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THIS AGREEMENT

made in duplicate as of the

day of

ACEC ~ 31 (1996)
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BY AND BETWEEN

{hereinafter called the “Client”)

AND

(hereinafter called the “Engineer”}

WHEREAS the Client intends to engage the professional services of the Engineer in connection with the
project as hereinafter described (the “Project”): (insert precise Project description)

AND WHEREAS the Client desires to have the Engineer perform the engineering services in connection with
the Project as set out in Schedulé A annexed hereto;

NOW THEREFORE, the Client and the Engineer, in consideration of their mutual duties and responsibilities
to one another as hereinafter set forth, AGREE AS FOLLOWS:

ARTICLE 1

1.1

1.2

1.3

1.4

15

1.6

1.7

DEFINITIONS

Agreement - is this Prime Agreement for professional serv-
ices, including Schedules A, B, C and D annexed hereto,

Consultant - shall mean registeredflicenced professional engi-
neers, architects or other specialists other than the Engineer,
engaged by the Client directly.

Contractor - is the party contracting with the Client for the
provision of labour, materials and equipment for the execution
of the Work,

Contract - is the agreement between the Client and the Con-
tractor for the provision of labour, materfals and equipment for
the execution of the Work by the Contractor,

Contract Documents - shall mean all documents relating to
the Work issued by or through the Engineer which are incorpo-
rated Into the Contract, and all variations and modifications
thereto issued by or approved by the Engineer,

Contract Time - shall mean the period from the notice to
proceed with the Work to the projected completion. date for
the Contract agreed to between the Client and the Contractor
In the Conkract, -

Cost Of The Work - for purposes of fee computation under
this Agreement, shall mean the total cost to the Client of the
Work, (including all materials, equipment, labour, taxes, Con-
tractor's overhead and profit provided in accordance with the
Contract Documents)

1.8

1710

AND SHALL INCLUDE:

1.72.1  The cost of all Installations carrted out by parties
other than the Contractor, as required by the Client;

1.7.2  The cost of all Work carried out under the Conltract;

1.7.3  Refunds or sales tax exemptions on any materials
and/or equlpment;

1.7.4  The cost of Work carried out by direct labour or direct
purchase of materlals or equipment by the Client at
prices pertaining during the Contract Time;

1.7.5  The provisfon of new or old materials by the Cllent;

1.7.6  The value of all deletions made by the Cltent from the
Waork after the Engineer has completed a design for
the deleted items as a part of the Work;

1.7.7  The value of any monetary damages or set-offs re-

tained by the Client from the Contractor with respect
to the Work;

BUT SHALL NOT INCLUDE:

1.7.8  Professional fees, including englneering fees, or the
fees of other Consultants or disbursements or the sal-
ary of the Client’s representative or other Cllent’s sal-
ary cost or other Client’s administrative costs;

1.7.9 . The cost of land purchase and easements;

The costs of items which do not form a part of or are

required for the function of the Work.

Field Services - shall mean making such visits to the Project
site at intervals approprlate to the stage of construction as the
Engineer, in the Engineer's sole professional discretion, consid-
ers necessary to enable himy/her to ascertaln whether the Con-
tractor Is carrying out the Work In general conformity with the
Contract Docaments for the Project.
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1.9 Project - shall mean the Project described in the recitals to
this Agreement,

1.10 Services - shall mean the Engineer’s Basic Services and AddI-
tional Services as set forth in Schedule A,

1,11 Shop Drawings - shall mean drawings, dlagrams, illustra-
tions, schedules, parformance charts, technlcal brochures and
other data which are to be provided by the Contractor or by
others to lllustrate detalls of a portion of the Work,

1.12 Substantia} Performance - shall have the meaning set out
in the llen legislation at the place of the Work, or if such legls-
lation shall not contaln such definition, it shall mean that the
Work is ready to be used or Is being used for the purpose in-
tended and is so certlfied by the Engineer.

1.13 Sub-Consultant - shall mean any registered/licenced profes-
sional engineers, architects or other speclalists engaged by the
Engineer in connection with the Project,

1.i4 Termination Expenses (Suspension Expenses) - shall
mean expenses incurred by the Engineer which are directly at-
tributable to termination or suspension of the Services for rea-
sons beyond the control of the Englneer, and shall Include the
Englneer's expenses reasonably and necessarlly Incurred In
winding down his/her Services.

1.15 Total Performance - shall mean that the Work as appraised
by the Engineer has been performed to the requirements of
the Contract Documents, and Is so certifled by the Engineer.

1,16 Work - shall mean all labour, materials and equlpment to be
supplied and incorporated inte the Project by the Contractor as
required by the Contract Documents.

ARTICLE 2

CLIENT'S DUTIES AND RES.PONSIBILITIES T0
THE ENGINEER

THE CLIENT SHALL:

2.1 Instruct the Engineer fully in writing as to the Client’s total re-
quirements in connection with the Project, including the Cli-
ent's Project budget and time constraints,

2.2~ Make available to the Englneer all relevant information or data
pertinent to the Project which Is required by the Engineer. The
Engineer shall be entltled to rely upon the accuracy and com-
pleteness of all Information and data furnished by or through
the Client, including Information and data originating with the
Client’s Consultants, whether such Consultants are engaged at
the request of the Enginger or otherwise. Where such Informa-
tion or data originates either with the Client or with the Client’s
Consultants, then the Engineer shall not be responsible to the
Client for the consequences of any error or omission contained
thereln.

2.3  When required by the Engineer in writing, engage specialist
Consultants directly to perform services necessary to enable
the Engineer to carry out hisfher Basic Services as set forth in
Schedule A, such services to include but not be restricted to an
accurate survey of the bullding site, site services report,
geotechnlcal reports, quantity surveyor and all appropriate
testing services, Such Consultants engaged by the Client shall
be subject to the joInt approval of the Client and the Engineer,
and contracts for the provision of such services, whether ar-
ranged by the Client or the Engineer, shall be deemed.to be
direct contracts with the Client unless expressly provided oth-
erwlse,

2.4  Authorize. the Engineer in writing to act as the Client's agent
for. such purposes as are necessary to the Engineer’s rendering
of Sgrvlces pursuant to this Agreement.
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2.5 Give prompt consideration to all Amachtor de e ol  Eamls
sketches, drawings, specifications,
tenders, proposals, contracts and other documents relating to
the Project prepared by the Engineer, and whenever prompt
action Is necessary, inform the Engineer of the Client's deci-
slons in such reasonable time so as not to delay the Services
of the Engineer, or to prevent the Engineer from forwarding
drawings or instructions to the Contractor or to Consultants or
to Sub-Consultants.

2.6  Pay the Engineer as provided for In this Agreement,

2.7 Provide necessary advertising incidental to obtaining tenders,
and provide or relmburse the Engineer for obtalning necessary
legal, accounting, insurance, bonding and other counselling
services In connection with the Project.

2.8 Arange and make provision for the Engineer’s entry and ready
access to property (public and private) as well as to the
Project site, as necessary to enable the Engineer to perform
his/her Services.

2.9 Designate fn writing an individual to act as the Client’s repre-
sentative, such person to have complete and exclusive author-
ity to transmit Instructions to and receive information from the
Engineer.

2.10 Give prompt wiitten notice to the Engineer whenever the Cli-
ent or the Cllent's representative become aware of any defects
or deficlencles In the Work or in the Contract Documents.

2.11 Obtain required approvals, licences and permits from munlci-
pal, governmental or other authorities having jurisdiction over
the Project so as not to delay the Engineer in the performance
of Services.

2.12 Expressly undertake not to enter into contracts in connection
with the Project with Contractors or Consultants which de-
scribe duties and responsibilities of the Engineer which are in-
¢consistent with the duties and responsibilities of the Engineer
provided Ffor In this Agreement, without obtaining the Engi-
neer's prlor written agreement thereto,

2,13 Attach and initial any additional duties and responsibllities of
the Client to the Engineer which shall form a part of this Article
2: (attach, Initial and date any additions)

ARTICLE 3

CONSTRUCTION ADMINISTRATION AND

CO-ORDINATION

THE ENGINEER'S CONSTRUCTION  ADMINISTRATION  AND

CO-ORDINATION FUNCTIONS PROVIDED FOR IN ARTICLES 3.1

THROUGH 3.5 INCLUSIVE SHALL PERTAIN ONLY TC THE EXTENT

THAT THE SERVICES CONTEMPLATED BY PARAGRAPH A7.1 IN .
SCHEDULE A HAVE BEEN RENDERED QN THE PROJECT.

IT IS UNDERSTOOD AND AGREED BY THE CLIENT AND THE
ENGINEER THAT ONLY WORK WHICH HAS BEEN SEEN DURING THE
CONSTRUCTION PERIOD BY THE ENGINEER CAN BE SAID TO HAVE
BEEN APPRAISED, AND COMMENTS ON THE BALANCE OF THE
WORK ARE ASSUMPTICNS ONLY, BASED UPON EXTRAPOLATION BY
THE ENGINEER.

THE PERFORMANCE OF THE CONTRACT IS NOT THE ENGINEER'S
RESPONSIBILITY NOR™ ARE THE ENGINEER'S FIELD SERVICES
RENDERED. FOR THE CONTRACTOR’S BENEFIT. THE CONTRACTOR
ALONE IS RESPONSIBLE FOR THE QUALITY CONTROL OF THE
WORK.

3.1 Authority for general administration and co-ordination of the
Project shall reslde In the Engineer to the extent provided for
in this Agreement.

3.2 All notices, Instructions, requests, claims or other communica-
tions by the Contractor, by the Consultants or by the Client to
one another shall be made by or through the Engineer.

3.3 The Engineer shall make decislons on all clalms of the Cllent
and of the Contractor under the Contract, and on all matters
relating to the Interpretation of the Contract Documents.
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3.4

35

The Engineer shall coordinate the activities of the Engineer’s
Sub-Consultants as well as those of the Client's Consultants on
the Project to the extent that the Engineer is empowered to do
sa in the Consultants’ contracts with the Client,

No acceptance by the Engineer of the Work or of the services
of the Contractor or the Consultants, whether express or im-
plied, shall relieve the Contractor or the Consultants from their
responsibilities to the Client for the proper performance of
such Work or services, and further, the Englneer shall not be
responsible to the Client or to the Contractor or the Consult-
ants for the means, methods, techniques, sequences, proce-
dures and use of eguipment, of any nature whatsoever,
whether reviewed by the Engineer or not, which are employed
by the Contractor or by the Consultants In executing, deslgning
or administering any phases of the Work, or for placing Into
operation any plant or equipment or for safety precautions and
programs Incidental thereto.

ARTICLE 4

4.1

4.2

CERTIFICATIONS BY THE ENGINEER

The Engineer shall issue certifications as set forth In Paragraph
A.7.9 in Schedule A only where Fleld Services have been per-
formed by the Engineer as defined In Article 1,8,

In the event that the Engineer attends at the site of the
Project in accordance with Paragraph A.7.2 of Schedule A,
then the Engineer shall issue qualified certificates only In re-
spect of such attendances.

ARTICLE 5

5.1

€OST OF THE WORK AND CONTRACT TIME

ESTIMATES

The parties expressly acknowledge ahd agree that the Cost of

. the Work and Contract Time estimates provided by the Engl-

neer to the Client under this Agreement are subject to change
and are contingent upon factors over which the Engineer has
no control. The Engineer does not guarantee the accuracy of
such estimates. Exact costs and time will be determined onty
when tenders have been received for the Work and when the
Work has been performed.

ARTICLE 6

TERMINATION AND SUSPENSION

BY THE CLIENT:

6.1

6.2

If the Engineer s shown to be in default in the performance of
any of the Engineer's material obligations set forth In this
Agreement, then the Client may, by written notice to the Engl-
neer, require such default to be corrected. If within 30 days
after receipt of such notice such default shall not have been
corrected or reasonable steps to correct such default shall not
have been taken, the Cllent may, without limiting any other
right or remedy the Cllent may have, Immediately terminate
this Agreement and make settlement for the cost of the Serv-
ices rendered and disbursements incurred by the Engineer pur-
suant to this Agreement and remaining unpald as of the effec-
tive date of such termination.

If the Client is unwilling or unable to proceed with the Project,
the Client may suspend or terminate this Agreement by giving
30 days prior written notice to the. Engineer. Upon receipt of
such written notice, the Engineer- shall ‘perform ne further
Services other than those reasonably’ necessary to suspend or
close out the Project. In such event the Engineer shall be paid
by the Client for all Services performed and for all disburse-
ments Incurred pursuant to thls Agreement and remaining un-
pald as of the effective date of such suspension or termination,
plus the Englneer's Suspension or Termination Expenses as de-
fined In Article 1.14.

6.3
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dividual and is unable to satisfacto-
rily perform Services for a periad of 30 consecutive days or
for an aggregate of 45 days In any 3 month period, the Client
may terminate this Agreement upon giving 7 days written no-
tice to the Engineer, and shall pay for the Services rendered
and disbursements incurred by the Engineer to the date of

such termlnation.

BY THE ENGINEER:

6.4

6.5

If the Client is shown to be in default in the performance of
any of the Client’s material obligations set forth in this Agree-
ment, including payment of the Engineers fee as required
herein, then the Engineer may, by written notice to the Client,
require such default to be corrected, If within 30 days after re-
ceipt of such notice such default shall not have been cor-
rected, the Engineer may, without limiting any other right or
remedy he may have, Immediately terminate this Agreement,
In such event, the Engineer shall be paid by the Client for all
Services performed and for all disbursements incurred pursu-
ant to this Agreement and remalning unpaid as of the effective
date of such termination plus the Engineer’s Termination Ex-
penses as defined in Article 1.14, in addition to any other
rights or remedies the Engineer may have.

If the Engineer’s Services are suspended by the Client at any
time for more than 30 consecutive or non-consecutive days
through no fault of the Engineer, then the Engineer shall have
the right at any time until such suspension is lifted by the Cli-
ent, without limiting any cther right or remedy the Engineer
may have, to terminate this Agreement upon giving written no-
tice thereof to the Cflent. In such event the Engineer shall be
paid by the Client for all Services performed and for all dis-
bursements incurred pursuant to this Agreement and remain-
ing unpald as of the effective date of such suspension, plus
the Englneer's Suspenslon Expenses as defined In Article 1,14,

ARTICLE 7

7.1

7.2

OWNERSHIP AND USE OF DOCUMENTS,
PATENTS AND TRADEMARKS

All drawings, plans, models, deslgns, specifications, reports,
photographs, computer software, surveys, calculations and
other data, including computer print-outs, contalned In the
Contract Documents or which are otherwise used in connection
with the Project, and prepared by or on behalf of the Engineer,
are instruments of service for the execution of the Work and
as such are the property of the Englneer, whether the Work Is
executed or not, and the Engineer reserves the copyright
therein and in the Work executed therefrom, and they are not
to be used on any other work without the prior written agree-
ment and remuneration of the Englneer. The Client is entitled
to a copy of the sald documents and medels for record and
malntenance purposes, but only In connection with the Project,
In the event that the said documents and models are used by
the Client for. purposes other than in connection with the
Project, or if the said documents and models have been
amended, altered or revised in any manner whatsoever with-
out notice to the Engineer and without recelving the Engineer’s
prior written consent, the Engineer does not warrant the fit-
ness of same for the Client’s use, and the Cllent agrees to in-
demnify, hold harmless and defend the Engineer from and
against all claims, demands, losses, damages, liability and
costs (including costs between solicltor and own client) associ-
ated with such use by the Cllent,

Subject to Article 6, the Client and the Engineer agree that the
Engineer's fee shall be payable by the Cllent even in the event
that the Client does not, for any reason, proceed with the
Work as described In the Contract Documents. The Cllent and
the Engineer further agree that payment cf the Engineer’s fee
by the Client pursuant to this Agreement shall be condition
precedent to the Client’s right to the use of the Contract Docu-
ments and models for all purposes in connectlon with the
Project or under this Agreement,
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7.3 All concepts, products or processes produced by or resulting
from the Services rendered by the Engineer in connection with
the Project, or which are otherwise developed or first reduced
to practice by the Engineer in the performance of Services,
and which are patentable, capable of trademark or otherwise,
shall be and remain the property of the Engineer, and other
than as hereinafter set forth in Articte 7.4 the Client shall not
use, Infringe upon or appropriate such concepts, products or
processes without the express wiitten agreement and remu-
neration of the Engineer.

7.4  The Client shall have a permanent non-exclusive royalty-free li-
cense to use any concept, product or process which (s patent-
able or capable of trademark, produced by or resulting from
the Services rendered by the Engineer In connection with the
Project, for the life of the Project, and for no other purpose or
project.

7.5 The parties agree that the Engineer shall, for all purposes, be
deemed to hold in his/her possession the original of the Con-
tract Documents, including any computer-generated designs
related thereto.

ARTICLE 8
BUILDING CODES AND BY-LAWS

8.1 The Engineer shall, to the best of hisfher ability, interpret
bullding codes and by-laws as they apply to the Project at the
time of design, but it Is expressly acknowledged and agreed by
the Cllent that as the Work progresses, the building codes and
by-laws may change or the Interpretation by any public author-
ity may differ from the interpretation of the Engineer, through
no fault of the Englneer, and any extra cost necessary to con-
form to such changes or Interpretations during or after execu-
tion of the Work will be pald by the Client In the event that the
Engineer has received a prior authorization from such authori-
ties in respect of such changes or interpretations.

ARTICLE 9
MEDIATION AND ARBITRATION

9.1 If requested in writing by either the Client or the Engineer, the
Client and the Engineer shall attempt to resolve any dispute
between them arising out of or in connection with this Agree-
ment by entering into structured non-binding negotiations with
the assistance of a mediator on a without prejudice basis. The
medIator shall be appolnted by agreement of the parties, Fail-
ing such agreement, the mediator shall be appointed by refer-
ence to a Judge of the Court,

9.2 If a dispute cannot be settled within a period of thirty (30) cal-
endar days by the medfator appointed under Article 9.1, or
such longer period as may be agreed to by the parties, the dis-
pute may, with the pricr written concurrence of both the Client
and the Engineer, be referred to and finally resclved by way of
hinding arbitration by a single arbitrator. The arbltrator shall
be appointed by agreement of the parties. Failing such agree-
ment, the arbitrator shall be appointed by reference to a Judge
of the Court,

9,3 The place of the mediation/arbitration shall be the city closest
to the lacation of the Project, unless the parties agree other-
wise,

9.4 No one shall act as a mediator/arbitrator who is in any way fl-
nancially interested in the conduct of the Project or In the
buslness affalrs of either the Client or the Engineer.

. 9.5 - The laws .of the Province where the Project Is located shall

: govern this Agreement and any mediation/arbitration or litiga-
ton In respect thereof.

9.6~ The award of an arbitrator under Article 9.2 shall be final and

! binding upon the parties, and shall be enforceable by them in
any Court of competent jurisdiction.” :
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ARTICLE 10
SUCCESSORS AND ASSIGNMENT

10.1 This Agreement shall enure to the benefit of and be binding
upon the parties hereto, and except as ctherwise provided
hetein, upon their executors, administrators, successcrs and
assigns.

10,2 If a party to this Agreement who is an individual should desire
to bring In a partner or partners, or if a party who Is a partner-
ship should desire to bring in a new partner or partners to
share the benefits and obligations of this Agreement, they may
do so by promptly notifying the other party In writing of such
intended action.

10.3 If a party to this Agreement Is a partnership, and a partner
thereof elther dles or retires then the remaining parties thereln
shall form a new successor partnership to share the benefits
and obligations of this Agreement.

10.4 Excépt as set forth In this Article 10, neither party may asslgn
this” Agreement without the prior consent In wrlting of the
other.

ARTICLE 11

NOTICES

11.1 All notices required by this Agreement to be given by either
party shall be deemed to be properly given and received within
three (3) business days if made in writing to the other party by
certified mail, telegram, facsimile or personal delivery, ad-
dressed to the regular business address of such other party.

ARTICLE 12
ENTIRE AGREEMENT

12.1 This Agreement constitutes the sole and entire agreement be-
tween the Client and the Englneer relating te the Project, and
supersedes all prior agreements between them, whether writ-
ten or oral, respecting the subject matter hereof, and no other
terms, conditions or warranties, whether express or implled,
shall form a part hereof. This Agreement may be amended
only by written instrument signed by both the Cllent and the
Englneer,
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ARTICLE 13
ADDITIONAL TERMS

13.1 Attach and Initial any additional terms which shall form a part
of this Agreement: (attach and Inltial any additions)

IN WITNESS WHERFEOF the parties hereto have executed this
Agreement as of the day and year first above written by thelr duly
authorized officers and representatives.

THE CORPORATE SEAL OF the CLIENT was hereunto affixed In the
presence of:

Authorized Signatory

Authorized Signatory

THE CORPORATE SEAL OF the ENGINEER was hereunto affixed in
the presence of:

Authorized Signatory

Authorized Signatory
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SCHEDULE A
ENGINEER'S BASIC SERVICES AND ADDITIONAL

SERVICES

GENERAL:

Al,

THE
A2,

A3,

A4,

A.5.

A6,

The Englneer shall render Baslc Services and Additional Serv-
Ices to the Cllent under this Agreement with that degree of
care, skill and diligence normally provided in the performance
of such services In respect of projects of similar nature to that
contemplated by this Agreement at the time and place that
such services are rendered:

A.1,1  In rendering Basic Services and Additional Services on
the Project, the Engineer may, at any stage of such
services, engage Sub-Consultants to perform services
necessary to enable the Engineer to carry out duties
and responsibilities as set forth in this Agreement,
subject to the agreement of the Client, which agree-
ment shall not be unreasonably withheld.

BASIC SERVICES SHALL CONSIST OF:

Advisory and Consulting Services:

A.2,1  With the Cllent’s wrltten authorizaticn, acting as the
Client’s agent as required In connection with the
Project;

A2.2
Cllent's written instructions as set forth in Article 2.1;

Assisting the Client by assessing and advlsing upon
the appropriateness of the program of construction
raviews and testing services which may be required
by the Engineer or imposed by law in connection with
the execution of the Work by the Contractor;

Should the Client fail to provide the information re-
quired by the Engineer pursuant to Articles 2.2 and
2.3, then the Englneer shall advise the Client In writ-
ing as to further investigative work which in the Engi-
neer’s opinion Is necessary prior to the preparation of
the Contract Documents, and as agent for and on be-
half of the Client, and with the Client's prior written
approval, the Engineer shall engage Consultants to
perform such Investlgative work at the Client’s ex-
pense;

If required by the Client, preparing and periodically
updating a Cost of the Work estimate,

Conceplual Design Services:

AJ3.1  Preparing preliminary concept sketches and develop-
ing preliminary specification notes;

Preliminary Design Services:

A2.3

A24

A5

A4,1  When required by the Engineer, obtaining advice and
information from any Censultants retained directly by
the Client to enable the Engineer to carry out duties
and responsibilities as set forth in this Agreement;

A.4.2  Preparing preliminary design drawings;

A4,3  Preparing outline specifications;

Final Design Services:

A5.1  Preparing working drawings;

A.5.2  Preparing Project specifications;

Construction and Contract Administration Services:

IT IS UNDERSTCOOD AND AGREED BY THE CLIENT AND THE
ENGINEER THAT ONLY WORK WHICH HAS BEEN SEEN DUR-
ING THE CONSTRUCTION PERIOD BY THE ENGINEER CAN BE
SAID TO HAVE BEEN APPRAISED, AND COMMENTS ON THE

BALANCE OF THE WORK. ARE ASSUMPTIONS ONLY, BASED
UPON EXTRAPOLATION BY THE ENGINEER,

Preparing an engineering program btased upon the’

A7,

A.6.1
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A.6.1.1 Assisting In  the
preparation of pre-qualification documents
for bidding Contractors, if required;

A.6.1.2 Preparing tender call' Contract Documents
and bidding proposal documents;

A6.1.3 Coordinating all Contract Documents pre-
pared by the Engineer, the Consultants and
Sub-Consultants on the Project;

A.6.1.4 Reviewing tenders submitted and advising as
to Contractor selection;

A.6.1.5 Assisting in the preparation of the Contract.

IField Services:

A1

A7.3

A4

A5

A7.6

A7.7

A7.8

- ATY

A7.10

A7.11

Making such visits to the Project site at intervals ap-
propriate to the stage of construction as the Engi-
neer, in the Engineers sole professional discretion,
conslders necessary to enable him/her to ascertain
- whether the Contractor is carrying out the Work In
general conformity with the Contract Documents for
the Project.

Field Services are NOT to be provided under this
Agreement, but should the Client request the Engi-
neer In wrlting to attend at the Project site for any
reason, then the Engineer may do so, but the Engi-
neer's Services shall not include those described in
Article 1,8, In such event, the Contractor shall re-
main solely responsible for any defects or deficiencles
in the Work, and the Engineer’s sole responsibility to
the Client shall be as set forth in the Engineer’s writ-
ten respense to the Client’s request, in the form of a
qualified report, letter or certificate,

Where required by the Engineer during this phase of
the Services, obtalning advice, data and informatlon
from any Consultants retained directly by the Client,

Subject to Article 3.4, coordinating the activities of all
Consultants and Sub-Consultants on the Project.

Reviewing Shop Drawings submitted by the Contrac-
tor or by others for the sole purpose of ascertaining
that the Information set forth therein generally con-
forms with stated design intent for the Work, Respon-
sibitity for the detailed design inherent in such Shop
Drawings shall remain with the Contractor and with
any other party submitting-same.

Monitoring compliance with the program of construc-
tion reviews and testing referred to in Paragraph
A,2,3 In Schedule A, and keeping the Client Informed
through perledic reports.

Interpreting the Contract Documents when requested
to do so by the Client or by the Consultants or the
Contractor.

Subject to any applicable lien legislation at the place
of the Work, conducting Substantial and Total Per-
formance reviews of the Work, noting defects and de-
ficiencies observed In the Work and reviewing the
correction of same when completed by the Contrac-
tar,

Subject to Article 4, certifying the Cost OF The Work,
the Contractor’'s Substantial and Total Performance of
the Work and the Contractor’s periodic applications
for payment.

Attending meetings necessary to the coordination of
the deslgn, Fleld Services and execution of the Work,
Preparing and issuing notices of change, change or-

ders and other necessary Project documentation dur-
ing the course of the execution of the Work.
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A8,

A9,

A.10.

Post-Construction Services:

A.8.1  Conducting a final overall Project review prior to the
expiration of the Contractor's warranty period and ad-
vising the Contractor and the Client in writing as to
continuing or newly observed defects or deficiencies
in the Work.

Attach and Inltial any additional Baslc Services of the Engineer

to the Client which shall form a part of this Agreement: (at-

tach, initial and date any additions)

One of the two sub-paragraphs A.7.1. or A.7.2 must be de-
feted and initialled.

By law, in some jurisdictions, only A.7.1 may be rendered.
ENGINEER'S ADDITIONAL SERVICES

The following Additional Services which shall be considered to
be additional to the Engineer's Basic Services set forth in this
Schedule A, and which are not considered to be typical or cus-
tomary services, may be provided by the Engineer to the Client
at the written request of the Client, and for which the Engineer
shall be pald an additional fee pursuant fo Schedule B;

A10.1 Preparing reports relating to the Client’s long-range
or other plans not included in the Basic Services.
Preparing an alternative deslgn or systems design not
included in the Basic Services.

Assisting in  the preparation of detalled
pre-construction Project operating cost budgets, or
whole-life cost estimates.

Revising reports, estimates, preliminary studies and
design development studies provided by the Engineer
pursuant to the Basic Services, for reasons over which
the Engineer has no contral.

Revising, designs, drawings, plans, specifications or
any of the Contract Documents after thelr Initlal com-
pletion for reasons over which the Englneer has no
control.

Preparing deslgns not included In the tender set of
Contract Documents.

Preparing Contract Documents for alternative prices
requested by the Client relating to portions of the
Work nat awarded.

Providing special analysis of the Cllent’s needs, such
as operational analysis and preparing operating or
maintenance manuals, operating drawings or charts.
Preparlng for special reviews and testing of the Work.

Preparing bills of materials, measuring quantities of
Work performed and preparing Shop Drawings.

Performing scheduling and expediting services during
construction,
Providing Additional or extended Services made nec-
essary by:
A.10,12,1 Work damaged by fire or other causes dur-
ing the term of the Contract;
A.10.12.2 Defective Work of the Contractor;

A.10,12.3 Unreasonable prolongation of ‘the Contract
Time due to strikes, or for other reasons be-
yond the control of the Engineer;

AL0.2

A10.3

A.10.4

A.10.5

A10.6

A10.7

A10.8

A.10.9
A10.,10
A.10.11

A10.12

A.10 12.4 The Contractor's default under the Contract

arlsing out of the Contractor’s delinquency or
insolvency or of those employed by him; ..

A.10.12.5 Deficient or defective. services, information
- or ‘operations provided by the Client pursu-
~ant to Article 2;

A 10.12, 5Addltlona[ Servlces necessu:ated by the oc-
- “eurrence of emergencies on site,

A0, 13 Prowdlng Additional Services arising out of separate

. contracts, cost—plus contracts ‘and pre- tendered con-
. tracts, . . .
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A,10,14 Providing advice and in-
structions to the Client be-
yond the scope of advice and instructions referred to
in the Basic Services.

A.10.15 Preparing record drawings.

A10.16 Providing furnishing drawings.

A.10.17 Assisting in [itigation, arbltration, negotiation or other
legal or adminlstrative proceedings on behalf of the
Client, and all necessary preparation in Tespect
thereof.,

A.10.18 Preparing applications and supporting documents for

governmental grants, loans er advances in connection

with the Project.

Subject to Schedule D, preparing or reviewing envi-

ronmental assessments and impact studies, and as-

sisting in obtaining approvals of authorities having ju-
risdiction over the environmental aspect of the

Project,

A.10,20 . Providing renderings or models for the Cllent’s use.

A.10,21 Obtaining, on the Client’s behalf, required approvals,
licences and permits from munlcipal and governmen-
tal autharities having jurisdiction over the Project.

A.10.19

SCHEDULE B

B.1

B.2

ENGINEER'S FEES FOR BASIC SERVICES AND

ADDITIONAL SERVICES

Payment of Fees for Basic Services:

B.1.1  The Client shall pay te the Engineer when invoiced for
the Basic Services set forth in Schedule A, a fee as
herelnafter set forth, The Engineer’s accounts are due
when presented and accounts unpald by the Cilent 30
days after presentation shall bear monthly interest at
chartered bank prime rate of Interest plus %,
which is equivalent to an annual rate of interest of
%. .

The Client agrees that it shall pay to the Engineer, In
addition to the fee agreed to [n this Agreement, the
amount of any goods and services or other taxes on
the said fee, including any taxes which first came into
effect after the date of this Agreement.

The fee for the Engineer’s Basic Services set forth [n
Schedule A Is as follows: (insert basis for fee, Engi-
neer’'s current hourly fee rates, % of Cost of the
Work, lump sum, etc.).

In the event that the Cllent disputes any portion of
the Englneer's fees, the Client shall provide the Engi-
neer with written notice of such dispute within 30 cal-
endar days following recelpt of the invoices for dis-
puted fees and the reasons therefor. The Cllent shall
be entitled to withhold only the amount of the fees In
dispute and the balance of the fees not In dispute
shall be paid by the Cllent without deduction or
_sat-off. The parties agree to use their best efforts to
diligently pursue resolution of any fees in dispute
within 30 calendar days of the Client's written notice
of dispute. If resolution is not achieved, the fees in
dispute shall be referred to mediation and arbitration
in accordance with Article 9 of this Agreement. The
Client’s failure to dispute the Engineer’s fees within
30 calendar days of receipt of any invcice shall be
deemed to be a walver of all clalms which the Cllent
has with respect to such [nvolce.

Relmbursable Expenses for Basic and Additional Services:

The CHent shall pay to the Engineer when Involced the follow-
ing disbursements made by the Englneer in carrying out Basic
and Additional Services pursuant to Schedule A, which shall be
increased to cover office services and handling by %
where such expenses are Incurred by the Engineer.

B.1.3
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B3

The expense of transport, subsistence and lodging in connec-
tion with the Project beyond kilometres of the Engineer’s
office, Car expenses shall be charged at per kilometre,
and other means of travel at cost.

The expense of long distance telephone calls, telegrams, telex
and facsimile.

The expense of reproduction and dellvery of Information,
drawlings. specifications and other documents necessary to the
Project, and fees pald for securing approvals, permits or Il-
cences from regulatory agencies having jurisdiction over the
Project,

The expense of providing and maintaining Project site offices,
telephones, facsimile as required for use by the Engineer and
the Engineer’s Sub-Consultants.

The expense of all advertising incidental to the Project and ob-
taining all necessary legal, accounting, insurance, bonding and
other counselling services pertaining to the Project as well as
computer charges and related expenses as agreed to between
the Client and the Engineer.

The expense of any federal, provincial or municipal tax pay-
ments required to be made by the Englineer in respect of the
Services, including any goods and services, customs, excise or
any other taxes, including any taxes which may first become
payable in respect of the Services after the execution of this
Agreement,

The expense of any speclal or Increased insurance coverage
required by the Client according to paragraph C.4 of Schedule C.

All other costs reasonably incurred by the Engineer in the per-
formance of Basic and Additional Services In connection with
the Project where the Engineer has obtalned the prior written
approval of the Client therefar.

Payment of Fees for Additional Se.rvi_ces:

B.3.1 The Client shall pay to the Engineer when Involced for
the Additicnal Services set forth in Schedule A, a fee as
herelnafter set forth. The Engineer’s accounts are due
when presented and accounts unpald by the Client 30
days after presentation shall bear monthly Interest at
chartered bank prime rate plus 2% which Is equivalent
to an annual rate of interest of %Y.

‘B.3.2 No deduction or set-off shall be made by the Client
from the fee payable to the Englneer.
8.3.3 The fee for the Englneer's Additional Services set forth

in Schedule A is as follows:

- a payment based upon an hourly rate for the Engi-
neer’s personnel as hereinafter set forth:

SCHEDULE C
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INSURANCE, DAMAGES AND LIABILITY OF THE

Ca

C.2

Cc.3

C.4

ENGINEER

In consideration of the provision of the Services by the Engi-
neer to the Client under this Agreement, the Client agrees that
any and all claims which the Client has or hereafter may have
against the Englneer, the Engineer’s servants, employees,
Subconsultants and representatives, in respect of the Services,
howsaever arising, whether in contract or in tort, shall be ab-
solutely limited to:

(a) Claims brought within a perlod of six years from the
date of the termination or suspenslon of the Engineer’s
Services or of the date of the Certificate of Substantial
Performance, whichever shall flest occur, or within such
shorter period as may be prescribed by any limitation
statute in the Province where the Project is located.

(b) The amount of the Engineer's (Project) professlonal li-
ability insurance available at the date that a clalm is
brought against the Engineer by the Client, including
the deductible portion therein. If for any reason such
Insurance shall not be available or shall not apply to
any claim made by the Client against the Engineer In
respect of the Services, then the liability of the Engi-
neer to the Client under this Agreement shall be abso-
lutely limited to the re-performance at the Engineer’s
own cost of those Services which are proven at law to
constitute errors, omissions or negligent acts on the
part of the Englneer or anyone for whom the Englineer
may be responsible at law.

For all purposes of this limitation of llability provision, it Is
agreed by the Cltent and the Engineer that as to all acis or
failures to act by either party to thls Agreement, any applicable
statute of limitations shall commence to run and any alleged
cause of action shall be deemed to have accrued, fncluding
any final confirmation thereof, In any and all events not fater
than the date of the termlination or suspension of the Engi-
neer’s Services or of the date of the Certificate of Substantial
Performance of the Work, whichever shall first occur, and as to
any acts or failures to act occurring after the date of Substan-
tial Performance, neot later than the date of issuance of the fi-
nal certificate for payment on the Project by the Engineer.

The Engineer’s liability with respect to any dlaims arising out of
this Agreement shall be absolutely limited to direct damages
arising out of the Services, and the Englneer shall bear no II-
ahility whatsoever for any consequential foss, Injury or damage
incurred by the Client, including but not limited to claims for
loss of profits and loss of markets.

It is further agreed that the Englneer shall not be liable for
damages, interest, costs or any other expense arising out of
the fallure of any manufactured product or any manufactured
or factory assembled system of components to perform in ac-
cordance with the manufacturer’s specifications, advertizing,
product literature or written documentation on which the Engi-
neer reasonably relied in the preparation of the design or Con-
tract Documents,

The Englneer’s (Project) professional liabllity insurance policy
certificate of coverage (shall apply exclusively to the Project
and to no other project and) shall be avallable for Inspection
by the Cllent at all times upon request, Pilor to the date of the
execution of this Agreement, if the Client wishes, because of
particular circumstances or otherwlse, to Increase the amount
of the coverage of such policy, or to obtain other speciat or in-
creased insurance coverage, then the Engineer shall cooperate
with the Client to obtaln such Increased or special Insurance
coverage at the Client’s expense.
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The Engineer’s {Project) professional liahility insurance policy
shall remain in force from the date of execution of the Agree-
ment and, subject to availability at reasonable cost, for
years after the date of Substantial Performance of the Work,
and shall contain a cancellation clause requiring the insurer to
give the Client 30 calendar days prior written notice of any
cancellation of such policy,

This Schedule C shall survive the completion of the Project and

the completion of the Engineer's Services under thls Agree-
ment.

SCHEDULE D

D.1

POLLUTANTS AND HAZARDOUS WASTES

The Client recognizes that projects inveolving pollutants and
hazardous wastes, ‘as deflned below, create extraordinary
risks. In consideration of the sald extraordinary risks and in
consideration of the Engineer providing the Services to the Cli-
ent in connection with the Project on which pollutants and haz-
ardous wastes are involved, the Client agrees that the Engi-
neer’s liability to the Client with respect to any matter in any
way arising cut of the Engineer's involvement with pollutants
and hazardous wastes associated with this Agreement shall be
limited to or otherwlise protected against as provided in para-
graphs A and B below,

A, The Engineer’s liability to the Client in connection
with pollutants and hazardous wastes Is absolutely
limited, both in contract and in tort, for any and all
claims arising out of or In connection with the Project
to a total maximum aggregate amount not to exceed
the cost of reperformance of the Services at the sole
cost of the Englneer for that portion of the Services
proven to be In error. It Is further agreed that such
limitation shall be exclusive of the liability of the Engi-
neer to the Client which may otherwise be provided
for in this Agreement for claims unrelated to pollut-
ants and hazardous wastes.

B. In further conslderation of the Engineer providing the

: ‘Services to the Client In connection with the Project in
which pollutants and hazardous wastes are involved,
the Client agrees that in connection with incidents
and clalms inftated by third parties involving pollut-
ants and hazardous wastes, the Client (to the extent
that the Engineer Is not covered by insurance In re-
spect therecf) shall Indemnify, defend and hold harm-
less the Engineer of and from any and all suits, ac-
tions, legal, administrative or arbitration proceedings,
clalms, demands, damages, penaltles, fines, losses,
costs and expenses of whatsoever kind or character,
arising or alleged to arise out of the Services of the
Engineer or any claims against the Engineer arising or
alleged to arise from the acts, omissions or work of
gthers, Such indemnification shall apply to the fullest
extent permitted by law, regardless of fault or breach
of contract by the Engineer and shall include the fees
and charges of lawyers In defending or advising the
Engineer as to such claims under the Agreement.
Without limiting the generality of the foregoing, such
Indemnity extends to clalms which arise out of the ac-
tual or threatened disbursal, discharge, escape, re-
lease or saturation (whether sudden or-gradual) of
any pollutant or hazardous waste in or into the at-
mosphere, or on, on to, upon, in or Into the surface
or subsurface solls, water or water courses, persons,
objects or any other tanglble matter,

D.2

D.3
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Nothing herein shall relieve the Engi- Amschei s e el b Camde
neer from obligations to provide the
Services required by this Agreement, and generally as required
by standard engineering practice current as of the date of per-
formance of the Services, and nothing herein shall apply to
claims, damages, losses or expenses which are finally deter-
mined at law to result from the Engineer's intentionally wrong-

ful acts.

For all purposes of this Schedule D, *pollutants and hazardous
wastes’ shall mean any solid, liquld, gaseous or thermal Irritant
or contaminant, including without limitation, smoke, vapour,
soot, fumes, acids, alkalis, chemicals and waste, including,
without limitation, pellutants, hazardous or speclal wastes as
defined in any federal, provinclal or municipal laws.
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