THE CORPORATION OF THE TOWN OF INGERSOLL

BY-LAW NO. 09-4492

Being a by-law to authorize a funding agreement between Her Majesty the
Queen in Right of Canada and the Town of Ingersoll for the removal and
Iéep!lgﬁement of sidewalks and site restoration on Thames St. S. at Subdivision 8.90

t. Thomas.

WHEREAS Canada has agreed to provide financial assistance for a project to be undertaken
pursuant to Section 12 of the Railway Safety Act;

WHEREAS the provisions of the Agreement describe the work to be undertaken in
implementing such project;

AND WHEREAS the Corporation of the Town of Ingersoll deems it expedient to enter into the
attached funding agreement with Her Majesty the Queen in Right of Canada for the removal and
replacement of sidewalks and site restoration on Thames St. S. at Subdivision 8.90 St. Thomas.

NOW THEREFORE the Council of the Corporation of the Town of Ingersoll enacts as follows:

(1) That the Mayor and the Clerk / Deputy Administrator are hereby authorized to
execute a funding agreement with Her Majesty the Queen in Right of Canada as
represented by the Minister of Transport, Infrastructure and Communities and to
affix the seal of The Corporation of the Town of Ingersoll hereto.

2) That a copy of said agreement shall be annexed to and form part of this by-law

READ a first and second time in Open Council this 13" day of July 2009.

READ a third time and passed in Open Council this 13" day of July 2009.

Paul Holbrough, Mayor

Elaine Clark, Clerk / Deputy Administrator




FUNDING AGREEMENT

THIS FUNDING AGREEMENT made as of the day of L2000 .

BETWEEM;

HER MAJESTY THE QUEEN

IN RIGHT OF CANADA

as represented by the Minister of Transport,
Infrastructure and Communities
{hereinafter called “Canada')

TOWN OF INGERSOLL
(hereinafter called the “Recipient™)

WHEREAS Canada has agreed to provide fpancial assistance for a peaject to be
undertaken pursuant to Section 12 of the Railway Safeny: dot;

AND WHEREAS the provisions of this Agreement describe the work to be undertaken
by the Recipient in implementing such project;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT i conaderation of
the mutual eovenants contained herein, and other good and valuable consideration (the
receipt and sufficiency of which is hereby acknowledged), subject to the terms and
conditions set out in this Agreement, the parties hereto agree with each other &s follows:

Section 1.01

1.01.01

ARTICLE 1 - INTERFRETATION
Definitions
In this Agrecment, unless defined herein, terms within nittal capital or
upper case letters shall have the meanings assigned to them in the Railway
Safety Aei:

“Agreement” means this finding agreement, as amended from time 1o
Tirme;

“Business Day™ means a day other than a Saturday, Sunday or statutory

holiday in the Province;
“Canada™ includes the Minister;

“Canada Transportation Agency™ means the agency contimued pursuant
Section 7 of the Canada Yransportation Aci, 5.C. 1996, C, 10,

“Claim for Pavment” has the meaning ascribed to 1t in Subsection
30201 of this Agresment;

“Completion Date” means the date of completion associatesd with an
Improvement specified in the Project Description;

“Effective Date* means ihe date st shove written;



“Eligible Costs™ means any of the costs directly incurred by the Recipient
in accordance with this Agreement and described in the Reciprent
Accounts Schedule;

“Event of Default” means any of the events described in Subsection
8.01.01;

“Final Claim for Payment” means the last Claim for Payment submitted
by the Recipient to Canada in regards to the Project;,

“Final Completion Date™ means the date the Project has been completed
by the Recipient;

“Fiscal Year” means the period starting on April 1" of any year and
ending on March 31 of the following vear;

“Force Majenre™ mezans any cause which is unavoidable or beyond the
regsonahle control of the Recipient, including war, riot, insurrection,
arders of govemment, strikes or any Act of God or other simila
circumstance which is beyond the Recipient”s control, and which could
not have been reasonably circumvented by the Recipient without incurring
unreasonable cost;

“Funding Assistamee” has the mesning ascribed 1o it in Subsection
3.01.01;

“Government Assistance™ means all assistance to or for the drect benefit
of the Recipient from any federal, provincial, territorial or municipal
government department, corporation or agency or a public authority;

“(z8T™ means the general sales tax paid by the Recipient for goods and
services that are Eligible Costs,

“Improvement” means sach of the improvements o be conducted
pursuant o this Agreement end listed in the Project Descriptior;

“Losses™ means, in respect of any matter, all claims, demands,
-proceedings, losses, damages (including, without limitation, direct,
indirect incidental, special, exemnplary, consequential or other damages)
liabilities, deficiencies, costs and expenses (including withow limitation,
all Iegal fees on a solicitor and his own client basiz and other professional
fees and disbursements, interest, penalties end amounts paid in settlement) -
arising directly or indirectly as & consequence of such matter;

“Maximum Amount”™ means the amount specified for cach Improvement
o the Project Description;

“Minister” means the Minister of Transpori;
“Person™ means any individual, company, corporation, Jarinership, .
limited parmership, firm, trust, trade union, joint venture, syndicate, sole
proprietorship, government or govemment agency, authontr or entity,
however designated or constituted,

“Project” has the meaning ascribed to 1t in Subsection 2.00.01;

“Project Deseription™ means the list attached hereto as Schedule "A™;

“Province™ means the province in which the Project 15 being completed;

“Railway Safety Ac™ means the Ralfway Safery Act, R5.C. 1935, ¢ 32
(4" Supp)




Section 1.02

1.02.M

Section 103

1.03.01

Section 1.04

1.04.01

Section 1.05

1.05.01

Section 1.06

1.06.01

106,02

“Recipient Accounts Schedule™ means the schedule respecting the
preparation of accounts by the Recipient in respect of Eligihle Costs, a
copy of which 15 attached hereto as Scheduole “B™,

“Records” means any records including without limitation, any ledger,
cormrespondence, memorandum, book, plan, map, drewing, diagram and
any other documentary matenal, regardless of physica form or
characteristics;

“Term™ hes the meaning ascribed to i Subssction 400101 of this
Agresment; and

“Termination Date™ meuans the earliest of the date on which the Term
expires or the date on which the Agreement is terminated pursuant to
Subsection £.01.02.

Subdivisions

Linless otheraise stated, a reference herein or in 2 Schedule by numerical
or alphebetical designation to an Article, Section, Subsection, Paragraph,
Subparagraph or Scheduls shall refer to the Article, Section, Subsection,
Paragraph, Subparagraph or Schedule bearing that designadon in this
Agreement or in a Schedule.

MNumber and Gender

Words imparting the singnlar shall include the plural and viee versa and
words importing a particular gender shall include all genders. The use of
the neuter singular pronoun to refer o each of the parties 13 deemed a
proper reference. The necessary grammatical changes requited to make
the provisions of this Agreament apply shall in all instances be assumed as
though m each case fully expressed.

Headings

The division of this Agresment info Adficles, Sections, Jubsections,
Paragraphs, and Subparagraphs and the insertion of headings are for
convenience of reference only and shall not affect the construction or
interpretation of this Agreemeant.

Business Day

If the day on which any act or payment is required to be done or made
under this Agreement is a day which is not & Business Day, then such act
or payment shall be duly performed or made if done on the next following
Business Day.

Schedules

The documents atlached herelo as Schedules “A" and “B", foim an
integral part of this Agreement as fully as if they were st forth herein in
extengo. The following are the Schedules to this Agreement:

Schedule *A™ Project Description— Section 12 of the Raitway Safety det
Schedule "B™ Recipient Accounts Schedule

All copitalized words and phrases used in any of the Schedule annexed
hereto will have the same meanings as defined in this Agresmenl.




Section 1.07

L0701

Section 1.08

10801

Seetion 1.09

1.09.01

1.05.02

Section 1.10

1.10.01

1.10.02

Section 2.01

2.01.01

Statutes, Regulations and Hules

Any reference in this Agreement to all or any part of any statute,
regulation or mle shall, unless otherwise stated, be a reference to that
stalule, regulation or mle or the relevant part thereof, a3 amended,
substituted, replaced or re-enacted from time to time.

Governing Law

This Agreement shall be interpreted in accordance with the lews in foree
in the Province, subject always to any paramount or applicable federal
laws, Mothing in this Agreement is intended to or shall be construed as
limiting, waiving, or deregating from any Federal Crown prerogative.

Construed Covenants

All of the provisions and each obligation or agreement of this Agreement,
even though not expressed as a covenant, eme to be constried @ covenants
and agreements as though the words importing such covenants and
agreements were usad in each separaste provision hercof. The words
"hereof”, "heremn”, “hersio®, "hereunder®, “therein™ and “thereto" and
similar expressions used in this Agresment mean and refer to the whole of
this Agreement and not to any particular Article or Section unless the
comtext indicates otherwise.

In this Agreement, "includes" means “includes, withoot limitation®;
"including” means "including, without limitation"; "agrees" or
"acknowledges” means "expressly agrees” or "expressly ackmowledges":
“any” mesns "any and all”; and  "law™ means "law, by-law, regulation,
order, decision and rule".

Accounting Principles

All accounting znd financial terms used in this Agreement shall, except
where otherwise provided either expressly or by necessary implication in
this Agresment, be interpreted and applied in accordance with generally
eccepted accounting principles and generally accepted auditing standards
in Canada as they exist from time to time.

Where the Canadian Institte of Chartersd Accountanis or amy successor
theretn include a statement in its “Handbook™ or any successor thereto on
& method or altemative methods of accounting, such statement shall be
regarded as the only generally accepted accounting principle and generally
sccepled auditing standard applicable to the circumnstances that it covers,
amd references herein to generally accepted accounting principles and
generally accepted auditing standards shall be interprated accordingly.

ARTICLE I - PROJECT
Project Description
The Recipient shall complete the Improvements on or prior to the

Completion Date in accordance with the terms and conditions set out 1n
this Agreement (the “Project™).




Section 3.01

3.01.01
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3.01.02

3.00.04

Section 3.02

30201

ARTICLE 3 - FEDERAL FUNDING
Amount

Subject to Subsection 3.01.02, Canada shall pay 1o the Recipient, for the
purpose of the Project, a financial contmbution equal to the lesser of

(1) sighty per cent {80%) of the Eligible Costs; or
(ii} the Maximum Amount
{the “Funding Assistance™},

Canada shall dedwct from the Funding Assistance an amount sufficient to
ensure that the following requirements are met:

{a)  theaggregate of 21l Government Assistance received by the
Recipient at any time in respect of the Project shall not zxcecd the
Eligible Costs of the Project; and

by ihe aggregate of all Government Assistance received by the
ERecipient al any time in respect of the Project from a federal
government department, corporation, agency or authority shall not
exceed one hundred per cent (100%) of the Eligible Costs of the
Project.

The payment of the Funding Assistance iz subject to ther being an -
approprigtion by Parlament for that Fonding Assistance for the fiscal year
in which the Funding Assistance 15 being made.

In the event that the deparimental funding levels for the Derartment of
Transport are changed by Parliament at any tme dunng the Term of this
Agreement, Canada shall be entitled to reduce or otherwise cancel the

Funding Assistance payable hereunder,
Method of Funding

The payvment of the Funding Assistance for the Project ghall be made upon
receipt by Canada of a Recipient certificate, certified to be true and cormect
in all respect, by the Recipient’s financial officer, which certificate shall
consist of a detailed accounting of all the Eligible Costs and shall contain,
without limitation, the following information:

{2)  hours of labour and base hourly rates with overheads shown
separatelyv;

(b} design hourly rates with overheads;

(c) the month and year that the labour referred to in (&) and (b} of this
subsection 3.02.01 was performed;

{dy  list of matenals, unit cost and surchargeslor material/other
overheads;

(e} detail of suppliers and outside invoices for individual items up to
Two Hundred Dellars ($200} purchased on site for urgent

purposes;

£ detail list of the billing codes of the equipment rented pursuant to
the Recipient Accounts Schedule;

{g)  suhject o subsection 3.02.02, a detailed list of the GST; and




3.02.02

3.02.03

30204

3.02.05

Section 303

3.03.01

3.03.02

Sectipn 3.04

304,01

Section 4.01

40101

{h)  a certfication that the Project has been completed in accordance
with the terms and conditions set out in this Agreement

{the “Claim for Payment™).

Motwithstanding anything to the contrary in this Agreement, the Recipient
may recover a2 an Eligible Costs the GST when such G8T will not, or
likely not be refunded or credited to the Recipient. In the event that the
Fecrpient is only entitled (o a refund or eredit of a portion of the gaid GST,
the Recipient may clamm as an Eligible Cost that portion of the GST not
refunded or credited.

The final payment of the Funding Assistance for the Project will only be
made following verification by Canada of the Final Claim for Payment.
Canada, at its discrefion, exercisable ol any fime, may examine the
Records for the Project. Canada will endeavor to make firal payment
within ninety (90 days of receipt of the Final Claim for Payment.

In the event of failure to complets the Project, or any part thersof, or to
submit a Final Claim for Payment prior te the end of the Term, the
Funding Assistance payable hercunder may, at the discretion of Canada,
be reduced by ten pencent (10%).

Canada, in its sole discretion, will consider making progress pavments to
the Recipient for any group of Improvements completed periodically,
upon presentation of a Claim for Payment. Motwithstanding the foregoing,
@ Claim for Pavment shall not be submitted more frequently than once
every six (9) months and shall not excesd eighty percent (80%) of the
Maximum Amount.

Overpayments

Any discrepancy between the amounts effectively paid hereurder and the
amounts payable by virue of the terms hereof shall be promply adjusted
by the parties,

Any overpayments or unexpended balances of a progress payment made

purswant o Subssction 3.02.05 shall constitute a dept due o Canada and
be reimbursed in accordance with Section 13,01,

Disputes

Where Camada contests any amount submitted by the Recipient in a Claim
for Payment, Canada shall so notify the Recipient and provide an
opgoTiumity to it to confim or verify the Claim for Payment, or any part
thereof contested by Canada.

ARTICLE 4 - EFFECTIVE DATE AND TERM
Term

The Term of this Agreement commences on the Effective Date and ends
on the 31* day of March 2011
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Section 5.03

50301

ARTICLE 5- COVENANTS
Covenants of the Recipient

Unless prior writien approval is given by Canada, the Recipient shall
complete the Improvements no later than the Completion Dale set out in
the Project Description.

The Recipient shall notify Canada of the effective Completion Date for
ench Improvernent within thirty (30) days of such date.

The Recipient shall notify Canada of the Final Completion Date within
thirty (30) days of such date.

The Recipient acknowledges and agrees that where the Project, in whole
or in parl, 15 a project as defined in the Camadien Envirenmental
Asseszment Aer, the Recipient shall submil the Project for environmental
assessment, technical review and project registration under (ke Coanadian
Environmental Asvezsment Aet prior to initiating such Proect. The
Becipient shall carry out the work required to be carried ow. under any
environmental assessment that Transport Canada may be required by law
to carry out in connection with the Project and this Agreement.

The Recipient shall not initiate the Project unless Canada has determined
in wriling that the Project is unlikely to cause any significant adverse
environmental effects.

Accounts, Records, Andit and Inspection

The Recipient shall, for a period of fve (5) vears from the Fina
Completion Date:

{a)  maintain all accounts and Records relating to the actual cost of the
work of the Project in eccordance with genemlly accepted
aceounting principles and keep such accounts and Records for the
Project;

() make all accounts and Records referred to in Paragraph 5.02.01(a)
available 1o audit and inspection by Canada or by pemsons acting
on its behalf;

(e} allow Canada or persons acting on its behalf to make copies of,
andd to take extracts from, any of the accounts or Records referred
o in Paragraph 5.02.00 (a); and

(d) furmish to Canada or persons acting on its behal” with any
information they may require from time to time in comnmection with
such accounts and Records.

Conditions Precedent
Motwithstanding anything herein, Cenada’s obligation to make any

payment in respect of the Project is subject to the presentation of a Claim
for Payment by the Becipient, accepiable to Canada.




ARTICLE 6 - REPRESENTATIONS AND WARRANTIES
Section 6.01 Recipient

6.01.01 The Recipient warrants that Canada shall not be responsible for any costs
associated with the Improvements other than the Eligible Costs,

ARTICLE 7 - DISCONTINUANCE

7001 If the line of ratlway at an Improvement site is discontinwed within five (3)
vears from the Completion Date of the Project, the Eecipient shall
reimburse Canada eighty per cent (80%) of the difference between:

(a)  the salvage value of signal material removed for rense, »r
the proceeds of the sale of signal materal sold 1o others; and

[13] the removal and inspection costs reasonably ncurred by the
Fecipient.

The salvage value of material removed for reuse shall be determimed in
accardance with the Recipient Accounts Schedule.

ARTICLE 8 -DEFAULT
Section 8.01 Events of Default
8.01.01 The occurrence of any one or more of the following events each such

event being herein referred to as an “Event of Defanlt™ by the Recipient
shall constitute a defaull under (his Agreement:

() fails w disclose material information required to be submitted
under the terms hereof, or submits false or misleading information
iy Canada which would materially adversely affect this

Agreament;

(by  delays in the commencement of the Project, or any pan thereof, or,
does not diligently perform the work set out in Schedule “A™,

(c) has ahandoned the Project, ar any part thereofs

(dy  has otherwize failed 1o observe ot perform any of the provisions of
this Agreement; and,

such Event of Default continues for & period of fiflieen {15 days afier
notice by Cansda 1o the Recipient specifying the default and raquiring the
default to be remedied;

() the Recipient has defaulted in the completion of any part of the
Project an or prior o the Completion Date;

(£} his become msolvent;
(z) has committed an act of bankruptey; or

() has made an assignment of this Agreement without the sonsent
required pursuent to Subsection 10.01.01 of this Agrecrient.

5.00.02 If an Event of Default has cccurred and is continuing, Canada may, at its
discretion, by written notice communicated to the Recipient, exercise any
of the following remedies:




() terminate any obligation by Canada to effect payment of the Funding
Assistance; and

(b} direct the Hecipient to repay forthwith all or pari of the Funding
Assistance paid under the terms of this Agreement.

ARTICLE % - ARBITRATION

Section 9.01 Arhitration

9.01.01

9.01.02

9.01.03

QL0004

DO1.05

90006

9.01.07

9.01.08

G000

20119

Each party has the oght to require that a dispute or difference »etween the
parties ansing under this Agreement be submitted to afsiteation in
accordance with this Section.

Subject to this Section, the arbitration shall be govermed by the
Commgretal Arbltration Code referred to in the Commercial Arbitration

Act,

This Section does not apply to the mterpretation or applicstion of the
constitutional, administrative, erimnal, tax or other public law of Canada,
including without limitation, the interpretation of any statute relating fo
the public law or the exercise of any power under such law.

The party requiring that a dispute or difference be submitted to arbitration
shall do so by giving 2 written notice to the other party that dsscribes the
dispute or difference and the notice may be given in accosdance with
Section 16.05. That notice and this Section constitute the arbitration
agreement for the purposes of the Commercial Arbitraiion Code.

If the parties do not agres to appoint & single arbitrator within thirty (30)
days of the giving of notice pursuant to Subsection 9.01.03, then each
party shall appoint an arbitrator and these arbitrators shall appeint a third
arbitrator.

Mo individual who has participated in a mediation of the dispute or
difference shall be appointed as arbitrator in respect of the dispute or
difference.

The fess and expenses of the arbitrators shall be bome equatly by the
parties.

The arbitration shall be conducted in the official langnage of Canada
requested by the Recipient and shall take place:

(a) if the dispute or difference relates to a specific Grade Crossing, in the
chosest ¢ity or municipality of such Grade Crossing;

() if the dispute or difference relates to any other matter subject to this
Agreement, in the City of Ottawa in the Province of Ontario;

{c} or such other place as the parties may agree upon,

The arbitrators are notl authonzed o decide ex geguo ¢f bono or as
aniables compositenrs.

The award or decision of the arbitrators shall be final and binding on both
parties.




Section 9.02

9.02.0

9.02.02

Alternative Dispute Resolution

Motwithstanding Section 9,01 of this Agreement and prior to iSsning a notice
pursnant to Subsection 9.01.01, the parties may agree to setfe a dispute
arising from this Agreement amicably through negotiation or mediation. The
cost associated with such negotiation or mediation shall be borme equally by
the parties

For greater cerainty, the parties acknowledge that a dispute or difference
between them may be resolved by mediation offered and coordinated by the
(Canada Trensportation Agency.

ARTICLE 10 - NO PARTNERSHIF, JOINT VENTURE OR AGENCY

Section 10,01

10001

10.01.02

Section 11.01

110101

Mo Parinership, Joint Yentare or Agency

Canada and the Recipient expressly disclaim any intention to crcate a
partnership, joml venlure or joint enterprise. It i3 understood,
acknowledged and agreed that nothing contained in this Agreement nor
any acis of Canada or the Recipient shall constitule or be deemed to
constitute Canada and the Recipient as partmers, joint ventlurers or
principal amd agent in any way or for any purpose, The Recipient shall not
represent or hold itself out to be an agent of Canada, No party hereto shall
have any authority to act for or to assume any obligations or responsibilily
on behalf of the ather party hereto.

For greater certainty, neither this Agrecment, nor any othe document
contemplated by this Agreement shall constitute or be congirued or be
deemed to constitute or be construzd as a delegation by Canada to the
Recipient of any of Canada’s powers, duties or functions.

ARTICLE 11 - ASSIGNMENT
Assignment by the Recipient

This Agreement shall not be assigned by the Recipient, githerin whale or
i part, without the prior writlen consent of Camada,

ARTICLE 12~ INDEMNITY

Section 12.01 Indemnity

12.01.01

12.01.402

The Recipient shall mdemmify and save Canada harmless from and against
all claims, demands, losses, costs, damages, actions, suits, or Jroccedings
(the *Claims™ by whomever made, brought or peosecuted and in any
mamner based upon, ansing oul of, related 1o, occasioned by oratributeble
to the activities of the Recipient, the Recipient's servasls, agents,
subcontractors  and  sub-subcontractors  in performing  any  work
contemplated by this Agreement.

For the purposes of Subsection 12.01.01, "activities” includes any act
improperly carried out, any omission to carry out an act and sny delav in
carTying out an act,

ARTICLE 13 - DEBTS

Section 13,01 Debts Due to Canada

13.01.01

Any amount owed o Canada under this Agreement shall constitute a debg
due to Canada, which the Recipient shall reimburse forthwith, on demand,
to Canada.

10




Sectlon 13,02 Interest on Debis Due to Canada

13.02:01 In accordance with the Irterest and Adminisrative Charges Regulations,
SOR/D6-12%, in all cases where there is a debt due to Canada, interest
caleulated and compounded monthly at the average bank rate plus three
percent is payvable on that amount and accrues during the period beginning
on the due date and ending on the day on which payment is reczived by
Canada.

Seefion 13,03 Set O - Canada

13.05.01 Where applicable, and at Canada’s sole dizcretion, the amount »f any debt
due may be deducted from or offset against any amounts payable by
Canada to the Recipient

ARTICLE 14 - ANNOUNCEMENTS

Section 14,01 Public Announcement

14.01.01 Any press release, public announcement or other ceremony of the
Recipient respecting the Project or this Agreement shall be subiect to
Canada’s prior written approval.

ARTICLE 15 - FORCE MAJEURE

Section 153,01 Event of Force Majeure

15.01.01 The Recipient will not be in default by reason only of any failure in
performance of the Project in accordance with this Agreement if such
failure arizes without the Gl or negligence of the Recipient and s caused
by any event of Force Majeurs,

ARTICLE 16 - GENERAL PROVISIONS

Section 16.01 Entire Agreement

16.01.01 This Agreement sets forth the entire agresment between the parties hereto
conceming the subject matter hereofl No representation or warranty
expressed, implied or otherwise is made by Canada to the Redpient or by
the Recipient 1o Canada except az expressly set out in this Agreerment

Section 16.02 Agreement to Superscde

16,0201 Thiz Agreement supersedes and revokes all negotiations, arangements,
letters of imtent, brochures, representations and information conveved,
whether oral or in writing, between the parties herety or their
representatives or any other Person purporting 1o represent Canada or the
Recipient. The Recipient agress that:

(a) it has not been induced to enter into this Agreement by any
representations not sef forth in this Agresment;

{h) it has not relied on any such representations;

{c) no such representations shall be used in the interpretation or
construction of this Agreement; and
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(d}  no claims, including loss of profits &and conseguental damages
anising as a result of, or from any such representations shall accrue
to or be pursued by it and Canada shall have no liabelity for any
such claims.

Section 16.03 Hounse of Commons

16.03.01

Az required by the Parliament of Canada def, R.S.C, 1985, ¢, P-1, itis an
express condition of this Agreement that ne member of the House of
Commons shall be sdmitted o any share or part of this Agreement or to
any benefit arising therefrom.

Section 16,04 Time of Essence

16.04.01

Time shall in all respects be of the essence of this Agreement,

Section 16.05 Motice

16.05.01

All notices or other communications necessary for the pumpeses of this
Agreement shall be in writing and shall be delivered persomally or by
courier, or shall be sent by registered mail or by prepaid post or sent by
facsimile, addressed, i

{a) in the case of Canada, to:
Transport Canada
Artention: Karen Swol
Drirector, Program Analysis & Performance
Mddress: 14% Floor, 427 Laurier Ave W, Suitc 1410
Ottawa, Ontano
K1A ONS
Telephone:  613-890-5631
Facsimile: 613-990-7767

or 1o such other address or Gacsirnile number or addressed w such
other person as Canada may, from time to Gime, designate m
writing to the Recipient; and

(b} in the case of the Recipient, to:
Town of Ingersoll
Allention: Mr. ER. {Gene) McLaren
Enginsering Services Co-ordinator
Address: 130 O ford Stroet
Ingersall, Ontario
NSC 2V5
Telephone: (519} 485-0120
Facsimile: (5149) 485-3543

or such other address of faczimile number or addressed to such
other person as the Recipient may, from time to time, designate in
writing to Canada.

Any notice or communication will be considered fo have been recedved:

{a) in the case of facsimile, on actual receipt, and

(b} in all other cases, on the date of delrvery.

If the postal service is interrupted, or threatened to be interrupted, or is

substantially delayed, any notice shall be deliversd persomally or by
facsimile,
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Section 16,06 Amendment

16.06.01

16.06.02

This Agreement may be amended by a writlen agreement signed by both
Canada and the Recipient,

o amendment, variation, addition, deletion (which term mcludes lining
out), rider or other change to this Agreement shall have any foree or effect
unless it is in writing and unless it 15 signed by both Canada and the
Recipient.

Section 16,07 Waiver

16.07.01

16.07.02

The failure by any party hereto to insist in any one instance upon the strict
performance by the other party hereto of its obligations hersunder shall
nol constitute 3 waiver o relingquishment of any such obligations as to any
other instances, and the same shall continue in full foree and effect.

Mo covepant or conditon of this Agreement may be walved by any party
hereto except by the written consent of thal party, and forsearanee of
indulgence by that party in any regard whatsoever and no mattsr how long
shall not constitute a waiver of the covenant or conditior and, umtil
performed or warved in writing, that party shall be entitfled to invoke any
remedy availzhle to that party under this Agreement or by law, despite the
forbearance or indulgence,

Section 16.08 Severahility

16.08.01

If, for any reason, any provision of this Agreement, other than any
provision  which is of fundamental imperiance fo the arangement
between the parties, is, to any extent, held or rendered invalid, void, illegal
or unenforceable for any resson whatsoever, then the parficular provision
shall be decmed to be independent of and severed from the remainder of
this Agreement and all the other provisions of this Agreement shall
nevertieless continue in full force and effect.

Section 16.00 Sarvival

16.09.01

The Parties' rights and obligations set out in Sections 3.03, 501, 5.02,
505, 6,01, 701, 7.02 and 12.01, shall survive the expiry or early
termination of this Agreement for a period of five (5) years from the
Termination Diate or such other date as determined by Canada.

Section 16.10 Canada's Consent

1e.10.00

In any matter requiring Canada's or the Minister's conseni for which
Canada or the Minister originally withhelds consent and sabsequently
gives consent or for which a Court of competent jurisdiction determines
that such consent should have been given, Canada and the Minister shall
not lave any responsibility to the Recipient for eny claims whatsoever for
having withbeld Her or hiz congent, the Recipient hereby agrezing that no
such claims shall accrue or be pursued by it The Recipent hereby
constitutes these presents as a full release, waiver and estoppel of any such
claim.

Section 16.11 Lobbying

16.11.01

Any person lobbying on behalf of the Recipient mumst be registered
pursuant to the Lobbyists Regisiration Aot
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Section 16,12 Successors and Assigns

16.12.01 This Agreement shall be binding upon amd shall enure (o the benefit of
Canada and its successors and assigns and the Recipient anc its lawfull
successors and permitied assigns.

Section 16,13 Action by Canada

16.13.01 Where any action by Canada is required or permitted under this
Agreement, such action may be taken by the Minister.

Section 16.14 Extended Righis

16.14.01 In any section of this Agreement that contains a releass, hold harmless,
indemmnity or other exculpatory language in favour of Canada or the
Minister, the term "Canada” or "Minister” as the case may be, also means
any department of the Government of Canada, any Minister of the Crown,
any officers, seTvants, employees, agents or contractors of Canada or the
Minister, as the case may he and any other Person for whom Canasdi may
b responsible’ in law and any Person who has a right of contribution as
against Canada or the Minister.

Section 16,15 Release of Information

16.15.01 Canada considers that this Agreement iz the type of government
information that is normally available to the general public and therefore
Canada reserves the right to make this document available to the general
public except for any of the information contained herein that would
oiberwise be protected under the federal deocess to fnformation Acf and

Privacy Aet.
Seetion 16.16 Conflict of Interest

16.16.01 Mo cwrrent or former public office holder or public servant whe is not in
compliance with the Confict of fnterest and Post-employment Code for
Public Office Holders or the Volves and Ethics Code for the Public
Service shall dertve a direct benefit from the Agreement

IN WITNESS WHEREOQF the Minister, on behalf of Canada, has hereunte subseribed
his signature and the Recipient has hereunto affixed its corporate seal attested o by the
hands of its proper officer in that behalf as of the day and year first above writen.

HER MAJESTY THE QUEEN IN
RIGHT OF CANADA

Witness Signed on behalf of the
Minister of Transport
By:  Karen Swol
Title: Diirector,
Program Analysis and Pe-formance

T ! e P T o "t

TOWN OF INGERSOLL

Witness Signature of Authonzed Signing

Qifficer

o o o e e " "o

Print Mame of Officer
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SCHEDULE =B"

- Recipient Accounts Schedule
SCHEDULE RESPECTING THE PREPARATION OF ACCOUNTS BY A
RECIPIENT IN RESPECT OF THE COST OF A RAILWAY WORK FOR
WHICH A FINANCIAL ASSISTANCE HAS BEEN APPROVED BY THE
MINISTER UNDER SECTION 12 OF THE RAILWAY SAFETY ACT
Application
1. This Schedule applies to accounting of Eligible Costs pursuant to this Agreement.

2. Unless otherwise dirccted by Canada, accounts shall be prepared in accordance
with this Schedule,
Labour Costs and Surcharges
3, (1 Labour cost may include a proportion of wages allowed on statutory
holidavs and proportion of wages allowed for annual vacation pay, and shall be
caleulated as follows:

To the wages of all employess paid on an hourly, daily or weekly basis
engaged on the project shall be added 15.3 per cent.

(2} To all items of labour costs add surcharges to cover the following:

(i} Supervizion, Support Scrvices, Accounting 1004
and use of small tools

()  Pensions (a percentage may be added to divect labour costs m
accordance with the Recipient's aciual pension costs);

{ili} ~Workmen's compensation 2.3%
(iv)  Unemplovment Insurance 13%
{v)  Pension Plans, Government -1.5%
{vi)  Health and Welfare 4.0%

{3)  The surcharges covering supervision, accounting and use of small fools,
are in lien of the cost of all salary and expense of any general or
supervising office, or other person regularly employed, having supervizion
over any operation, or maintenance, includng all overhead office expense,
cost of drafting-room accessories, efc. all stenographic or clencal forces
emploved in head, divisional, or district offices, handling matters
pertaining to the work, all charges for minor equipment and small tools.

{43 Special Engineering Services.

(8) A direct charge, plus the surcharges herein provided, is allowed for
engineening services when it is necessary lo employ engineers on the ong job
continuously and exclustvely.

‘(b Tt i3 also proper o charge the wages of office engineers and
draflsmen assigned to the work in the preparation of plans, phus the surcherges herein
provided. Assigned means contimuous service for one day, or more, selely in connection
with the particular project, but does not permit accumulation of shorl inlermittent
periods equal to one day,
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(ch Such charges shall not be allowed if the work erdered or
authorized is not carried out.

Waorkman's Compensation
4. Payment of compensation claims for injury or death is not allowed.

Transportation of Employees

3 Reazonable charges may be allowed for transpertation of the Recipien:"s labour or
employess to and from the project.

Material

fi. (13 Tothe invoice price {includmg foreign fredght, customs duty, sles tax and
exchange) of all itams or materials supplied from stores and used in construction
workl, an amount up to L34 per cent to cover supervision, store expense,
inspection, accounting, handling and transportation from the Recipient’s store to
the site of work,

{2y Proper credit should be allowed for salvage matenals, less an amounl up
to 150 per cent to cover expense of supervision, inspection, slore expense,
accounting, handling and transportation,

Contract work

7. {1}  To the contract price of work done by & contractor there may be added a
preminm fo cover supervision, accounting and inspection of three aer cent on
amownts up to 350,000, of two per cent an the excess of 330,000 up ©» S100,000,
and of one percent on the excess over $100,0040.

2y Where a comsulting engineer handles the complete project for the
Recipient, that is complete supervizgion, sccounting and inspecticn, then no
premium shall be added.

Land Purchases and Damages

8. To the purchase price of land and property damages, registration fzes, special
taxes, fees paid into court, and commissions paid for purchase settlement, there may be
added a premium to cover supervision, accounting, etc. of three per cent on amounts up
to S30,000, of two per cent on the excess of 50,000 up to $100,000, and of ene per cent
on the excess over 3100, 000,

Fental of Equipment

% Eguipment rental charges may be allowed &t rates relative to the rentel of similar
types of equipment in the area involved, percentage allowance shall not be added to
equipment rentals,

10, All claims for payment of work done by a railway company on behalf of the
Recipient shall be prepared using rates nol in excess of those stipulated by e Guide fo
Raibway changes for crozsing maintenance and construciion prepared by the Canadian
Transportation Agency and effective January 1, 2004.
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