting reasonably, reserves the right to modify costs allocated to the various breakdown items in the schedule of values during the performance of the Work to prevent front loading.

	4.8.7 The Proper Invoice shall be in a form similar to  Form 1 of Schedule G – Sample Proper Invoice and shall, to the extent applicable:
	.1 include the following information, to the extent such information is not included in any schedule of values:
	(1) the Contractor’s name, telephone number and mailing address, and contact information of the Contractor Project Manager;
	(2) remittance payment information;
	(3) Proper Invoice number;
	(4) the date of the Proper Invoice and the Invoice Period during which the Work was performed;
	(5) the Contract number;
	(6) purchase order number
	(7) contact information of the Owner’s Representative and Contract Administrator;
	(8) a description of the Project;
	(9) percentage of Work completed to date;
	(10) a description of the Work performed during the Invoice Period and a specific itemization of the Work with quantities where appropriate including:
	(A) the Contract Administrator’s or Owner Representative’s, as applicable, Estimate of Units; and
	(B) the Contractor’s Estimate of Units;

	(11) the total Contract Price and the amount of the Contract Price previously paid;
	(12) the value of Work and changes in the Work performed to date itemized by Change Order; and
	(13) the amount payable for the Work and changes in the Work performed during the Invoice Period;

	.2 include the schedule of values;
	.3 include a detailed description of expenditures under the Cash Allowance and Provisional Allowance;
	.4 include Daily Contractor Work Records;
	.5 include evidence of compliance with worker’s compensation legislation including a WSIB clearance certificate;
	.6 include a statutory declaration using the latest form CCDC 9A - 2018 Statutory Declaration of Progress Payment Distribution by Contractor, confirming that all accounts of the Contractor have been paid in full up to and including the latest progress...
	.7 for advance payment, if applicable, for Products not yet incorporated into the Work:
	(1) list such Products (and the advance payment calculations in respect thereof) as a separate line item; and
	(2) be supported by invoices and such other evidence as the Contract Administrator may reasonably request to establish the value and delivery of such Products;

	.8 list the Lien Holdback, Contractual Holdback and any other holdbacks provided for under this Contract as a separate line item;
	.9 include the Contractor’s registration number for Value Added Taxes and list the total amount of Value Added Taxes separate from the total Contract Price;
	.10 include a copy of the latest Current Schedule delivered in compliance with the applicable requirements of 3.5 – CONSTRUCTION SCHEDULE; and
	.11 include such other information and documents: (1) identified elsewhere in the Agreement; or (2) as required under the Construction Act.

	4.8.8 A Proper Invoice may be revised by the Contractor after it has submitted the Proper Invoice to the Owner, if:
	.1 the Owner agrees in advance to the revision;
	.2 the date of the Proper Invoice is not changed; and
	.3 the Proper Invoice continues to be in compliance with the requirements of GC 5.3.7.


	4.9 Progress Payment
	4.9.1 After receipt by the Contract Administrator of a Proper Invoice submitted by the Contractor in accordance with 5.3 – PROPER INVOICES:
	.1 the Contract Administrator shall promptly inform the Owner of the date of receipt of the Proper Invoice;
	.2 the Contract Administrator shall, no later than the number of Calendar Days or Working Days, as applicable, after the receipt of the Proper Invoice identified in row C.8 of the Information Sheet, issue to the Owner and copy to the Contractor, a cer...
	.3 if the Contract Administrator, or the Owner independent of the Contract Administrator, disputes all or any portion of the amount applied for in such Proper Invoice, the Owner shall promptly, but no later than fourteen (14) Calendar Days after the C...

	4.9.2 The Owner shall, no later than twenty-eight (28) Calendar Days after the receipt of the Proper Invoice, make payment to the Contractor of the amount set out in the Proper Invoice less the amount disputed by the Contract Administrator or the Owne...
	4.9.3 For clarity, if the Contractor fails to submit a Proper Invoice to the Contract Administrator which is in compliance with the requirements of GC 5.3.7, the Owner shall not be required to make payment to the Contractor within the twenty-eight (28...

	4.10 Substantial Performance of the Work
	4.10.1 When the Contractor considers that Substantial Performance of the Work has been attained the Contractor shall, within one (1) Working Day, deliver to the Contract Administrator and to the Owner a comprehensive list of items to be completed or c...
	4.10.2 The Contract Administrator shall review the Work to verify the validity of the written application for Substantial Performance of the Work and shall promptly, and in any event, no later than twenty (20) Calendar Days after receipt of the Contra...
	.1 advise the Contractor in writing that the Work is not substantially performed and give reasons why, or
	.2 set out the date of Substantial Performance of the Work in the certificate of Substantial Performance of the Work and issue a copy of such certificate to each of the Owner and the Contractor within seven (7) Calendar Days after signing such certifi...

	4.10.3 Immediately following the issuance of the certificate of Substantial Performance of the Work, the Contractor shall prepare and submit to the Owner and the Contract Administrator a schedule for completing the Work and correcting all Deficiencies...
	4.10.4 Upon receipt of a copy of the certificate of Substantial Performance of the Work, the Contractor shall forthwith, as required by section 32(1) of the Construction Act, publish a copy of the certificate in the manner set out in the regulations. ...

	4.11 Payment of Lien Holdback Upon Substantial Performance of the Work
	4.11.1 After the date on which all liens that may be claimed against the Lien Holdback have expired or been satisfied, discharged or otherwise provided for under the Construction Act and provided the certificate of Substantial Performance of the Work ...
	.1 the list of Claims required by GC 9.2.1;
	.2 the value of outstanding or incomplete Work; and
	.3 a representation and warranty from the Contractor that, as of the date of the Proper Invoice, the only Adjudications in respect of disputes as described in GC 12.2.16 are Adjudications which the Contractor has provided Notice in Writing of to the O...

	4.11.2 After the receipt of a Proper Invoice from the Contractor in compliance with the requirements of GC 5.6.1, the Contract Administrator shall issue a certificate for payment of the Lien Holdback.
	4.11.3 Subject to GC 5.6.4 and the Construction Act, the Owner shall, no later than fifteen (15) Working Days after the receipt of the Proper Invoice, make payment to the Contractor of the amount of the Lien Holdback set out in the Proper Invoice. Sub...
	4.11.4 The Owner may refuse to pay some or all of the Lien Holdback the Owner is required to pay to the Contractor pursuant to GC 5.6.3 if:
	.1 no later than forty (40) Calendar Days after publication of the certificate of Substantial Performance of the Work in accordance with GC 5.5.4, the Owner publishes, in the manner set out in the Construction Act, a notice in the form prescribed by t...
	.2 the Owner notifies the Contractor, in accordance with the Construction Act, of the publication of such notice.

	4.11.5 For clarity, if the Contractor fails to submit a Proper Invoice to the Contract Administrator which is in compliance with the requirements of GC 5.6.1, the Owner shall not be required to make payment to the Contractor within the fifteen (15) Wo...

	4.12 Payments Upon Total Performance of the Work
	4.12.1 Payment Upon Total Performance of the Work
	.1 When the Contractor considers that the Work is Totally Performed, the Contractor shall submit a Proper Invoice for payment of the unpaid amount of the Contract Price other than the finishing portion of the Lien Holdback.
	.2 The Contractor’s Proper Invoice submitted in accordance with GC 5.7.1.1 shall, in addition to complying with the applicable requirements of GC 5.3.7, include the list of Claims required by GC 9.2.2 in order to be considered a “Proper Invoice” for t...
	.3 The Contract Administrator shall, no later than ten (10) Calendar Days after the receipt of a Proper Invoice from the Contractor submitted in accordance with GC 5.7.1.1, review the Work to verify the validity of such Proper Invoice. If the Contract...
	.4 When the Contract Administrator finds the Proper Invoice submitted in accordance with GC 5.7.1.1 is valid and in compliance with the requirements of GC 5.7.1.2, the Contract Administrator shall promptly issue a certificate for payment which shall s...
	.5 The Owner shall, no later than twenty-eight (28) Calendar Days after the receipt by the Contract Administrator of a Proper Invoice submitted in accordance with GC 5.7.1.1 pay the Contractor as provided in 5.2 - OWNER’S OBLIGATION TO PAY less any am...
	.6 For clarity, if the Contractor fails to submit a Proper Invoice to the Contract Administrator which is in compliance with the requirements of GC 5.7.1.1, the Owner shall not be required to make payment to the Contractor within the twenty-eight (28)...

	4.12.2 Payment of the Finishing Portion of the Lien Holdback
	.1 After the date on which all liens that may be claimed against the finishing portion of the Lien Holdback have expired or been satisfied, discharged or otherwise provided for under the Construction Act and provided the Contract Administrator has cer...
	.2 When the Contract Administrator finds the Proper Invoice submitted in accordance with GC 5.7.2.1 is valid and in compliance with the requirements of GC 5.7.2.1, the Contract Administrator shall promptly issue a certificate of payment for the finish...
	.3 Subject to GC 5.7.2.4 and the Construction Act, the Owner shall, no later than fifteen (15) Working Days after the receipt of the Proper Invoice, make payment to the Contractor of the amount of the finishing portion of the Lien Holdback set out in ...
	.4 The Owner may refuse to pay some or all of the finishing portion of the Lien Holdback the Owner is required to pay to the Contractor pursuant to GC 5.7.2.3 if:
	(1) no later than forty (40) Calendar Days after the date of Total Performance of the Work, the Owner publishes, in the manner set out in the Construction Act, a notice in the form prescribed by the Construction Act, specifying the amount of the finis...
	(2) the Owner notifies the Contractor, in accordance with the Construction Act, of the publication of such notice.
	.5 For clarity, if the Contractor fails to submit a Proper Invoice to the Contract Administrator which is in compliance with the requirements of GC 5.7.2.1, the Owner shall not be required to make payment to the Contractor within the fifteen (15) Work...


	4.13 Final Acceptance Certificate
	4.13.1 The Contract Administrator shall issue the final acceptance certificate (“Final Acceptance Certificate”) after the later of the:
	.1 date on which the Contract Administrator determines that the Work has passed all inspection and testing requirements and is satisfied that the Contractor has corrected all Deficiencies and has discharged all of the Contractor’s obligations under th...
	.2 expiry of the Warranty Period.

	The Contract Administrator shall have no obligation to issue the Final Acceptance Certificate until all known Deficiencies have been corrected and the Contractor has discharged all obligations under the Agreement.

	4.14 Contractor Discharge of Liabilities
	4.14.1 In addition to the obligations assumed by the Contractor pursuant to 3.8 – SUBCONTRACTORS AND SUPPLIERS, the Contractor agrees to discharge all liabilities and obligations for the Work including in respect of labour, services, Contractor Partie...

	4.15 Owner’s Set-off
	4.15.1 In addition to and without limiting any other rights the Owner may have under the Agreement and at law or otherwise, the Owner may set-off and deduct from any amount owing to the Contractor under the Agreement (including any payments by the Own...
	.1 any outstanding or disputed liabilities or obligations of the Contractor to the Owner (including unpaid liquidated damages), or to the Indemnities pursuant to 9.1 – INDEMNIFICATION;
	.2 any Losses or amounts for which the Owner is expressly entitled in the Agreement to set-off or retain including GC 2.5.5, GC 5.4.2, GC 5.6.3, GC 5.7.2.3, GC 11.1.5.1, GC 11.1.5.2, GC 4.1.5, GC 10.2.5, GC 8.1.11.3, GC 9.1.3 GC 9.1.6, GC 13.2.1.2
	.3 any of the following:
	(1) any assessment due to the Workplace Safety and Insurance Board relating to the Work; and
	(2) any amount necessary to satisfy Contractor’s obligations under 5.9 – CONTRACTOR DISCHARGE OF LIABILITIES;

	.4 any other amounts owed by the Contractor to the Owner under the Agreement; and
	.5 if the Contractor becomes insolvent, all outstanding Claims and Losses of the Owner whether or not related to the Agreement.

	If there is an insufficient amount owing by the Owner to the Contractor, then the Contractor shall reimburse the Owner for all of the aforementioned Claims and Losses.


	5. ALLOWANCES
	5.1 Allowances
	5.1.1 The Fixed Price or Total Price of Unit Price Work includes the Allowances, if any. The Allowances include all taxes and duties (except only Value Added Taxes).
	5.1.2 The Contractor's overhead and profit for the Cash Allowance is included in the Fixed Price or Total Price of Unit Price Work, and not in the Cash Allowance itself. Each Provisional Allowance item includes the Contractor’s overhead and profit in ...
	5.1.3 Expenditures under Allowances shall be pre-authorized by the Owner in writing through the Contract Administrator.
	5.1.4 Where the actual cost of the Work under any individual Cash Allowance exceeds the amount of such Cash Allowance, any unexpended amounts from other Cash Allowances may be reallocated, at the Owner’s direction, to cover the shortfall, and, in that...
	5.1.5 The total amount of any unexpended Allowances shall be deducted from the Fixed Price or Total Price of Unit Price Work by Change Order, after providing for any reallocation contemplated in GC 6.1.4. For Provisional Allowances, such deduction inc...
	5.1.6 The value of the Work performed under an Allowance is eligible to be included in Proper Invoices.
	5.1.7 The Contractor and the Contract Administrator shall jointly prepare a schedule that shows when the Contract Administrator and Owner must authorize ordering of items called for under Allowances to avoid delaying the progress of the Work.
	5.1.8 The Contractor shall extend to the Owner all refunds and trade, quantity and cash discounts, rebates and refunds which may be received in purchasing under Allowances.
	5.1.9 The Owner reserves the right to call, or to have the Contractor call, competitive bids or other types of procurements for portions of the Work to be paid for from Allowances. If the Owner determines to proceed with competitive bids, the Contract...
	5.1.10 The Contractor shall include copies of Contractor Records substantiating purchases under Allowances.


	6. CHANGES IN THE WORK
	6.1 Owner’s Right to Make Changes
	6.1.1 The Owner, through the Contract Administrator, without invalidating the Agreement, may make:
	.1 changes in the Work consisting of additions, deletions or other revisions to the Work by Change Order or Change Directive; and
	.2 changes to the Contract Time for the Work, or any part thereof, by Change Order or Change Directive.

	6.1.2 The Contractor shall not perform a change in the Work without a Change Order or a Change Directive. To the extent the Contractor performs any such change in the Work, the Contractor does so at its own risk and without any liability or obligation...
	6.1.3 There shall be no extension of the Contract Time or increase in the Contract Price or payment of any kind whatsoever (including for loss of productivity) based on the aggregate quantity, scope or value of changes in the Work whether resulting fr...
	6.1.4 The value of a change shall be determined as follows, at the sole discretion of the Owner, as indicated in the Contemplated Change Order or Change Directive, as applicable:
	.1 if the change relates to items for which the Unit Prices set out in the Agreement are applicable, in accordance with Section 1 of Schedule E – Valuing Changes in the Work; or
	.2 in the absence of applicable Unit Prices set out in the Agreement:
	(1) on either a negotiated fixed price or unit price basis, in accordance with the provisions in Section 2 of Schedule E – Valuing Changes in the Work; or
	(2) if the Parties are unable to agree on a fixed price or unit price pursuant to GC 7.1.4.2(1), on a time and material basis, in accordance with the provisions in Section 3 of Schedule E – Valuing Changes in the Work.

	6.1.5 Without limiting the entitlement of the Contractor pursuant to GC 11.1.9.2 when there is a termination for convenience pursuant to GC 11.1.9.1, if any change in the Work is made by which the amount of Work to be done is decreased, or any portion...
	6.1.6 Subject to any entitlement of the Contractor expressly provided for under the Agreement, no course of conduct or dealing between the parties, no express or implied acceptance of additions, deletions or other revisions to the Work, and no Claims ...

	6.2 Change Order
	6.2.1 When a change in the Work is proposed or required by the Owner, the Contract Administrator will provide the Contractor with a written description of the proposed change in the Work (a “Contemplated Change Order”). The Contractor shall promptly b...
	6.2.2 Subject to GC 7.1.4, when the Owner and Contractor agree to the adjustments in the Contract Price and Contract Time or to the method to be used to determine the adjustments, such agreement shall be reflected in a Change Order. The value of the W...
	6.2.3 A Change Order shall be a final determination or adjustment in the Contract Time, Contract Price and any other amendment to the Agreement as a result of the change in the Work and shall constitute a full and final settlement and satisfaction of ...

	6.3 Change Directive
	6.3.1 If the Owner requires the Contractor to proceed with a change in the Work prior to the Owner and the Contractor agreeing upon the corresponding adjustment in Contract Price and/or Contract Time the Owner, through the Contract Administrator, shal...
	6.3.2 Without limiting GC 7.3.1, a Change Directive may be used to direct a change in the Work that is only a change in the Construction Schedule or Contract Time.
	6.3.3 Upon receipt of a Change Directive, the Contractor shall proceed immediately with the change in the Work.
	6.3.4 The adjustment in the Contract Price, if any, for a change carried out by way of a Change Directive shall be determined in accordance with GC 7.1.4.
	6.3.5 Without limitation to GC 7.3.3, upon receipt of a Change Directive, the Contractor shall promptly provide the Owner with an estimate of the cost of the performance of the change in the Work contemplated in the Change Directive and the impact on ...
	6.3.6 Without limitation to GC 7.3.3, when the Owner and the Contractor reach agreement in respect of a Change Directive on the adjustment to the Contract Price and to the Contract Time, if any, such agreement shall be reflected in a Change Order. The...

	6.4 Concealed or Unknown Conditions
	6.4.1 If the Owner or the Contractor discover conditions at the Site which are:
	.1 subsurface or otherwise concealed physical conditions which existed before the commencement of the Work which differ materially from those indicated in, or inferable from, the Agreement; or
	.2 physical conditions, other than conditions due to weather, that are of a nature which differ materially from those ordinarily found to exist and generally recognized as inherent in construction activities of the character provided for in the Agreem...

	6.4.2 The Contract Administrator will promptly, and in no event later than within twenty (20) Working Days after discovery thereof by the Owner or the Contractor, investigate such conditions and make a finding having regard to and subject to the liabi...
	6.4.3 If the Contract Administrator finds that the conditions at the Site are not materially different or that no change in the Contract Price or extension of the Contract Time is justified, the Contract Administrator will report the reasons for this ...
	6.4.4 If such concealed or unknown conditions relate to Hazardous Materials, artifacts and fossils, or mould, the parties will be governed by the provisions of 4.3 - HAZARDOUS MATERIALS, 4.5 - ARTIFACTS AND FOSSILS and 4.4 – MOULD, as applicable.

	6.5 Delays
	6.5.1 If the Contractor is delayed in the completion of a critical path Work activity by:
	.1 subject to GC 7.5.3, an act or omission of the Owner, the Owner Representative, the Contract Administrator or anyone employed or engaged by them directly or indirectly, which is contrary to the provisions of the Agreement; or
	.2 by a stop work order issued by a court or other public authority,

	then, except to the extent such event results from the negligent act or omission of the Contractor Parties or the default or breach of the Contractor’s obligations under the Agreement or any other act or fault of the Contractor Parties, the Contract T...
	6.5.2 If the Contractor is delayed in the completion of a critical path Work activity by any cause beyond the Contractor’s control, including:
	.1 war, blockades, and civil commotions;
	.2 labour disputes, strikes and lock-outs (other than lock-outs described in GC 7.5.3);
	.3 fire, unusual delay by common carriers or unavoidable casualties; or
	.4 abnormally adverse weather conditions at the Site which are different from those normally and customarily experienced at the Site (as documented by weather data from Environment Canada) over the past ten (10) years taking into consideration severit...

	except to the extent such event results from the negligent act or omission of the Contractor Parties or the default or breach of the Contractor’s obligations under the Agreement, then the Contract Time shall be extended for such reasonable time as agr...
	6.5.3 If the Contractor is delayed in the completion of a critical path Work activity by a lock-out of the Owner or the City of Toronto, except to the extent such event results from the negligent act or omission of the Contractor Parties or the defaul...
	.1 the Contract Time shall be extended for the duration of such lock-out, provided that if the duration of such lock-out exceeds five (5) Working Days, the Contract Time shall be extended by the duration of such lock-out plus an additional (5) Working...
	.2 the Contract Price shall only be adjusted to account for direct reasonable costs the Contractor incurs for leased Construction Equipment as a result of such lock-out, but excluding any consequential, indirect or special damages and loss of profit, ...

	6.5.4 No extension of the Contract Time shall be made for delay unless Notice in Writing of the cause of delay is given to the Contract Administrator and Owner in accordance with 7.7.1.
	6.5.5 If no:
	.1 schedule is made under GC 2.2.12 for the Contract Administrator to provide Supplemental Instruction; or
	.2 time period is provided elsewhere in the Agreement where the Contract Administrator is to provide instructions to the Contractor,

	then no request for an extension of the Contract Time shall be made by the Contractor because of failure of the Contract Administrator to provide such Supplemental Instructions or other instructions, as applicable, until fifteen (15) Working Days afte...
	6.5.6 If the Work is behind schedule for a reason other than as described in GC 7.5.1, 7.5.2 or 7.5.3, the Contractor, at its expense and subject to GC 7.5.7, shall:
	.1 prepare and present to the Contract Administrator and Owner, for review and approval, a recovery plan (“Recovery Plan”) as soon as practical, but not later than three (3) Working Days after the earlier of the Contractor becoming aware of the Work b...
	.2 commence the implementation of the Recovery Plan approved by the Contract Administrator and Owner as soon as practical, but not later than within two (2) Working Days of the Contract Administrator and Owner providing approval of the Recovery Plan; ...
	.3 otherwise take all measures necessary to bring the Work back on schedule (including expediting, increasing the labour force, supervisors and equipment, and working overtime).

	For clarity, this GC 7.5.6 shall not limit the other provisions of 7.5.
	6.5.7 For greater certainty and without limiting any other provision in the Agreement, there shall be no extension of the Contract Time or increase in the Fixed Price or Unit Prices to the extent a delay was caused by the negligent act or omission of ...
	6.5.8 The Contractor shall be responsible for the care, maintenance and protection of the Work in the event of any suspension of construction as a result of the delay described in GC 7.5.1, 7.5.2 or 7.5.3. In the event of such suspension, the Contract...
	6.5.9 Without limiting the generality of any other provision in the Agreement, the Contractor shall use best efforts to mitigate the impact of any delay events dealt with by GC 7.5.1, 7.5.2 or 7.5.3 and any other matters dealt with in a Claim Notice u...
	6.5.10 Any extension of the Contract Time or adjustment in the Contract Price provided for in this 7.5 – DELAYS shall be authorized in accordance with 7.2 - CHANGE ORDER.

	6.6 Delay Liquidated Damages
	6.6.1 The Contractor acknowledges and agrees that the Owner will suffer financial Loss if the Work is not completed within the time specified in the Agreement. The Contractor also recognizes the delays, costs and difficulties involved in proving the a...
	.1 not intended to be a penalty and are a reasonable and genuine pre-estimate of the actual damage that will be incurred by the Owner if the Contractor fails to achieve Substantial Performance of the Work in accordance with the requirements of the Agr...
	.2 in addition to, and without prejudice to, any other right or remedy available to the Owner under the Agreement or otherwise and does not limit or reduce any obligation or liability of the Contractor under the Agreement or otherwise; and
	.3 not a cap on the damages payable by, or liability of, the Contractor, if the Contractor fails to achieve Substantial Performance of the Work in accordance with the requirements of the Agreement (including paragraph 1.3 of Section 1 of the Agreement).

	6.6.2 If there is a delay in attaining Substantial Performance of the Work, in spite of the payment of Delay Liquidated Damages in accordance with GC 7.6.1, the Contractor shall continue to perform and expedite the Work in accordance with the Agreement.
	6.6.3 The Contractor shall pay Delay Liquidated Damages pursuant to 7.6.1 on a monthly basis as they accrue.

	6.7 Claims Procedure
	6.7.1 The Contractor shall provide a Notice in Writing to the Owner and the Contract Administrator of any claim for a change in the Contract Price, extension of the Contract Time or other changes to the Work or amendments to the Agreement (“Claim Noti...
	6.7.2 Without limiting the generality of any other provision in the Agreement, the Contractor shall immediately upon commencing Work that may result in a Claim Notice, keep such Contractor Records that relate to such Work (including any T&M Change in ...
	6.7.3 Subject to GC 7.7.4, the Claim Notice shall:
	.1 identify the item or items in respect of which the Claim Notice arises;
	.2 include the date the Contractor first became aware of the event or circumstance giving rise to the Claim Notice;
	.3 state the grounds, contractual or otherwise, upon which the Claim Notice is made;
	.4 provide sufficient and detailed information and documentation to allow the Contract Administrator and the Owner to properly consider the Claim Notice of the Contractor including:
	(1) a description of the portions of the Work affected thereby;
	(2) the cause of the change in the Contract Time, a description of such change, an assessment of the impact such change will have on the Construction Schedule (including an explanation as to how the critical path will be affected) and a reasonable est...
	(3) a detailed account of the amount claimed and a breakdown of the change in the Contract Price;
	(4) details of mitigation strategies applied; and
	(5) all other pertinent details and backup information and documents; and
	.5 include the Contractor Records (including Daily Contractor Work Records) maintained by the Contractor supporting such Claim Notice.

	The Contractor shall submit further updates on the Claim Notice to the Owner and the Contract Administrator as they become available, but in no event shall the Contractor submit any further updates within the fourteen (14) Calendar Days prior to the d...
	6.7.4 Where the event giving rise to the Claim Notice has a continuing effect, the Claim Notice submitted under GC 7.7.2 shall be considered to be an interim Claim Notice and the Contractor shall, submit further updates on the Claim Notice at such int...
	6.7.5 The Contract Administrator may, from time to time, request the Contractor to submit any further and other particulars as the Contract Administrator considers necessary to assess the Claim Notice. The Contractor shall submit the requested informa...
	6.7.6 Within ninety (90) Calendar Days of initial receipt of the Claim Notice pursuant to GC 7.7.1, or such longer period of time required by Owner, the Owner, or if authorized by the Owner, the Contract Administrator, shall prepare and issue a determ...

	6.8 Service Standards for Contractor in Responding to Third Party Claimants
	6.8.1 For the purposes of this 7.8 - SERVICE STANDARDS FOR CONTRACTOR IN RESPONDING TO THIRD PARTY CLAIMANTS, “Third Party Claimant” means any Person asserting a Claim that is not a party to the Agreement other than a Subcontractor, Supplier or Sub-su...
	.1 for which such Subcontractor, Supplier or Sub-subcontractor is entitled to assert rights (including lien rights) under the Construction Act against the Owner; or
	.2 which relate to a Claim the Contractor is asserting against the Indemnitees.

	6.8.2 Without limiting the obligations of the Contractor under 7.7 – CLAIMS PROCEDURE and GC 7.8.3 or elsewhere in the Agreement, the Contractor shall, or shall cause the Contractor's insurer to, in the manner and extent requested by the Owner:
	.1 respond to all Third Party Claimants in a timely manner;
	.2 ensure that Third Party Claimants are provided with accurate information about the status of their Claim, and
	.3 where appropriate, notify Third Party Claimants of the relevant activity on their Claims and provide them with information.

	6.8.3 If the Contractor receives notice of a Claim of a Third Party Claimant relating to or arising out of the Agreement, the Contractor shall immediately forward the notice of Claim to the City of Toronto Clerk’s office at claims@toronto.ca.
	6.8.4 Once the Contractor receives notice of a Claim of a Third Party Claimant relating to or arising out of the Agreement (including any notice from the City of Toronto’s adjuster), the Contractor shall, or shall cause the Contractor's insurer to, in...
	.1 within five (5) Working Days of receiving notice of such Claim, send a letter to the Third Party Claimant acknowledging receipt of such Claim and provide the Third Party Claimant with the contact information of the Contractor Project Manager, or an...
	.2 conduct an investigation of such Claim and make a decision regarding such Claim that is based on a proper consideration of the facts; and
	.3 within twenty-five (25) Working Days of receiving notice of such Claim, provide the Third Party Claimant with a letter advising of the results of the investigation and clearly explaining the Contractor’s decision regarding such Claim or should the ...

	6.8.5 The Owner may, in writing, provide an extension of time for responding to the Claim of a Third Party Claimant pursuant to this 7.8- SERVICE STANDARDS FOR CONTRACTOR IN RESPONDING TO THIRD PARTY CLAIMANTS if the Contractor or the Contractor’s ins...
	6.8.6 If an extension of time is provided under GC 7.8.5, the Contractor, or the Contractor’s insurer, shall write to the Third Party Claimant advising that the investigation is on-going, advise of the date by which the Contractor or its insurer will ...
	6.8.7 A copy of all letters sent to a Third Party Claimant by or on behalf of the Contractor, including letters sent by the Contractor’s insurer, pursuant to this 7.8- SERVICE STANDARDS FOR CONTRACTOR IN RESPONDING TO THIRD PARTY CLAIMANTS, shall be c...
	6.8.8 Where appropriate, the Contractor shall ensure its insurer takes all of the appropriate steps to meet the obligations under GC 7.8.1 to 7.8.7.
	6.8.9 The Contractor shall provide to the Owner monthly updates on the status of all Claims received from Third Party Claimants until resolution of such Claims.
	6.8.10 If the Contractor fails to meet any of its obligations under this 7.8 - SERVICE STANDARDS FOR CONTRACTOR IN RESPONDING TO THIRD PARTY CLAIMANTS, the Owner may provide the Contractor with Notice in Writing that the relevant obligations have not ...


	7. INSURANCE, CONTRACT SECURITY, BONDS AND CONTRACTUAL HOLDBACK
	7.1 Insurance
	7.1.1 Without restricting the generality of 9.1 – INDEMNIFICATION or any other provision of the Agreement, the Contractor shall provide, maintain and pay:
	.1 for the insurance coverages listed in this 8.1 - INSURANCE under GCs 8.1.2, 8.1.4, 8.1.5, 8.1.6, 8.1.7, 8.1.8 and 8.1.9 as such coverages may be modified by Row D.1 of the Information Sheet;
	.2 if required by row D.1 of the Information Sheet, coverage under GC 8.1.3; and
	.3 such additional insurance coverages as required by Row D.1 of the Information Sheet.

	7.1.2 Commercial General Liability Insurance:
	(1) in the amount of five million dollars ($5,000,000) per occurrence;
	(2) that includes the Indemnitees and such other Persons identified by the Owner from time to time as additional insureds with respect to liability arising out of the operation of the Contractor with regard to the Agreement; and
	(3) that provides for a cross liability and/or severability of interest, contractual liability, Owner’s and Contractor’s protective liability, broad form property damage, contingent/and or employer's liability, products and completed operations, non-o...
	(4) which includes completed operations coverage for a period of six (6) years from the date of Substantial Performance of the Work, unless otherwise indicated in the Agreement. If the Contractor fails to comply with the requirements of this GC 8.1.2(...

	7.1.3 Contractor’s Pollution Liability Insurance
	.1 If specified in row D.1 of the Information Sheet, pollution liability insurance. The policy shall have a limit of not less than Two Million Dollars ($2,000,000) per claim limit. The policy shall cover third-party injury and property damage claims, ...

	7.1.4 All Risk Property Insurance
	.1 All risk property insurance shall be written on a replacement cost basis based on the Contract Price, on the building or structure while in the course of construction, and on all Products, Construction Equipment, supplies and/or systems, including ...
	.2 The all risk property insurance shall provide that, in the event of a loss or damage:
	(1) unless directed otherwise by the Owner in its sole and absolute discretion, the Contractor shall act on behalf of both the Owner and the Contractor for the purpose of adjusting the amount of such loss or damage payment with the insurers and paymen...
	(2) when the extent of the loss or damage is determined the Contractor shall proceed to restore the Work. Loss or damage shall not affect the rights and obligations of either party under the Agreement except that the Contract Time may be extended rela...
	(3) the Contractor shall be entitled to receive from the Owner, in addition to the amount due under the Agreement, the amount at which the Owner's interest in restoration of the Work has been appraised, such amount to be paid as the restoration of the...

	7.1.5 Automobile Liability Insurance
	.1 Automobile liability insurance in respect of all licensed owned/leased vehicles that will be utilized in the performance of the Work, unless otherwise required by the Agreement. Such automobile liability insurance shall have limits of not less than...

	7.1.6 Professional Liability Insurance
	.1 If providing specialized consulting services including architectural, design, mechanical engineering, or other engineering professional services as a part of the Work, the Contractor shall provide and/or cause any Subcontractor or Sub-subcontractor...

	7.1.7 Aviation Liability Insurance
	.1 If used directly or indirectly in performance of the Work by the Contractor, Subcontractor, Sub-subcontractor or Supplier, aviation liability insurance with respect to owned or non-owned aircraft, remotely piloted aircraft, unmanned aerial vehicles...

	7.1.8 Watercraft Liability Insurance
	.1 If used directly or indirectly in performance of the Work by the Contractor, Subcontractor, Sub-subcontractor or Supplier, watercraft liability insurance with respect to owned or non-owned watercraft including the use of additional premises, and sh...

	7.1.9 Marine Insurance
	.1 If carrying out any ocean, coastal and inland waterway shipments, the Contractor shall ensure a marine insurance policy is in place to fully insure the full replacement value of the shipment, insurance, and freight plus 10% and should cover the car...
	.2 The Contractor shall maintain or cause to be maintained, if applicable, hull and machinery insurance covering the full replacement cost of all barges, scows and other watercraft owned, rented or leased by the Contractor or any Subcontractor or Sub-...

	7.1.10 The Contractor shall be responsible for all deductible and self-insured retention amounts under the policies required by this 8.1 - INSURANCE.
	7.1.11 Insurance Requirements and Duration
	.1 Unless specified otherwise in this 8.1 - INSURANCE, the duration of each insurance policy shall be from on or before Commencement Date until the date of the earlier of the issuance of the Final Acceptance Certificate or termination of the Agreement...
	.2 Prior to the execution of the Agreement, and upon placement and at amendment or extension of all or any part of the insurance, the Contractor shall within five (5) Working Days provide the Owner with confirmation of coverage on the Owner’s certific...
	.3 If the Owner receives notice of cancellation for nonpayment of the insurance premium, the Owner may, but is not obliged to, pay the premium of any policy of insurance required to be maintained herein and make a formal demand for reimbursement of su...
	.4 The Contractor shall, on request, within five (5) Working Days provide the Owner with a certified true copy of each insurance policy exclusive of information pertaining to premium or premium bases used by the insurer to determine the cost of the in...
	.5 All insurance policies taken out by the Contractor shall be placed with insurers satisfactory to the Owner in its sole and absolute discretion. Without limiting the generality of the foregoing, all insurers must be licensed to underwrite insurance ...
	.6 The insurance policies required pursuant to this GC shall:
	(1) be primary and shall not call into contribution any insurance available to the Owner; and
	(2) contain a waiver of subrogation rights which the insurers may have against the Owner or any other additional insured, except for the Automobile Liability and Professional Liability policies.
	.7 The amount of the deductible for the purpose of the Agreement shall not be more than $25,000.00. Following the award of the Agreement, the Owner reserves the right to negotiate a higher or lower deductible, as appropriate.
	.8 In addition to the insurance required by 8.1 – INSURANCE, the Contractor shall, at its cost, maintain such other forms of insurance as the Owner, acting reasonably, may require from time to time, in amounts and for risks against which a prudent con...
	.9 Each policy (except for the policy of automobile liability insurance required under GC 8.1.5) shall contain an endorsement requiring the insurer(s) to notify the Owner in writing, by registered mail, at least thirty (30) Calendar Days (fifteen (15)...
	.10 “Claims made” insurance policies shall not be permitted, except for the Professional Liability and Contractor's Pollution Liability policy.
	.11 The insurance coverages required by 8.1 – INSURANCE shall allow for partial or total use and occupancy by the Owner prior to Substantial Performance of the Work in accordance with 3.14.

	7.1.12 The Contractor shall cause the Subcontractors and Suppliers to provide and maintain, at the expense of the Subcontractors and Suppliers, the insurance set out in GC 8.1.3 and 8.1.5.

	7.2 Contract Security
	7.2.1 The Contractor shall, prior to the Commencement Date or within the specified time, provide to the Owner any contract security specified in row D.2 of the Information Sheet.

	7.3 Surety Bonds
	7.3.1 Unless expressly indicated otherwise in row D.5 of the Information Sheet, the Contractor shall provide surety bonds, which shall be:
	.1 a performance bond with a coverage limit of fifty percent (50%) of the aggregate amount of the Fixed Price and the estimated Total Price of Unit Price Work (calculated using the Estimate of Units for Completion), plus Value Added Taxes; and a labou...
	.2 in compliance with the requirements of the Construction Act and in the form prescribed by the Construction Act; and
	.3 delivered to the Owner prior to the execution of the Agreement by both the Owner and the Contractor.

	7.3.2 The premiums for the bonds required by the Agreement are included in the Fixed Price and Unit Prices.
	7.3.3 If the Contract Price increases during the Performance of the Work, the Owner shall have the right, in its sole discretion and at any time, to require riders be provided to the existing bonds, to increase the value of the bonds to fifty percent ...

	7.4 Contractual Holdback
	7.4.1 The Owner shall retain a contractual holdback equal to the amount(s) identified in row D.3 of the Information Sheet (the aggregate of such amounts retained by the Owner being the “Contractual Holdback”). For clarity, the Owner shall not retain C...
	7.4.2 The Owner, without prejudice to any other right or remedy, shall be entitled to apply the Contractual Holdback towards Losses the Owner may suffer, sustain or incur in connection with the:
	.1 exercise of its rights in respect of the Contractor’s failure to correct a default pursuant to GC 11.1.5;
	.2 failure of Contractor to complete the Work and correct deficient Work after the issuance of the certificate of Substantial Performance of the Work in accordance with the completion schedule established pursuant to GC 5.5.3; and
	.3 exercise of its right to correct Deficiencies or make good damaged work or property pursuant to GC 2.5.4 and 9.3.5.

	7.4.3 Upon the Total Performance of the Work, the portion of the Contractual Holdback which remains after the Owner has exercised its rights pursuant to 8.4.2, if any, shall be reduced by the percentage amount identified in row D.4 of the Information ...
	7.4.4 After the issuance of the Final Acceptance Certificate, the Contractor may submit a Proper Invoice to the Owner in accordance with the applicable requirements of 5.3 – PROPER INVOICES requesting release of the portion of the Contractual Holdback...


	8. INDEMNIFICATION, WAIVER OF CLAIMS AND WARRANTY
	8.1 Indemnification
	8.1.1 The Contractor shall indemnify, defend and hold harmless the Owner, the mayor of the City of Toronto and each of the City of Toronto’s agencies, boards, commissions, Personnel, elected officials, servants, volunteers and advisers (including the ...
	.1 the negligent acts or omissions of the Contractor Parties;
	.2 any deliberate act of wrongdoing or wilful misconduct or fraud of a Contractor Party including intentional misrepresentation; or
	.3 the performance of or the failure to perform any of the Contractor’s obligations under the Agreement

	(collectively, the “Subject Matter of Indemnity”). The Subject Matter of Indemnity includes:
	.4 all Losses that any of the Indemnitees may suffer, sustain or incur arising in respect of bodily injury, illness or death of any individual or physical loss of or damage to tangible property (including all or any part of the Site or any other tangi...
	.5 all Claims arising in respect of bodily injury, illness or death of any individual or physical loss of or damage to tangible property.

	8.1.2 Without limiting the generality of any other provision in the Agreement, the Contractor shall indemnify, defend and hold harmless the Indemnitees from and against all Claims brought against, or Losses suffered, sustained, or incurred by the Inde...
	.1 a lien or subsequent lawsuit brought in connection with any lien by a Subcontractor, Sub-subcontractor or Supplier;
	.2 the infringement or an alleged infringement of any patented invention or copyright by the Contractor Parties in connection with the Work including the Products;
	.3 the Contractor’s failure to comply with the requirements of 4.3 – HAZARDOUS MATERIALS;
	.4 the Contractor’s failure to comply with the requirements of OHSA and the duties, responsibilities and obligations of the constructor under OHSA;
	.5 the Contractor’s failure to comply with the requirements of GC 12.2.16 or 3.8.2.3(3);
	.6 a Subcontractor, Supplier or Sub-subcontractor’s failure to comply with the requirements of GC 3.8.2.3(3);
	.7 the presence of mould caused by the Contractor’s operations under the Agreement as determined in accordance with GC 4.4.2; or
	.8 the Contractor’s failure to comply with the requirements of GC 10.1.6.

	8.1.3 The Contractor shall pay to the Indemnitees, or any of them, on demand the amount of all Losses and Claims for which the Contractor is obligated to indemnify the Indemnitees and any moneys paid or payable by the Indemnitees in settlement or in d...
	8.1.4 The Owner shall indemnify, defend and hold harmless the Contractor from and against all Claims brought against the Contractor by third parties, or Losses suffered, sustained, or incurred by the Contractor in respect of such third party Claims, t...
	8.1.5 The Owner shall indemnify, defend and hold harmless the Contractor from and against all Claims brought against the Contractor, or Losses suffered, sustained, or incurred by the Contractor arising out of the Contractor’s performance of its obliga...
	.1 a lack of or defect in title or an alleged lack of or defect in title to the Site; or
	.2 an infringement of a patent of invention directly resulting from the use of  a model, plan or design that was supplied to the Contractor by the Owner as part of the Agreement,

	but excluding any consequential, indirect or special damages and loss of profit, loss of opportunity or loss of productivity. The Contractor expressly waives the right to indemnity for Claims other than those stated above.
	8.1.6 The Contractor hereby authorizes and empowers the Owner or its solicitor to defend, settle or compromise any of the Claims described in GC 9.1.1 and 9.1.2 as the Owner or its solicitor may deem expedient. The Contractor shall ratify and confirm ...
	8.1.7 The Contractor shall not settle or compromise any of the Claims described in GC 9.1.1 or 9.1.2, for which it is liable to indemnify, defend and hold harmless the Owner without first obtaining the consent of the Owner with such consent not to be ...
	8.1.8 The Contractor acknowledges that the Owner holds the benefit of any covenant, release or indemnity in the Agreement, including the covenants of the Contractor in GC 9.1.1, 9.1.2 and 9.1.3, that is expressly intended to extend to include the Inde...
	8.1.9 9.1 - INDEMNIFICATION in no way limits any other liability or obligation of the parties in respect of the Agreement.

	8.2 Waiver of Claims
	8.2.1 With its Proper Invoice for the Lien Holdback submitted in accordance with 5.6 - PAYMENT OF LIEN HOLDBACK UPON SUBSTANTIAL PERFORMANCE OF THE WORK, the Contractor shall include a list setting out the status of all outstanding Claim Notices which...
	.1 any Claim Notices submitted prior to such Proper Invoice, but which are not set out in such list shall be deemed to be irrevocably barred, and waived and released by Contractor; and
	.2 any Claims not included in such list shall be deemed to be irrevocably and unconditionally barred, and waived and released by Contractor, except for payment of the Lien Holdback which is the subject matter of such Proper Invoice, payment of the Con...

	8.2.2 With its Proper Invoice submitted pursuant to GC 5.7.1.1 the Contractor shall include a list setting out the status of all outstanding Claim Notices which have been submitted in strict compliance with 7.7 – CLAIMS PROCEDURE. For clarity, notwith...
	.1 any Claim Notices submitted prior to such Proper Invoice, but which are not set out in such list shall be deemed to be irrevocably barred, and waived and released by Contractor; and
	.2 any Claims not included in such list shall be deemed to be irrevocably and unconditionally barred, and waived and released by Contractor, except for payment of any remaining Lien Holdback and the payment which is the subject matter of such Proper I...


	8.3 Warranty
	8.3.1 The Contractor warrants that all Work shall be free of Deficiencies including in materials and workmanship and conform to the requirements of the Agreement during the Warranty Period. Except as expressly provided elsewhere in the Agreement, the ...
	8.3.2 The Owner or Contract Administrator shall promptly give the Contractor Notice in Writing of observed Deficiencies which occur during the Warranty Period.
	8.3.3 The Contractor shall, at the Contractor’s cost, commence correction of Deficiencies in the Work which appear prior to and during the Warranty Period promptly, and in no event later than within ten (10) Working Days after receipt of Notice in Wri...
	8.3.4 The Contractor shall, at its cost, make good or pay for damage or destruction to other parts of the Work, the Owner’s or other contractors’ property or any other property caused by the Deficiencies during the Warranty Period or the correction of...
	8.3.5 If after receipt of the Owner’s or Contract Administrator's Notice in Writing, the Contractor fails to, within the required period, commence and complete the correction of Deficiencies or make good damage or destruction to other parts of the Wor...
	8.3.6 Any extension of the warranty beyond the Warranty Period shall be as specified in the Agreement (“Extended Warranty Periods”). Without limiting the Contractor’s warranty under 9.3 – WARRANTY, the Extended Warranty Periods shall be issued by the ...
	8.3.7 Any Product or equipment requiring excessive servicing during the Warranty Period (or free maintenance period, if applicable) shall be considered Deficient and the warranty (or free maintenance period) shall be deemed to take effect from the tim...
	8.3.8 Within thirty (30) Calendar Days after Substantial Performance of the Work, and without limiting the Contractor’s warranty under this 9.3 – WARRANTY, the Contractor shall assign to the Owner, to the extent assignable, the benefit of all warranti...
	.1 expressly reserve the right of the Contractor to make any claims under such warranties and guarantees;
	.2 in no way prejudice any rights of or benefits accruing to the Contractor pursuant to such warranties and guarantees; and
	.3 be in a form acceptable to the Owner.

	8.3.9 The provisions of 9.3 – WARRANTY shall not deprive the Owner of any action, right or remedy otherwise available to the Owner for the Contractor’s failure to fulfill its obligations or responsibilities under the Agreement and shall not be constru...


	9. GOVERNING REGULATIONS
	9.1 Laws, Notices, Permits, and Fees
	9.1.1 The Owner shall obtain and pay for development approvals, building permit, easements, rights of servitude, and all other necessary approvals and permits, except for the permits and fees referred to in GC 10.1.2 or for which the Agreement specify...
	9.1.2 The Contractor shall be responsible for the procurement of permits, licences, inspections, and certificates, which are necessary for the performance of the Work (including dewatering permits/agreements) and customarily obtained by contractors in...
	9.1.3 The Contractor shall, and shall cause all Subcontractors, Suppliers and Sub-subcontractors to give the notices required by, and comply with, the Laws which are or come into force during the performance of the Work and which relate to the Work, t...
	9.1.4 Without limiting GC 10.1.3, the Contractor shall notify the Chief Building Official or the registered code agency where applicable, of the readiness, substantial completion, and completion of the stages of construction set out in the Ontario Bui...
	9.1.5 Subject to 3.6 – DOCUMENT REVIEW AND EXAMINATION OF SITE, the Contractor shall not be responsible for verifying that the Agreement is in compliance with the Laws relating to the Work. If the Agreement is at variance therewith, or if, subsequent ...
	9.1.6 If the Contractor:
	.1 fails to notify the Owner and the Contract Administrator in writing of changes made to the applicable Laws (other than Owner’s Policies, Procedures and By-laws) in accordance with GC 10.1.5;
	.2 fails to obtain direction as required in GC 10.1.5; or
	.3 performs Work that it knows or should have known, applying the Standard of Care, contravenes any Laws,

	the Contractor shall be responsible for and shall correct the violations of such Laws, and shall be responsible for the Losses and delay attributable to the failure to comply with the provisions of such Laws, and, notwithstanding any limitations descr...
	9.1.7 Notwithstanding GC 7.5.2, if subsequent to the Effective Date, changes are made to Laws (other than Owner’s Policies, Procedures and By-laws) which increase or decrease the cost of the performance of the Work or Contract Time then:
	.1 any claim by the Contractor must be submitted in accordance with the requirements of 7.7 - CLAIMS PROCEDURE; and
	.2 the Owner may submit a change in accordance with the requirements of 7.1 – OWNER’S RIGHT TO MAKE CHANGES.

	9.1.8 Without limiting the generality of any other provision in the Agreement, the Contractor shall cause all certificates to be furnished that are required or given by the appropriate Governmental Authorities or quasi-governmental authorities as evid...

	9.2 Taxes and Duties
	9.2.1 Subject to GC 10.2.3, the Fixed Prices and Unit Prices shall include all taxes and customs duties except for Value Added Taxes payable by the Owner to the Contractor. For clarity, there shall be no adjustment in the Fixed Price or Unit Prices as...
	9.2.2 The Contractor shall provide a detailed breakdown of additional taxes and duties if requested by the Owner in a form satisfactory to the Owner.
	9.2.3 Any increase or decrease in costs to the Contractor due to changes in Canadian federal and provincial taxes and custom duties after the Effective Date shall increase or decrease the Fixed Prices and Unit Prices accordingly. For greater certainty...
	9.2.4 The Contractor represents and warrants that it is:
	.1 not a non-resident Canadian; or
	.2 has notified the Owner in writing, prior to execution of the Agreement that it is a non-resident Canadian,

	for the purposes of the Income Tax Act (Canada). Notwithstanding anything to the contrary, all amounts payable by the Owner shall be subject to the Income Tax Act (Canada) (including applicable deductions from payments by the Owner on account of withh...
	9.2.5 Any taxes or customs duties applicable to the Agreement, including any sales taxes, excise taxes or Value Added Taxes, whether or not paid, which are found to be inapplicable or for which refund, exemption or recovery may be obtained, are the so...
	9.2.6 Customs duties penalties, or any other penalty, fine or assessment levied against the Contractor, shall not be treated as a tax or customs duty for the purpose of this 10.2 – TAXES AND DUTIES.

	9.3 Patent Fees
	9.3.1 The Contractor shall pay the royalties and patent licence fees required for the performance of the Agreement.

	9.4 Workers’ Compensation
	9.4.1 Prior to commencing the Work, and again with the Proper Invoice for the Lien Holdback following Substantial Performance of the Work and the Contractor’s Proper Invoice submitted pursuant to GC 5.7.1.1, the Contractor shall provide evidence of co...
	9.4.2 At any time during the term of the Agreement, when requested by the Owner, the Contractor shall provide evidence of compliance with workers’ compensation Laws by the Contractor and Subcontractors.


	10. DEFAULT, TERMINATION AND SUSPENSION
	10.1 Owner’s Right to Perform the Work, Terminate the Contractor’s Right to Continue with the Work, Terminate the Agreement or Suspend the Work
	10.1.1 If the Contractor is adjudged bankrupt, or makes a general assignment for the benefit of creditors because of the Contractor’s insolvency, or if a receiver is appointed because of the Contractor’s insolvency, the Owner may, without prejudice to...
	10.1.2 If the Contractor:
	.1 fails to comply with the requirements of 1.7 – CONFLICTS OF INTEREST or if the parties are unable to resolve a Conflict of Interest of the Contractor to the satisfaction of the Owner;
	.2 fails to provide a Recovery Plan in accordance with GC 7.5.6.1 or comply with the requirements in respect of a Recovery Plan under GC 7.5.6.2 and 7.5.6.3; or
	.3 is found or determined to have committed any offence that qualifies as an “indictable offence” under the Criminal Code (Canada) or any offence of a similar nature with substantially similar penalties under any quasi-criminal provisions of another L...

	the Owner may, without prejudice to any other right or remedy the Owner may have, immediately terminate the Contractor’s right to continue with the Work or immediately terminate the Agreement, by giving the Contractor Notice in Writing to that effect ...
	10.1.3 Subject to GC 11.1.1 and GC 11.1.2, if the Contractor:
	.1 fails to commence the Work by the Commencement Date;
	.2 neglects to prosecute the Work properly or fails or neglects to maintain the latest Construction Schedule; or
	.3 otherwise fails to comply with the requirements of the Agreement,

	the Owner may, without prejudice to any other right or remedy the Owner may have, give the Contractor Notice in Writing that the Contractor is in default of the Contractor’s contractual obligations and instruct the Contractor to correct the default in...
	10.1.4 If the Owner determines that the default referred to in GC 11.1.3 cannot be corrected in the five (5) Working Days specified or in such other time period as may be subsequently agreed in writing by the parties, the Contractor shall be in compli...
	.1 commences the correction of the default within the specified time;
	.2 provides the Owner with an acceptable schedule for such correction; and
	.3 corrects the default in accordance with the Agreement terms and with such schedule.

	10.1.5 If the Contractor fails to correct the default referred to in GC 11.1.3 in the time specified or in such other time period as may be subsequently agreed in writing by the parties, without prejudice to any other right or remedy the Owner may hav...
	.1 correct such default and set-off the cost thereof in accordance with 5.10 – OWNER’S SET-OFF provided the Contract Administrator has certified such cost to the Owner and the Contractor;
	.2 charge the Contractor for any Losses suffered, sustained or incurred by the Owner as a result of such default and/or set-off such Losses in accordance with 5.10 – OWNER’S SET-OFF; or
	.3 immediately terminate the Contractor’s right to continue with the Work in whole or in part or immediately terminate the Agreement by giving the Contractor Notice in Writing to that effect specifying the date upon which such termination becomes effe...

	10.1.6 If the Owner terminates the Contractor’s right to continue with the Work or terminates the Agreement as provided in GC 11.1.1, 11.1.2 and 11.1.5, without prejudice to any other right or remedy which the Owner may have, the Owner may, at its sol...
	.1 take possession of the Work, Products and Owner Supplied Material at the Site;
	.2 subject to the rights of third parties, utilize the Construction Equipment at the Site;
	.3 finish the Work by whatever method the Owner may consider expedient, but without undue delay or cost;
	.4 require Contractor to provide such reasonable assistance as required to properly and safely transition the Work to the Owner or its other contractors;
	.5 withhold further payment to the Contractor until a final certificate for payment is issued;
	.6 charge the Contractor the amount by which the full cost of finishing:
	(1) any Fixed Price Work as certified by the Contract Administrator exceeds the unpaid balance of the Fixed Price; and
	(2) any Unit Price Work as certified by the Contract Administrator exceeds the portion of the Total Price of Unit Price Work that would have been paid to the Contractor on the completion of such Unit Price Work (calculated based on the number of units...
	plus compensation to the Contract Administrator for the Contract Administrator’s additional services and a reasonable allowance as determined by the Contract Administrator to cover the cost of corrections to Work performed by the Contractor that may b...
	.7 on expiry of the Warranty Period, charge the Contractor the amount by which the cost of corrections to the Contractor’s Work under 9.3 - WARRANTY exceeds the allowance provided for such corrections, or if the cost of such corrections is less than t...
	.8 charge the Contractor for any Losses suffered, sustained or incurred by the Owner as a result of such termination and/or set-off such Losses in accordance with 5.10 – OWNER’S SET-OFF.

	For clarity, any one or more of the Owner’s rights in GC 11.1.6 shall also apply to the portions of the Work that the Owner has terminated the Contractor’s right to continue pursuant to GC 11.1.5.3, mutatis mutandis.
	10.1.7 Upon receipt of Notice in Writing from the Owner terminating the Agreement, the Contractor shall:
	.1 subject to GC 11.1.6.4, cease Work on the effective date of the termination;
	.2 place no additional orders (and if requested by the Owner, the Contractor shall cancel existing orders and subcontracts specified by the Owner upon terms satisfactory to the Owner); and
	.3 preserve and protect the Products (at the Site or in transit), Owner Supplied Material and Work completed and in progress pending the Owner’s instructions, and the Contractor shall dispose of same in accordance with the Owner’s instructions.

	10.1.8 The Contractor’s obligation under the Agreement as to quality, correction and warranty of the Work performed by the Contractor up to the time of termination shall continue after such termination of the Agreement.
	10.1.9 Termination for Convenience
	.1 Notwithstanding any other term or condition in the Agreement, the Owner may (at any time) terminate the Contractor’s right to continue with the Work or terminate the Agreement without cause and in its sole and absolute discretion by giving a Notice...
	.2 In the event of termination pursuant to GC 11.1.9.1, the Owner shall be entitled to take possession of the Site, the Work, the Products and the Owner Supplied Material, and the Contractor shall be entitled to be paid for the following, without dupl...
	(1) the value proportionate to the Contract Price, of the Work performed up to the effective date of termination;
	(2) reasonable demobilization costs paid by the Contractor which have been pre-approved by the Owner in writing;
	(3) reasonable costs incurred in connection with the preservation or protection of the Work; and
	(4) Subcontractor and Supplier cancellation costs reasonably paid by the Contractor as a result of such termination which have been pre-approved by the Owner in writing and could not have been reasonably mitigated by the Contractor.
	For greater certainty, the amounts payable pursuant to GC 11.1.9.2(1) are less any previous amounts paid or properly withheld on account of the Contract Price and except for the amounts referred to in this GC 11.1.9.2, the Contractor shall not be enti...

	10.1.10 Notwithstanding any other provision in the Agreement, the Contractor shall accept, and not dispute, the termination of the Agreement or the Contractor’s right to continue with the Work in whole or in part by the Owner under GC 11.1.1, 11.1.2 o...
	10.1.11 Suspension
	.1 The Owner, from time to time, may suspend any portion or the whole of the Work for any reason for such time as the Owner may notify the Contractor in a Notice in Writing. In addition to suspending any portion or the whole of the Work, the Owner sha...
	.2 The Contractor shall, upon receipt of such Notice in Writing, suspend the Work referred to in such Notice in Writing (except for Work which, in the reasonable opinion of the Contractor is necessary for the safety and security of people or property)...
	.3 Subject to GC 2.2.19, upon resumption of the suspended Work and provided the suspension of the Work was not as a result of the negligent act or omission of the Contractor Parties or the default or breach of the Contractor’s obligations under the Ag...

	10.1.12 The Contractor acknowledges that remedies at law may be inadequate to provide the Owner with full compensation if the Contractor breaches its obligations under this 11.1 - OWNER’S RIGHT TO PERFORM THE WORK, TERMINATE THE CONTRACTOR’S RIGHT TO ...

	10.2 Contractor’s Right to Terminate the agreement
	10.2.1 If the Work is suspended or otherwise delayed for a period of sixty (60) Working Days (or such alternate period under row C.11 of the Information Sheet) or more, by a stop work order issued by a court or other public authority (other than the C...
	10.2.2 The Contractor may give Notice in Writing to the Owner, with a copy to the Contract Administrator, that the Owner is in default of the Owner’s contractual obligations if:
	.1 the Contract Administrator fails to issue a certificate for payment as provided in 5.4 - PROGRESS PAYMENT; or
	.2 the Owner fails to pay the Contractor an amount: (1) which is due and payable under the Agreement, subject to the Owner’s right to set-off pursuant to 5.10 – OWNER’S SET-OFF; or (2) awarded by arbitration or court; or
	.3 the Owner fails to comply with a material requirement of the Agreement,

	and instruct the Owner to correct the default in the fifteen (15) Working Days immediately following the receipt of such Notice in Writing.
	10.2.3 If the default cannot be corrected within the fifteen (15) Working Days specified in GC 11.2.2, the Owner shall be in compliance with the Contractor’s instructions if the Owner:
	.1 commences the correction of the default within the specified time;
	.2 provides the Contractor with an acceptable schedule for such correction; and
	.3 completes the correction in accordance with such schedule.

	10.2.4 If the Owner fails to correct the default in the time specified or subsequently agreed upon, the Contractor may, without prejudice to any other right or remedy the Contractor may have, terminate the Agreement by giving the Owner Notice in Writi...
	10.2.5 If the Contractor terminates the Agreement under the conditions described in this 11.2 - CONTRACTOR’S RIGHT TO TERMINATE THE AGREEMENT, the Contractor shall be entitled to be paid for all Work performed to the date of termination. The Contracto...

	10.3 Other Termination Obligations
	10.3.1 If the Agreement is terminated, by the Owner or Contractor, as the case may be:
	.1 the party terminating the Agreement shall publish, in the manner set out in the Construction Act, a notice of the termination in the form prescribed by the Construction Act and, for the purposes of this section, the date on which the Agreement is t...
	.2 the Contractor shall:
	(1) comply with the requirements in GC 13.5.7 in respect of Confidential Information;
	(2) stop, and cause all Subcontractors, Suppliers and Sub-subcontractors to stop, all Work in progress and refrain from undertaking any further commitments;
	(3) except for subcontracts to be assigned to the Owner pursuant to GC 3.8.2.3(4), terminate any subcontracts related to the Work;
	(4) minimize all costs resulting from the termination of the Agreement; and
	(5) at the Owner’s option, deliver, or cause to be delivered, to the Owner all Work-in-process obtained or performed by the Contractor and the Subcontractors, Suppliers and Sub-subcontractors up to the effective date of termination (including all Work...



	11. DISPUTE RESOLUTION
	11.1 Dispute Resolution
	11.1.1 Unless the Agreement has been terminated or completed, the Contractor shall in every case, notwithstanding any Claim Notice or the occurrence of a Dispute, continue to proceed with the Work with due diligence and expedition. Such continuance sh...
	11.1.2 The parties acknowledge and agree that, for the purposes of Part II.1 of the Construction Act, there shall be no dispute with respect to an Adjudicable Matter that is also the subject matter of a Claim Notice, unless and until a Claim Notice in...
	11.1.3 The parties acknowledge that no arbitration, action, suit or other proceeding shall be brought, nor any mediation undertaken, with respect to the subject matter of a Claim Notice unless and until a Claim Notice in accordance with GC 7.7 has bee...

	11.2 Adjudication
	11.2.1 The parties acknowledge and agree that, for the purposes of paragraph 7 of s. 13.5(1) of the Construction Act:
	.1 neither the Agreement nor any Schedule sets out “any other matter” that the parties agree may be referred to an Adjudication; and
	.2 the parties may agree after the commencement of the Agreement to “any other matter” that may be referred to an Adjudication provided such agreement is in writing and explicitly identifies and refers to the other matter to refer to an Adjudication.

	11.2.2 All Adjudications shall proceed in accordance with the provisions of the Construction Act and the additional procedures set out in this 12.2 - ADJUDICATION, subject to the exercise of the powers provided to the Adjudicator under section 13.12 o...
	11.2.3 Subject to GC 7.7 – CLAIMS PROCEDURE and GC 12.1.2, at any time prior to the completion of the Agreement, either party may refer an Adjudicable Dispute to Adjudication, by giving a Notice of Adjudication to the other party.
	11.2.4 If the party issuing the Notice of Adjudication is the:
	.1 Contractor, the Notice of Adjudication shall be given to:
	City of Toronto
	Adjudication Unit
	C/O City Solicitor's Office
	Metro Hall, 26th Floor
	55 John Street
	Toronto, Ontario M5V 3C6
	.2 Owner, the Notice of Adjudication shall be given to the person at the address set out in row A.3 of the Information Sheet.

	The Notice of Adjudication shall be given to the other party by registered mail, courier or hand delivery.
	11.2.5 Delivery of the Notice of Adjudication by registered mail is deemed given on the fifth day after the Notice of Adjudication is mailed.
	11.2.6 Delivery of the Notice of Adjudication by courier is deemed given on the second day following the day the courier was given the document, unless the second day is a holiday, in which case the Notice of Adjudication is deemed given on the next d...
	11.2.7 The seat of the Adjudication shall be in Toronto, Ontario.
	11.2.8 In addition to the requirements of section 13.8 of the Construction Act, if an Adjudication between the Owner and the Contractor is with respect to an Adjudicable Matter that is the same or includes the subject matter of disputes that can be re...
	.1 the Contractor and Subcontractors and/or Suppliers that are to be adjudicated in separate Adjudications, if a Subcontractor and/or Supplier does not agree to a consolidated Adjudication, the Owner shall be entitled, in its sole and absolute discret...
	.2 the Owner and other contractors engaged by the Owner to perform work on the improvement that are to be adjudicated in separate Adjudications, the Contractor hereby acknowledges and agrees to the consolidation of the separate Adjudications if the Ow...

	11.2.9 The Adjudicator nominated by the party issuing the Notice of Adjudication shall:
	.1 have relevant qualifications and experience with respect to the Project or projects of a similar nature and magnitude, to the Project;
	.2 be independent of and at arm’s length to Contractor, Owner and any other person having an interest in the Project or any of the documents comprising the Agreement; and
	.3 have no conflict of interest relating to the parties or the Dispute.

	11.2.10 In addition to the requirements of section 13.11 of the Construction Act, the copy of the contract and any other documents delivered to the party that received the Notice of Adjudication pursuant to section 13.11 of the Construction Act shall:
	.1 be delivered to such party by the other party in the manner as required by the Adjudicator;
	.2 if the contract and such documents have an aggregate file size in excess of twenty (20) MB, be delivered to such party by the other party on a USB flash drive or using a secure electronic document exchange service in a searchable format; and
	.3 include an index of documents with identifying information (for example, date, document description, author/recipient).

	11.2.11 The Contractor and Owner hereby acknowledge and agree that:
	.1 they shall, immediately after the appointment of the Adjudicator, either through the agreement of the parties or by the Authorized Nominating Authority ("ANA"), deliver a written agreement requesting that the Adjudicator provide the party that rece...
	.2 if the documents delivered pursuant to section 13.11 of the Construction Act:
	(1) exceed 100 documents or 1000 pages in the aggregate, excluding the Agreement and all Schedules; or
	(2) seek monetary relief in excess of one million dollars ($1,000,000) exclusive of Value Added Taxes,
	they shall, immediately after the receipt of such documents, deliver to the Adjudicator a written agreement requesting that the Adjudicator provide the party that received the Notice of Adjudication no less than sixty (60) Calendar Days from the date ...
	.3 if the documents delivered pursuant to section 13.11 of the Construction Act are delivered at any time between the Friday prior to December 25th in a given year and the first Monday of January of the following year, they shall, immediately after th...

	11.2.12 The Adjudicator shall be entitled to grant any remedy or relief which is consistent with the intentions of the parties expressed under the Agreement but shall not be entitled to exercise the power of prerogative writs.
	11.2.13 In addition to the requirements of section 13.19(1) of the Construction Act, a requirement to pay an amount in accordance with section 13.19 of the Construction Act is subject to GC 13.2.1.2.
	11.2.14 Other than in accordance with the Construction Act, any determination and reasons of an Adjudicator on the Project shall not be relied upon by either party on any other projects.  The determination and reasons of any adjudicators on any other ...
	11.2.15 If an Adjudicable Dispute is referred to Adjudication and such Adjudicable Dispute is already the subject of a mediation pursuant to GC 12.4 - MEDIATION, an arbitration pursuant to GC 12.5 - ARBITRATION or a court proceeding, which has not bee...
	.1 terminate, suspend or proceed with such mediation or arbitration, as applicable, and if the responding party elects to terminate such mediation or arbitration, as applicable, the party referring the Adjudicable Dispute to Adjudication shall be resp...
	.2 stay or proceed with such court proceeding, and if the responding party elects to stay such court proceeding, the party referring the Adjudicable Dispute to Adjudication shall execute all further documents and do all other lawful things necessary t...

	11.2.16 The Contractor shall, in respect of any dispute between:
	.1 the Contractor and a Subcontractor or Supplier;
	.2 a Sub-subcontractor and a Subcontractor or Supplier; or
	.3 a Sub-subcontractor and another Sub-subcontractor,

	no later than two (2) Working Days after the receipt by the Adjudicator of the documents under section 13.11 of the Construction Act in respect of such dispute, deliver a Notice in Writing to the Contract Administrator and Owner setting out the date w...

	11.3 Negotiations
	11.3.1 Either party may initiate negotiations of any Dispute by giving written notice to the other party (“Notice of Negotiations”) with reasonable particulars of the Dispute. After the receipt of a Notice of Negotiations the parties shall make all re...
	11.3.2 Any applicable negotiations shall be completed as soon as possible and shall be limited to a period of no more than ninety (90) Calendar Days following the delivery of a Notice of Negotiations, or such other period of time as the Parties agree ...

	11.4 Mediation
	11.4.1 Subject to GC 12.1.3, the parties, by mutual written agreement, may submit any Dispute to mediation. Such mediation shall proceed in accordance with this 12.4 – Mediation and such other terms and conditions agreed to by the parties.
	11.4.2 The mediator shall be mutually agreed upon by the Owner and Contractor.
	11.4.3 Subject to GC 12.2.15.1, each party is responsible for its own costs related to the mediation. The costs of the mediator shall be equally shared by the Owner and Contractor.

	11.5 Arbitration
	11.5.1 Subject to GC 12.1.3, the parties, by mutual written agreement, may submit any Dispute to be finally determined by arbitration before a sole arbitrator, who shall also be agreed to as a part of such mutual agreement. The provisions of the Arbit...
	11.5.2 If the parties agree to arbitration to resolve a Dispute, the Owner shall notify the Contract Administrator in writing within fifteen (15) Calendar Days of the written agreement to arbitrate.
	11.5.3 Subject to GC 12.2.15.1, unless otherwise agreed to in the written agreement to arbitrate, each party is responsible for its own costs related to the arbitration and the arbitrator shall not have the discretion to award costs related to the arb...
	11.5.4 The arbitrator’s reasoned decision shall be made in writing within ninety (90) Calendar Days of the conclusion of the hearing. An extension of time to make a decision may be granted with consent of both parties.
	11.5.5 The resolution of Disputes pursuant to this 12.5 - ARBITRATION shall be final and binding upon the parties, and there shall be no appeal therefrom, including any appeal to a court of law on a question of law, a question of fact, or a question o...

	11.6 Rights of Both Parties
	11.6.1 Unless the parties agree otherwise, no action taken under GC 12.1 to GC 12.5 by either party shall be construed as a renunciation or waiver of any of the rights or recourse available to the parties.


	12. OTHER PROVISIONS
	12.1 Ownership of Existing Materials and Equipment
	12.1.1 Unless otherwise specified, all materials, equipment and other property existing at the Site at the time of execution of the Agreement shall remain the property of the Owner or any other Person identified by the Owner.

	12.2 Construction Liens
	12.2.1 Upon the receipt of a written notice of lien, claim for lien or a certificate of action under the Construction Act, arising from the performance of the Work by any Subcontractor, Supplier or Sub-subcontractor:
	.1 the Contractor at its sole cost, shall take whatever steps are necessary to discharge, release or vacate such claim for lien or certificate of action, or withdraw the written notice of a lien within ten (10) Calendar Days of it coming to the notice...
	.2 the Owner may retain an amount sufficient to satisfy such claim for lien, certificate of action or written notice of a lien, including an amount sufficient to cover potential costs, in accordance with GC 5.10 – OWNER’S SET-OFF.

	12.2.2 If the Contractor fails or refuses to vacate or discharge the claim for lien or certificate of action, or cause the withdrawal of the written notice of a lien, within the time period required by 13.2.1, the Owner shall at its option, be entitle...
	12.2.3 After the Contractor or the Owner, as the case may be, has vacated and/or discharged the claim for lien or certificate of action, or caused the withdrawal of the written notice of a lien, then any amount retained by the Owner pursuant to GC 13....
	12.2.4 The Contractor acknowledges that all claims for lien shall  be given to the Clerk of the City of Toronto through its web portal at www.toronto.ca/liens.
	12.2.5 This 13.2 – CONSTRUCTION LIENS does not apply to any claim for lien or certificate of action to the extent arising from a payment default of the Owner under the Agreement.

	12.3 Ownership of Contractor Documents
	12.3.1 Subject to GC, 1.1.11, all correspondence, data, plans, drawings, specifications, reports, estimates, summaries, photographs, models, mockups, Contractor Records and all other information and documentation in any form (an whether in draft or fi...
	12.3.2 In the event of any termination of the Agreement or as requested by the Owner, from time to time, the Contractor agrees to promptly, and in no event later than within ten (10) Working Days after such termination, deliver the Contractor Prepared...

	12.4 Owner Supplied Material
	12.4.1 The Contractor shall, in advance of receipt of shipments of Owner Supplied Material, provide adequate and proper storage facilities acceptable to the Contract Administrator and on the receipt of the Owner Supplied Material shall immediately pla...
	12.4.2 The Contractor shall be responsible for acceptance of Owner Supplied Material, at the specified delivery point. All Owner Supplied Material in each shipment shall be accounted for by the Contractor. Immediately upon receipt of each shipment, th...
	12.4.3 Once accepted by the Contractor, notwithstanding that title to the Owner Supplied Equipment shall be held by the Owner, the risk of Loss to the Owner Supplied Material shall be borne by the Contractor. If after accepting delivery, such Owner Su...
	12.4.4 Owner Supplied Material shall not, except with the written permission of the Contract Administrator, be used by the Contractor for purposes other than the performance of the Work under the Agreement. Contractor shall store, operate, maintain, r...
	12.4.5 Empty reels, crates, containers and other types of packaging from Owner Supplied Material shall become the property of the Contractor when they are no longer required for their original purpose and shall be disposed of by the Contractor at the ...
	12.4.6 Where Owner Supplied Material supplied by the Owner is ordered and stockpiled prior to the award of the Agreement, the Contractor shall, at no extra cost to the Owner, immediately upon commencement of operations, check the Owner Supplied Materi...

	12.5 Confidential Information and Personal Information
	12.5.1 The parties acknowledge and agree that MFIPPA applies to the Owner and the Owner Documents and that the Owner is required to fully comply with MFIPPA. The Contractor shall retain and preserve Owner Documents in a secure and accessible manner to...
	12.5.2 Notwithstanding anything else in the Agreement to the contrary, the Contractor acknowledges and agrees that the Owner has a right to disclose or publish the Agreement (including any or all terms hereof), any or all Owner Documents and any infor...
	12.5.3 Each party acknowledges the importance of maintaining the confidentiality and privacy of Confidential Information. Except as authorized hereunder, each receiving party shall, with respect to Confidential Information it receives from or on behal...
	.1 hold such Confidential Information in strict confidence, under and in accordance with all applicable requirements of the Agreement including the Specifications, if any;
	.2 implement and use, appropriate technical, organizational and physical security measures to protect and secure such Confidential Information, whether in storage or in use, with no less than the same degree of care as the receiving party uses to prot...
	.3 comply with all applicable requirements of Laws, including MFIPPA, the Personal Information Protection and Electronic Documents Act (Canada), and any other Laws now in force or that may in the future come into force governing the collection, use, d...
	.4 not disclose to a third party and not permit any third party any manner of access to, whether directly or indirectly, such Confidential Information without the prior written approval of the disclosing party in each instance, except as provided for ...
	.5 not to use such Confidential Information for any purpose whatsoever other than in connection with the rights conferred under the Agreement as permitted by the Agreement.

	12.5.4 The parties agree that:
	.1 the receiving party may disclose Confidential Information of the disclosing party received by it pursuant to the Agreement:
	(1) to its Personnel if and when such Personnel have a need to know such Confidential Information so that such receiving party may exercise its rights and/or meet its obligations under the Agreement or comply with Laws, provided that such Personnel ar...
	(2) to the extent such disclosure is required pursuant to Laws or any Governmental Authority, provided that, where circumstances permit, prior to such disclosure the receiving party shall to the extent it is legally permitted to do so give the disclos...
	(3) as necessary in connection with any dispute resolution commenced pursuant to the Agreement; and
	(4) as may be permitted or required under the City of Toronto Act, 2006;
	.2 the Contractor may disclose Confidential Information of the Owner to its professional advisors, Subcontractors, Suppliers or Sub-subcontractors, to the extent necessary, to enable that party to perform, to cause to be performed the Work, or to enfo...
	.3 the Owner may disclose Confidential Information of the Contractor to its professional advisors, consultants, other contractors, Personnel and any other party providing or potentially providing services to the Owner to enable the Owner to perform an...
	.4 any disclosure of Confidential Information allowed pursuant to this 13.5 -  CONFIDENTIAL INFORMATION AND PERSONAL INFORMATION shall be limited to that which is necessary to satisfy the need for such disclosure.

	12.5.5 The Contractor acknowledges that the Owner may use the Confidential Information of Contractor for purposes not specific to the Project, but for other general governmental purposes.
	12.5.6 Each receiving party shall immediately provide Notice in Writing to a disclosing party in the event that it becomes aware of any actual or suspected loss, theft or accidental or unauthorized access, disclosure, copying, use, modification or des...
	12.5.7 The Contractor shall allow the Owner on reasonable Notice in Writing to inspect any Confidential Information in the custody or possession of a Contractor Party and to audit compliance with this GC including the measures used to protect Confiden...
	12.5.8 The Contractor shall provide, and shall cause each of its professional advisors, Subcontractors, Suppliers or Sub-subcontractors to provide, in a timely manner, all necessary and reasonable information and co-operation to the Owner and to any G...
	12.5.9 Subject to any applicable requirement of Laws, the Contractor shall on the earliest of the date of Total Performance of the Work, termination or expiry of the Agreement or upon the written request of the Owner, immediately cease all use of and ...
	12.5.10 This 13.5 – CONFIDENTIAL INFORMATION AND PERSONAL INFORMATION  shall not apply in respect of information (except for Personal Information), if such information:
	.1 was lawfully acquired by the receiving party prior to the Effective Date without any restrictions as to use or disclosure or any obligation of confidentiality;
	.2 is lawfully, and without any restrictions as to use or disclosure or any obligation of confidentiality, provided to a receiving party by a third party, except where the third party is known or should reasonably have been suspected of being subject ...
	.3 is independently created, developed or acquired by or for the receiving party without reference to the Confidential Information provided by the disclosing party or through third parties to whom the Confidential Information had not been disclosed; or
	.4 is released from the confidentiality provisions of the Agreement by the written authorization of the disclosing party.



	12.5.11 The obligations in this 13.5 – CONFIDENTIAL INFORMATION AND PERSONAL INFORMATION shall survive the termination of the Agreement. To the extent of any conflict or inconsistency between this GC and any other provision of the Agreement, this GC s...
	Schedule E
	Valuing Changes in the Work
	1. Changes in the Work Based on Unit Prices Set Out in the Agreement
	1.1 Notwithstanding that the number of units of an item of Unit Price Work to be performed shall exceed or be less than the Estimate of Units for Completion, subject to section 1.2 of this Schedule E, the Contractor shall proceed to perform the applic...
	1.2 When the number of units of a Major Item of Unit Price Work exceeds the Estimate of Units for Completion for such item by more than 30%, the Contractor shall not proceed with the portion of such Major Item of Unit Price Work in excess of 130%, but...
	1.2.1 where the number of units of a Major Item exceeds 100% of the applicable Estimate of Units for Completion for such Major Item, the units of such Major Item which are less than 130% of the Estimate of Units for Completion of such Major Item shall...
	1.2.2 where the number of units of an item of Unit Price Work (other than Major Items) exceeds 100% of the Estimate of Units for Completion for such item, all units of such item (including any units in excess of 130% of the applicable Estimate of Unit...
	1.2.3 the Unit Prices under "Schedule A Schedule of Prices for Changes in the Work", if attached to Schedule B - Pricing Form, shall apply to an item of Unit Price Work if there is no corresponding Unit Price set out elsewhere in Schedule B – Pricing ...


	2. Changes in the Work on a Negotiated Fixed Price or nEGOTIATED Unit Price Basis
	2.1 The negotiated fixed price for a change in the Work or negotiated unit price(s) for the components of a change in the Work, as the case may be, whether performed by the Contractor or a Subcontractor, Supplier or Sub-subcontractor, shall be inclusi...
	2.2 The negotiated fixed price for a change in the Work or negotiated unit price(s) for the components of a change in the Work, as the case may be, shall be the sum of the following:
	2.2.1 the negotiated fixed price or negotiated unit price(s), as applicable, for the portions of the change in the Work to be carried out by the Contractor’s Personnel, without markup by the Contractor;
	2.2.2 the negotiated fixed price or negotiated unit price(s), as applicable for the portions of the change in the Work to be carried out by the Subcontractors, Suppliers or Sub-subcontractors, without markup by the Contractor, Subcontractor, Supplier ...
	2.2.3 markup calculated as follows:
	.1 multiplying the negotiated amount set out in section 2.2.1 of this Schedule E by the percentage amount described in row B.1 of the Information Sheet; and
	.2 multiplying the negotiated amount set out in section 2.2.2 of this Schedule E by the percentage amount described in row B.2 of the Information Sheet.

	Such markup percentages shall not be adjusted during the term of the Agreement. Notwithstanding any other provision in the Agreement, the cumulative total percentage markup charged by the Contractor, Subcontractors, Suppliers and Sub-subcontractors pu...

	2.3 The Contractor shall provide written quotes identifying each amount to be charged by the Contractor and each Subcontractor, Supplier and Sub-subcontractor, including for each of the foregoing, a detailed breakdown of amounts for transportation, la...
	2.4 Where such change in the Work requires the rental of Construction Equipment, any rental charges for the actual operation time required for the performance of the change in the Work must be agreed upon by the parties before the Contractor commences...
	2.5 The markups provided for in section 2.2.3 of this Schedule E shall constitute the only compensation the Contractor shall be entitled to for any and all overhead, profit, incidental and administrative costs whatsoever related to the change, includi...
	2.6 If such change in the Work results in a net decrease in the Fixed Price, the Fixed Price shall be decreased by an amount proportionate to the reduction in the Fixed Price Work, provided that such reduction shall not include any amounts for portion...

	3. Changes in the Work on a Time and Material Basis – VERTICAL approach
	3.1 For the purposes of this Section 3 of this Schedule E, the following definitions apply:
	3.1.1 “T&M Costs” has the meaning set out in section 3.2.1 of this Schedule E;
	3.1.2 “T&M Markup” has the meaning set out in section 3.4.2 of this Schedule E;
	3.1.3 “T&M Percentage Markup” has the meaning set out in section 3.2.2 of this Schedule E;
	3.1.4 “T&M Price” means, in respect of a T&M Change in the Work, the total T&M Costs plus the T&M Markup.

	3.2 For T&M Changes in the Work, the following shall apply:
	3.2.1 the cost of performing the T&M Change in the Work shall be calculated using the provisions of section 3.5 of this Schedule E, subject to all applicable credits being deducted and section 3.11 of this Schedule E (“T&M Costs”); and
	3.2.2 the percentage markup shall be determined in accordance with section 3.3 of this Schedule E (“T&M Percentage Markup”).

	3.3 The T&M Percentage Markup applicable to T&M Change in the Work shall be determined as follows:
	3.3.1 on T&M Changes in the Work performed by Contractor: the percentage amount set out in row B.3 of the Information Sheet; and
	3.3.2 on T&M Changes in the Work performed by the Subcontractor or Supplier or Sub-subcontractors: the percentage amount set out in row B.4 of the Information Sheet.

	The T&M Percentage Markup shall not be adjusted during the term of the Agreement. Notwithstanding any other provision in the Agreement, the cumulative total percentage markup charged by the Contractor, Subcontractors, Suppliers and all Sub-subcontract...
	3.4 If the T&M Change in the Work results in a net increase in the Contractor’s cost, the Contract Price shall be increased by:
	3.4.1 the T&M Costs; plus
	3.4.2 the T&M Percentage Markup multiplied by the T&M Costs (“T&M Markup”),

	3.5 The T&M Costs shall be the actual reasonable costs to the extent directly paid by the Contractor in performing such T&M Change in the Work in accordance with the Agreement (without any markup) and, subject to section 3.11 of this Schedule E, is li...
	3.5.1 salaries, wages and benefits paid to Personnel in the direct employ of the Contractor applying the labour rates as agreed in writing between the Owner and Contractor for Personnel:
	.1 carrying out the T&M Change in the Work, including, to the extent the T&M Change in the Work results in an extension of the Contract Time, project managers, superintendents, assistants, watch persons and administrative Personnel;
	.2 engaged in expediting the production or transportation of material or equipment, at shops or on the road; or
	.3 engaged in the preparation of Shop Drawings, fabrication drawings, coordination drawings and As-Built Drawings.

	The Contractor acknowledges that the agreed upon labour rates (including the underlying salaries, wages and benefits on which the labour rates were calculated) shall be subject to audit and verification by the Owner in accordance with GC 2.6 and adjus...
	3.5.2 contributions, assessments or taxes incurred for such items as employment insurance, provincial or territorial health insurance, workers’ compensation, and Canada or Quebec Pension Plan, insofar as such cost is based on wages, salaries or other ...
	3.5.3 all Products including cost of transportation thereof;
	3.5.4 materials and supplies, including transportation and maintenance thereof, which are consumed in the performance of the Work; and cost less salvage value on such materials and supplies used but not consumed, which remain the property of the Contr...
	3.5.5 all Construction Equipment, exclusive of hand tools, and Temporary Work, used in the performance of the Work, whether rented from or provided by the Contractor or others, including installation, minor repairs and replacements, dismantling, remov...
	3.5.6 all equipment and services required for the Contractor’s field office;
	3.5.7 deposits lost provided that they were not lost by acts or omissions of the Contractor’s Personnel;
	3.5.8 subject to the Owner’s prior written approval for amounts in excess of $10,000, the value of subcontracts with Subcontractors and Suppliers, provided however that any time and material costs included in such amounts shall be limited to the actua...
	3.5.9 quality assurance required by the Agreement such as inspection and testing services, charges levied by authorities, provided such costs are pre-approved in writing by the Owner;
	3.5.10 legal costs, incurred by the Contractor, in relation to the performance of the T&M Change in the Work provided that they are not related to or arising from a dispute between the Owner and the Contractor unless such costs are part of a settlemen...
	3.5.11 charges levied by authorities having jurisdiction at the Site;
	3.5.12 royalties, patent licence fees and Losses for infringement of patents and cost of defending suits therefor subject always to the Contractor’s obligations to indemnify the Owner as provided in GC 9.1.2.2;
	3.5.13 any adjustment, attributable to the T&M Change in the Work, in premiums for all bonds and insurance which the Contractor is required, by the Agreement, to purchase and maintain;
	3.5.14 any adjustment in taxes, other than Value Added Taxes and those relating to the Contractor’s income or real or personal property;
	3.5.15 duties for which the Contractor is liable;
	3.5.16 charges for long distance telephone and facsimile communications, courier services, expressage, and petty cash items incurred in relation to the performance of the Work;
	3.5.17 removal and disposal of waste products and debris; and
	3.5.18 safety measures and requirements.

	All other costs attributable to the T&M Change in the Work are included in the percentage markup calculated in accordance with the provisions of section 3.3 of this Schedule E.
	3.6 Notwithstanding any other provisions contained in the Agreement (other than section 3.11 of this Schedule E), it is the intention of the parties that the cost of any item under any cost element referred to in section 3.5 of this Schedule E shall c...
	3.7 The Contractor shall prepare and maintain complete and accurate Daily Contractor Work Records for T&M Changes in the Work.
	3.8 All trade, quantity and cash discounts and rebates and refunds accrue to the Owner, including all returns from sale of surplus materials and equipment applicable to the T&M Change in the Work, and the Contractor shall make provisions for them to b...
	3.9 Pending determination of the final amount of a T&M Change in the Work, the undisputed value of the T&M Change in the Work performed:
	3.9.1 as the result of a Change Order, is eligible to be included in Proper Invoices; and
	3.9.2 as the result of a Change Directive, is not eligible to be included in Proper Invoices except to the extent that it is dealt with in a Change Order.

	3.10 If the Owner and the Contractor do not agree on the proposed adjustment in the Contract Time attributable to the T&M Change in the Work, or the method of determining it, the adjustment shall be referred to the Contract Administrator for determina...
	3.11 Notwithstanding any other provisions contained in the Agreement, the T&M Costs shall not include, and no payment shall be made by the Owner for:
	3.11.1 head office salaries, wages and benefits and all other overhead or general expenses;
	3.11.2 capital expenses and interest on capital;
	3.11.3 general clean-up, except where the performance of the T&M Change in the Work causes specific additional clean-up requirements;
	3.11.4 salaries, wages and benefits paid for project managers, superintendents, assistants, watch persons and administrative Personnel except only for the salaries, wages and benefits of Personnel described in section 3.5.1 of this Schedule E and the ...
	3.11.5 salaries, wages, benefits, rentals, or other expenses that exceed the rates that are standard in the locality of the Site that are otherwise deemed unreasonable by the Contract Administrator;
	3.11.6 any Losses attributable to Deficiencies, the negligent acts or omissions of the Contractor Parties or the Contractor’s failure to perform any of its obligations under the Agreement;
	3.11.7 any costs noted in the Agreement as non-reimbursable by the Owner; or
	3.11.8 any costs noted in the Agreement as paid or incurred at the Contractor’s expense.


	The following Toronto Zoo Official Policy Statements and procedures are included in this RFT, are applicable for this project.
	SAFE-001   Occupational Health & Safety
	SAFE-002    Health & Safety Hazard Reporting
	SAFE-005   Hazardous Materials
	SAFE-007   Confined Space
	SAFE-013   Lock Out / Tag Out Procedure
	SAFE-017    Contractor Safety
	SAFE-018    Vehicles on Site
	SAFE-025   Hot Work
	SAFE-026   Scaffold & Ladder Safety
	City of Toronto Fair Wage Policy: https://www.toronto.ca/business-economy/doing-business-with-the-city/understanding-the-procurement-process/fair-wage-office-policy/fair-wage-policy/
	Toronto Zoo's Commitment to the City of Toronto's Corporate Smog Alert Response Plan.
	Schedule G
	Forms
	Schedule G is comprised of the following forms:
	Form 1: Sample Proper Invoice
	Form 2: Certificate of Insurance
	Form 3: Tax Statutory Declaration
	Form 4: Notice of Adjudication

	CERTIFICATION
	I certify that the insurance is in effect as stated in this Certificate and that I have authorization to issue this Certificate for and on behalf of the Insurer(s).  This Certificate is valid until the expiration date(s) stated in the “Expiry Date” pr...
	Broker’s or Insurer’s Name and Address
	) with respect to
	Schedule H
	Drawings and Specifications
	[Note to Finalization before Execution: Attach or list the Drawings and Specifications (which includes, for clarity, the Standard Drawings, the Standard Specifications and Special Specifications and material and finishing schedules).]


	TZC T 31-2021-09 PART 3 - DRAWINGS AND SPECIFICATIONS
	TZC T 31-2021-09 PART 3 - DRAWINGS AND SPECIFICATIONS
	TZC T 31-2021-09 PART 3A - 28kV General Cable Specifications
	TZC T 31-2021-09 PART 3A - 100KVA Transformer
	TZC T 31-2021-09 PART 3A - 250KVA Transformer
	TZC T 31-2021-09 PART 3A - Commissioning Grid - Toronto Zoo
	TZC T 31-2021-09 PART 3A - Communication Gateway Installation Guide
	TZC T 31-2021-09 PART 3A - CoRe Installation Guide
	TZC T 31-2021-09 PART 3A - CoRe+ Pedestal Installation Guide
	TZC T 31-2021-09 PART 3A - Eurasia Paddock Feeder Switchgear Test Report
	TZC T 31-2021-09 PART 3A - Gateway Set-up and Layout Recommendations - FLO
	Toronto Zoo – FLO EV Charging Stations�Communication Gateway layout and setup recommendations
	Toronto Zoo
	Toronto Zoo – General Recommendations
	Toronto Zoo – Specific Recommendations
	Toronto Zoo – Summary Table
	Toronto Zoo – Layout recommendations
	Toronto Zoo – Commissioning Grid

	TZC T 31-2021-09 PART 3A - Pre-Fab Vault Lid
	Sheets and Views
	Layout1


	TZC T 31-2021-09 PART 3A - SK01 - SITE PLAN & CHARGER LOCATIONS
	TZC T 31-2021-09 PART 3A - TX #23 Test Report
	TZC T 31-2021-09 PART 3A - TZ SINGLE LINE DIAGRAM
	Sheets and Views
	E-01


	TZC T 31-2021-09 PART 3B - SCOPE
	TZC T 31-2021-09 PART 4 - SUBMISSION FORM VERSION 1.1
	1. Supplier Information
	2. Acknowledgment of Binding Procurement Process
	(a) acknowledges and agrees that the RFT process will be governed by the terms and conditions of the RFT and the Toronto Zoo's Policies and Legislation;
	(b) hereby confirms it has read and understand such terms and conditions;
	(c) hereby confirms its compliance with such terms and conditions; and
	(d) hereby confirms it has submitted a Bid Bond with your submission The Supplier further acknowledges and agrees that its Bid will remain legally binding for the Bid Validity Period, or if the Supplier is selected, as the Successful Supplier, until t...

	3. Ability to Provide Work
	4. Binding Pricing
	5. Addenda
	6. The Toronto Zoo Policies
	(i) Collusion and Unethical Bidding
	(ii) Illegality
	(iii) Conflicts of Interest or Unfair Advantage
	(b) Declaration of Compliance with Anti-Harassment/Discrimination Policy

	7. The following irregularities contained in bids such as quotation, tenders or proposal (“Response”) received by the Toronto Zoo shall result in the following actions:
	(a) Declaration of Compliance with the City’s Fair Wage By completing this Bid Submission Form, the Supplier declares that the Supplier and its proposed Subcontractors agree to abide by the City’s as applicable.
	(b) Declaration of Compliance with Accessible Customer Service Training Requirements
	(c) The Toronto Zoo Contractor Performance Evaluation

	The Toronto Zoo follows a Contractor Performance Evaluation procedure which provides guidance to Toronto Zoo staff on creating and maintaining an evaluative record of a Contractor's performance on Toronto Zoo projects for the purpose of Contract manag...
	(d) Disclosure of Information

	APPENDIX I - PROJECT EXPERIENCE FORM
	APPENDIX III - STATUTORY DECLARATION OF TENDERER
	STATUTORY DECLARATION OF TENDERER
	NOTE:
	)
	)
	)
	NOTE:

	APPENDIX V - AGREEMENT TO BOND

	TZC T 31-2021-09 PART 5 - PRICING FORMS TEMPLATE  VERSION 1.0
	Complete  and  return this  section  Part  4– Form of Tender  including Appendices I to XII
	Project/Contract: INSTALLATION OF ELECTRIC VEHICLE CHARING STATIONS
	Project/Contract No.: TZC T 31-2021-09
	OWNER: TORONTO ZOO

	Name of Authorized Signing Officer for Firm
	(B) PRICE of HST of (13 %) payable by the Owner to the Contractor
	TOTAL TENDER PRICE, which includes the Tender (A) and HST (B)  price is:

	APPENDIX I- SCHEDULE OF VALUES (Due 24 hours after stipulated closing date)
	APPENDIX II - UNIT PRICES (Due 24 hours after stipulated closing date)
	APPENDIX IV- ALTERNATIVE PRICES – NOT APPLICABLE
	APPENDIX V - *UNSOLICITED ALTERNATIVES (Due 24 hours after stipulated closing date IF APPLICABLE)
	Increase Reduction

	Charity Status:  The Toronto Zoo is a registered charitable organization (registration #BN 119216398RR0001) and accordingly may be eligible for preferred pricing which should be reflected in the Quotation as submitted. 

	TZC T 31-2021-09 PART 1 - INSTRUCTION TO BIDDERS.pdf
	SUBMISSION
	QUESTIONS REGARDING THIS RFT
	ADDENDA
	.1 Except where otherwise requested, all documents relating to the Bid and all communications between Suppliers and the Toronto Zoo will be in the English language.
	.2 Except where otherwise disclosed, all references to times in this RFT will mean local time in Toronto, Ontario, Canada.
	.3 The phrase “includes” “, include” or “including” means “includes, without limitation” or “including” or “include, without limitation”.
	.4 In the RFT, unless the context otherwise requires, words importing the singular include the plural and vice versa and words importing gender include all genders.
	.5 Unless otherwise stated herein, all amounts in the RFT are in Canadian dollars, including any amounts provided in the Pricing Form.
	.6 In addition to the words defined in Section 13.13.1 (Definitions), the other words used in this RFT shall be interpreted consistent with the definitions contained in the Toronto Zoo's Policies.





