CORPORATION OF THE TOWN OF INGERSOLL
BY-LAW NO. 10-4539

A by-law to authorize the execution of arAgreement
betweenAECOM Canada Ltd. and the Corporation of the
Town of Ingersoll

WHEREAS the Corporaation of the Town of Ingersoll isdesirous to eetr into an
agreement wittAECOM Canada Ltdto complete the reconstruction of King Street West
from Ingersoll Street South to Merritt Streiet Ingersoll for the pedd commencing
February 25, 2010;

NOW THEREFORE the Council of The Corporation of the TowhlIngersoll enacts as
follows:

(1) That the Mayor and the Clerk are hereby authorized to execute an
agreement wWithAECOM Canada Ltd.and to affix the seal of The
Corporation of the Town of Ingersoll hereto.

(2)  That a copy of the said agreement shalbbnexed to and form part of this
by-law.

READ a first and second time in Open Courthis 8" day of March 2010

READ a third time and passéu Open Councithis 8" day of March 2010

THE CORPORATION OF THE TOWN OF INGERSOLL

Paul Holbrough, Mayor

Elaine Clark, Clerk



AGREEMENT FOR PROFESSIONAL CONSULTING SERVICES

MEMORANDUM OF AGREEMENT effective as of 25" day of February, 2010,

BETWEEN:

THE CORPORATION OF THE TOWN OF INGERSOLL
(hereinafter called the ‘Client)

THE PARTY OF THE FIRST PART

- AND -

AECOM Canada Ltd.

(hereinafter called the ‘Consultant’)

THE PARTY OF THE SECOND PART

WHEREAS the Client intends to complete the “Reconstruction of King Street West from Ingersoll
Street South to Merritt Street” in Town of Ingersoll (hereinafter called the ‘Project’) and has requested
the Consultant to furnish professional services in connection therewith;

AND WHEREAS the Consuitant agrees to provide the requested services;

NOW THEREFORE WITNESSETH that in consideration of the covenants contained herein, the Client
and the Consultant mutually agree as follows:



Page 2

ARTICLE 1 — GENERAL CONDITIONS

1.01

1.02

1.03

1.04

1.05

1.06

Retainer

The Client hereby retains the services of the Consultant in connection with the Project
and the Consultant hereby agrees to provide the services described herein under the
general direction and control of the Client.

In this Agreement the word Consultant shall mean professionals and other specialists
engaged by the Client directly and whose names are party to this Agreement.

Services

The services to be provided by the Consultant and by the Client for the Project are set
forth in Article 2 and such services as changed, altered or added to under Section 1.08
are hereinafter called the ‘Services'.

Compensation

The Client shall pay the Consultant in accordance with the provisions set forth in Article
3. For purposes of this agreement, the basis of payment shall be as specified in Article
3.2.2.

Staff and Methods

The Consultant shall perform the services under this agreement with that degree of care,
skill and diligence normally provided in the performance of such services as
contemplated by the agreement at the time such services are rendered and as required
by the Professional Engineers Act (RSO 1890, Chapter P. 28) and regulations therein.
The Consultant shall employ only competent staff who will be under the supervision of a
senior member of the Consultant's staff.

Drawings, Documents and Digital Data

Subject to Section 3.2.4 of Article 3, drawings, documents and digital data or copies
thereof required for the Project shall be exchanged between the parties on a reciprocal
basis. Drawings, documents or digital data collected or prepared by the Consultant for
the Client, including record drawings, may be used by the Client for the project herein
described and in the future as required. In accordance with Article 1.06, the client
indemnifies the Consultant for unauthorized use of the documents and deliverables.

Intellectual Propetty

All concepts, products or processes produced by or resulting from the Services rendered
by the Consultant in connection with the Project, or which are otherwise developed or
first reduced to practice by the Consultant in the performance of his Services, and which
are patentable, capable of trademark or otherwise, shall be considered as Intellectual
Property and remain the property of the Consultant.

The Client shall have permanent non-exclusive royalty-free license to use any concept,

product or process, which is patentable, capable of trademark or otherwise produced by
or resulting from the Services rendered by the Consultant in connection with the Project
and for no other purpose or project.



1.07

1.08

1.09

1.10
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Records and Audit

(a) In order to provide data for the calculation of fees on a time basis, the Consultant
shall keep a detailed record of the hours worked by staff employed for the
Project.

(b) The Client may inspect timesheets and record of expenses and disbursements of
the Consuitant during regular office hours with respect to any item which the
Client is required to pay on a time scale or disbursement basis as a result of this
Agreement.

(c) The Consuitant, when requested by the Client, shall provide copies of receipts
with respect to any disbursement for which the Consuitant claims payment under
this Agreement.

Changes and Alterations and Additional Services

With the consent of the Consultant the Client may in writing at any time after the
execution of the Agreement or the commencement of the Services delete, extend,
increase, vary or otherwise alter the Services forming the subject of the Agreement, and
if such action by the Client necessitates additional staff or services, the Consultant shall
be paid in accordance with Section 3.2.2 for such additional staff employed directly
thereon, together with such expenses and disbursements as allowed under Section
3.2.4. In the event that the client delays the project then the consultant shall have the
right to renegotiate the agreement.

Suspension or Termination

Either party may at any time by notice in writing to the other party, suspend or terminate
the Services or any portion thereof at any stage of the project. Upon receipt of such
written notice, the Consultant shall perform no further Services other than those
reasonably necessary to close out his Services. In such an event, the Consuitant shall
be entitled to payment in accordance with Section 3.2 for any of the Consultant’s staff
employed directly thereon together with such expenses and disbursements allowed
under Section 3.2.

If the Consultant is practicing as an individual and dies before his Services have been
completed, this Agreement shall terminate as of the date of his death, and the Client
shall pay for the Services rendered and disbursements incurred by the Consultant to the
date of such termination.

Indemnification

The Consultant shall indemnify and save harmless the Client from and against all claims,
actions, losses, expenses, costs or damages of every nature and kind whatsoever which
the Client, its employees, officers or agents may suffer, to the extent the Consuitant is
legally liable as a result of the negligent acts of the Consultant, its employees, officers or
agents in the performance of this Agreement.

The Client agrees to hold harmless, indemnify and defend the Consultant from and
against any and all claim, losses, damages, liability and costs of defense arising our of
or in any way connected with the presence, discharge, release or escape of
contaminants of any kind, excluding only such liability as may arise out of the negligent
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acts of the Consultant in the performance of consulting services to the Client within this
project.

Insurance

The Client will accept the insurance coverage amount specified in this clause section (b)
as the aggregate limit of liability of the Consultant and its employees for the Client's
damages.

(a) Comprehensive General Liability and Automobile Insurance

The Insurance Coverage shall be $2,000,000 per occurrence and in the
aggregate for general liability and $2,000,000 for automobile insurance. When
requested, the Consultant shall provide the Client with proof of Comprehensive
General Liability and Automobile Insurance (Inclusive Limits) for both owned and
non-owned vehicles.

(b) Professional Liability Insurance

The Insurance Coverage shall be in the amount of $1,000,000 per claim and in

the aggregate. When requested, the Consultant shall provide to the Client proof
of Professional Liability Insurance carried by the Consultant, and in accordance

with the Professional Engineers Act (RSO 1990, Chapter P. 28) and regulations

therein. '

(¢) Change in Coverage
If the Client requests to have the amount of coverage increased or to obtain other
special insurance for this Project then the Consultant shall endeavour forthwith to
obtain such increased or special insurance at the Client's expense as a
disbursement allowed under Section 3.2.

It is understood and agreed that the coverage provided by these policies will not be

changed or amended in any way nor cancelled by the Censuitant until thirty (30) days

after written notice of such change or cancellations has been personally delivered to the
Client.

Contracting for Construction
Neither the Consultant, nor any person, firm or corporation associated or affiliated with

or subsidiary to the Consultant shall tender for the construction of the Project, or have an
interest either directly or indirectly in the construction of the Project.

Assignment
Neither party may assign this Agreement without the prior consent in writing of the other.

Previous Agreements

This Agreement supersedes all previous agreements, arrangements or understandings
between the parties whether written or oral in connection with or incidental to the Project.
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Approval by Other Authorities

Unless otherwise provided in this Agreement, where the work of the Consultant is
subject to the approval or review of an authority, department of government, or agency
other than the Client, such applications for approval or review shall be the responsibility
of the Consultant, but shall be submitted through the offices of the Client and unless
authorized by the Client in writing, such applications for approval or review shall not be
obtained by direct contact by the Consultant with such other authority, department of
government or agency.

Principals and Executives

The use of Principals and Executives on a time basis by the Consultant will be in
accordance with Section 1.23.1 (c).

Sub-Consultants

The Consultant may engage others as sub-consultants for specialized services provided
that prior approval is obtained, in writing, from the Client and may add a mark-up of not
more than five percent (6%) of the cost of such services to cover office administration
costs when claiming reimbursement from the Client plus the cost of the additional
insurance incurred by the Consultant for the specialized services.

Inspection

The client, or persons authorized by the Client, shall have the right, at all reasonable
times, to inspect or otherwise review the Services performed, or being performed, under
the Project and the premises where they are being performed.

Publication

The Consultant agrees to obtain the consent in writing of the Client before publishing or
issuing any information regarding the Project.

Confidential Data

The Consultant shall not divulge any specific information identified as confidential,
communicated to or acquired by him, or disclosed by the client in the course of carrying
out the Services provided herein. These obligations of confidentiality shall not apply to
information which is in the public domain, which is provided to the Consultant by a third
party without obligation of confidentiality which is independently developed by the
Consultant without access to the Client's information, or which is required to be
disclosed by law or by court order. No such information shall be sued by the Consultant
on any other project without the approval in writing of the client.

Dispute Resolution

(a) If requested in writing by either the Client or the Consultant, the Client and the
Consultant shall attempt to resolve any dispute between them arising out of or in
connection with this Agreement by entering into structured non-binding
negotiations with the assistance of a mediator on a without prejudice basis. The
mediator shall be appointed by agreement of the parties. |f a dispute cannot be
settled within a period of ninety (90) calendar days with the mediator, the dispute
shall be referred to and finally resolved by arbitration under the rules of the






