THE CORPORATION OF THE TOWN OF INGERSOLL
BY-LAW NO. 10-4558

A by-law to authorize the execution of an agreement
with Commissionaires Great Lakes.

WHEREAS Commissionaires Great Lakes is desirous to enter into an agreement with
the Town to provide parking enforcement for the Town of Ingersoll for the period
commencing May 10th, 2010.

NOW THEREFORE the Council of The Corporation of The Town of Ingersoll enacts as

follows:

1 That the Mayor and Clerk are hereby authorized to execute an agreement
with Commissionaires Great Lakes for the provision of parking
enforcement in the Town of Ingersoll.

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

READ a first and second time in Open Council this 14th day of June 2010.

READ a third time and passed in Open Council this 14th day of June 2010.

Paul Holbrough, Mayor

Elaine Clark, Clerk / Deputy CAO
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SERVICES AGREEMENT

This Agreement is for non guard services commencing the 10" day of May, 2010
between Commissionaires (Great Lakes) (“CGL") having offices at 80 Church Street,
Toronto ON M5C 2G1; and The Corporation of the Town of Ingersoll (“Client”) having
offices at 130 Oxford Street 2™ Floor, Ingersoll, ON N5C 2V5.

In consideration of the covenants and agreements herein, and other good and valuable
consideration (the receipt and sufficiency of which are hereby acknowledged) the parties
agree as follows:

1 INTERPRETATION

1. Defined Terms
When used in this Agreement, the following words or expressions have the
following meanings:

(a) “Agreement” means this services agreement, and all schedules attached
hereto;

(b) “Fiscal Year” means any accounting period of twelve months. CGL’s fiscal
year begins April 1% and ends March 31%.,

(c) “Post” (or “Site”) refers to the physical location where CGL personnel
performing services hereunder are assigned to work;

(d) “Rates” has the meaning ascribed to it in Schedule 2 of this Agreement;

(e) “Services” mean the security guard services to be provided by CGL as

described herein and in Schedule 1 of this Agreement;

(f) “Term” means the period between the Commencement Date of this
Agreement and the date of termination, and shall include the Initial Term
and any Extension Period or Month-to-Month Period;

2. Entire Agreement
This Agreement, including schedules, constitutes the entire agreement between
the parties pertaining to the subject matter hereof and supersedes all prior
agreements, negotiations, discussions and understandings, written or oral,
between the parties.

3. Amendment and Waiver
No amendment or waiver of any provision of this Agreement shall be binding on
any party unless consented to in writing by such party. No waiver of any
provision of this Agreement shall constitute a waiver of any other provision, nor
shall any waiver constitute a continuing waiver, unless otherwise expressly
provided therein.
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4, Invalidity
If any of the provisions contained in this Agreement are found by a court of
competent jurisdiction to be invalid, illegal or unenforceable in any respect, the
validity, legality or enforceability of the remaining provisions contained herein
shall not be in any way affected or impaired thereby.

5. Currency
Unless otherwise specified in this Agreement, all dollar amounts referred to
herein are expressed in Canadian dollars.

6. No Adverse Presumption
The parties agree that in any dispute over the meaning, interpretation, validity or
enforceability of this Agreement or any of its terms and conditions, there shall be
no inference, presumption or conclusion drawn against either party by virtue of
that party having drafted all or parts of this Agreement.

7. Governing Law
This Agreement shall be construed, interpreted and enforced in accordance with,
and the respective rights and obligations of the parties shall be governed by, the
laws of the Province of Ontario and the federal laws of Canada applicable
therein, and each party hereby irrevocably and unconditionally submits to the
exclusive jurisdiction of the courts of such province and all courts competent to
hear appeals therefrom.

8. Schedules
The following Schedules are attached to, and form an integral part of this

Agreement:
Schedule “1” - Scope of Services
Schedule “2” - Rates of Services

If there is any conflict or inconsistency between the provisions set forth in the
body of this Agreement and the provisions set forth in any Schedule hereto, the
provisions set forth in the body of this Agreement shall prevail, unless expressly
provided otherwise in the Schedule.

| PERFORMANCE OF SERVICES

9. Scope of Services
A summary of the Scope of Services (work) is setout in Schedule 1.CGL agrees
to perform the by-law enforcement services in a timely fashion with all due skill,
competence and diligence and in accordance with such requirements or
restrictions as may be lawfully imposed by governmental authorities. CGL shall
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take instructions from and report to the Client, or such other Client designates as
are identified by the Client to CGL.

10. Detailed Work Instructions
(a) Detailed work instructions shall be defined in “Post Orders”. In the event of
conflicting direction between Schedule 1 of this agreement and Post Orders;
Schedule 1 of this agreement shall prevail.

(b) Post Orders shall be prepared and provided for by the Client. Post Orders
must be approved by CGL prior to implementation. Verbal instructions must
be confirmed in writing within one business day.

(c) CGL shall not accept responsibility or liability for the performance of duties
not identified in Post Orders.

(d) Additional training costs, including wage hours, resulting from changes to the
Scope of Services shall be borne by the Client.

1. Comply with Client Rules
CGL shall not engage in any activity or provide any services where such activity
or the provision of such services creates an actual, potential or perceived conflict
of interest with the provision of Services pursuant to this Agreement. CGL shall
disclose to the Client without delay any actual or potential situation that may be
reasonably interpreted as either a conflict of interest or a potential or perceived
conflict of interest.

12. Personnel
(a) Individuals performing the services hereunder are CGL employees, and while
assigned for duty at the Client site, remain subject to CGL policies and
procedures including dress and discipline.

(b) CGL management (or designated supervisory personnel) shall be granted
access to the site as required for the purpose of quality assurance and/or
supervision of CGL personnel.

(c) The Client shall observe the same Occupational Health and Safety (OH&S)
precautions, and considerations for comfort for CGL employees as for Client
employees.

(d) If the Client wishes CGL to replace any individual performing the Services
hereunder, the Client shall advise CGL in writing, explaining the reason for
such a request. CGL shall immediately take steps to rectify the situation then
advise the Client.

(e) In the event that the Client offers employment to CGL employees performing
services hereunder, or within four months of the last day worked at the site by
said CGL employee, the Client will compensate CGL not-less-than three
months remuneration including overhead and benefits, and not greater than
$5,000.00 + GST in each instance.
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13.

14.

15.

Services not Performed

CGL shall not be held accountable or responsible for services not performed if
directed not to perform those services by the Client, or if those services could not
be performed due to reasons beyond the control of CGL. When services can not
be performed, CGL will provide an explanation, and record the same on an
applicable incident report.

Il FEES AND PAYMENT

Fees

(a) The Client shall pay CGL for the Services performed at the rates set out in
Schedule 2. Unless otherwise provided herein, the Rates shall include all
applicable duties and taxes, excluding Provincial Sales Tax (“PST") and
Goods and Services Tax (“GST”"). GST will be added in all cases unless an
authorized exemption is in effect.

(b) Rates as set out in Schedule 2 are inclusive of CGL employer obligations.
Legislated changes affecting employer’s contribution costs including but not
limited to: Employment Insurance {El), Workplace Safety & Insurance Board
(WS&IB), and Canada Pension Plan (CPP) shall be passed to the Client.

(c) Statutory holidays include: New Years Day, Good Friday, Victoria Day,
Canada Day, Labour Day, Thanksgiving, Christmas and Boxing Day. Costs
attributed to statutory holidays not worked are included in rates set out in
Schedule 2.

(d) Client recognized holidays include: Remembrance Day. Also other
unspecified days off authorized by client. Costs associated with Client
approved holidays/days off shall be borne by the Client.

(e) In the event this agreement applies to multiple sites where CGL personnel
are required by the client to be cross-trained; CGL personnel shall be paid at
the higher of a) their normal rate of pay or b) the rate of pay at an alternate
work site, during the period of assignment. The Client shall be billed at the
higher rate during this period as well.

(f) Cost of Living (COL) consideration shall apply. The new rate will be applied
on each anniversary date of the contract, and calculated as the previous
year’s rate plus CPI or 2% (which ever is greater).

Payment
(a) CGL shall submit invoices to the Client bi-weekly for services rendered.

(b) Invoices not paid within thirty days shall be deemed “outstanding” and
shall be assessed 2% per month interest and fees. In the event collection
services are retained by CGL for the purpose of the Client account, all
fees including legal shall be added to the value of the outstanding
account and paid for by the Client.
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16.

17.

18.

19.

20.

IV OWNERSHIP

Assignment of Equipment and Manuals

The Client agrees and acknowledges that all equipment and manuals supplied by
CGL in the course of providing the Services shall be the sole and exclusive
property of CGL.

Return of CGL Equipment and Manuals

The Client shall, forthwith upon the termination of this Agreement, return all CGL
equipment and manuals to CGL; or where CGL Confidential Information or
Personal Information is in an electronic format, delete such information in such
manner that the information cannot be recovered and, where appropriate,
provide CGL with a written confirmation by a senior officer certifying that all
Personal Information and CGL Confidential Information in the Client's possession
has been destroyed.

V  INSURANCE

Insurance
CGL accepts normal employer responsibilities including associated
administrative requirements; as well;

(a) $5 million Public Liability Insurance, and

(b) Dishonesty Insurance (Bonding) of each CGL employee for $100,000.

VI TERM AND TERMINATION

Term

This Agreement shall be effective for a period of one (1) year commencing on
May 10, 2010 (the "Commencement Date") and continuing until May 10, 2011
unless earlier terminated in accordance with the terms herein.

Automatic Renewal

Unless the Client has provided CGL with thirty (30) days prior notice that this
Agreement will terminate, then upon the expiry of the Term of this Agreement,
this Agreement shall be automatically renewed on a month-to-month basis
thereafter, on the same terms and conditions, and this Agreement shall remain in
effect until terminated by either party on thirty (30) days notice.
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21.

22,

23.

24,

25.

26.

Termination for Convenience
Either party may terminate this Agreement at any time, without cause, upon thirty
(30) days prior written notice to the other party.

Immediate Termination
In addition to all other rights of termination available at law, CGL may
immediately terminate this Agreement upon giving notice to the Client if:

(a) The Client is in default of any of its material obligations hereunder and
such default is not remedied within thirty (30) days of the date of receipt
of written notice thereof;

(b) The Client is adjudged bankrupt, makes a general assignment for the
benefit of its creditors or a receiver is appointed on account of the Client's
insolvency;

(c) The Client undergoes a change in control which, in the sole opinion of
CGL, adversely affects CGL's ability to satisfy some or all of its
obligations under this Agreement or the Client does not promptly advise
CGL of a change in control;

Payment upon Termination
The Client shall pay-in-full, including arrears, interest and penalties of all recent
and outstanding invoices within thirty days of the last day of services provided.

VIl GENERAL

Notice

Except where otherwise provided herein, any notice, provided or permitted
hereunder, shall be in writing and delivered by courier addressed to the party for
which it is intended.

Force Majeure

Neither party shall be liable for any default or delay in the performance of its
obligations hereunder: (a) if and to the extent such default or delay is caused,
directly or indirectly, by any cause beyond the reasonable control of such party;
and (b) provided such default or delay could not have been prevented by
reasonable precautions and cannot reasonably be circumvented by the non-
performing party through the use of commercially reasonable alternative sources,
work-around plans or other means, (individually, each being a “Force Majeure
Event”).

Assignment

The parties agree that neither this Agreement nor any rights or obligations
hereunder may be assigned or otherwise transferred without the prior express
written consent of the other party. Any attempt by a party to affect such a transfer
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