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FORM OF AGREEMENT

THIS AGREEMENT, entered into this 28 day of July 2003

For:

ASBESTOS ABATEMENT SERVICES

RESCO CANADA INC. ’

78 ROUTE 148, GRENVILLE, QUEBEC -

by and between

RHI Refactories Holdmg Company care of Robm Schm]dt W}uﬂey »

heremafter referred to as "OWNER", ‘ ' , , ﬁ - Tt o o

and’
“Asbex 'Lihlitée .

hereinafter called "CONTRACTOR",

SN .

NOW THEREFORE O\’V NER and CONTRACT OR, for the conmderahon heremafter named agree as_ —

i

follows

2026 (8) - Janwary 20, 2000 . A



- ARTICLE1

ARTICLE2

THE UNDERTAKING |

1.1  Work To Be Done

A,

CONTRACTOR Rshall:

1. furm’sh all supervision, labor, services, materials, equipment,
transportation, Plant and Equipment, temporary facilities, and
incidentals of every kind necessary, and perform and complete in the
most substantial, timely, and workmanlike manner, the Works
specified or indicated in the Contract Documents entitled

~ "Asbestos Abatement Services, 78 Route 148, Grenville, Quebec *; and

2. doand fulfill everyﬂﬁng xe‘qﬁired by- and in complete accordance with -

the Contract (the Contract Documents) as defined herein.

CONTRACT DOCUMENTS

21 Documents Forming the Contract

A

The Contract and the Contract Documénfs shall be one and ’cl}1e same. The
Contract Documents establish the rights and obligations of the parties and

' shall be deerned to include: the executed Agreement; the executed .

Performance and Payment Bonds; the General Conditions; the Special .
Condlhons, the Pr()]ect Specifications; the Drawmgs, the Schedule of
Information, the Schedule of Prices, the Schedule of Additional Unit Prlces__ U

.approved by ENGINEER, and the Schedule of Equipment Rental Rates

approved by ENGINEER; any Addenda; all provisions required by Laws and
Regulations to be inserted in the Contract whether actually inserted or not;

" all Written Ameridments, Change Orders, Work Changé Directives, Fie]}_i
. Orders, and ENGINEER's written interpretations and clarifications issued on

or after the date of Notice of Award; and all appendices, attachments, and

- exhibits to any of the foregoing.

. 22 Reportmg and Resolvmg Dlscrepanmes

A

CONTRACTOR shall be fully respon51ble for thoroughly reviewing the ‘

) Contract Documems

Should conﬂic’c appear between the various'Contract'.Documems., prioﬁty _

~ shall be given in order of appearance in the following list:

RN

Agreement

* Special Conditions;
General Conditions;
Project Spec1f1cat10ns,
Drawings: _ '

- 1. . . General,

2. Details; and

6. Schedules.

2026 (8) - January 30; 2000

A-2



RN

l

_ ARTICLE3

C.

If, during the performance of the W orks, CONTRACTOR discovers any
conflict, discrepancy, ambiguity, error, or omission within the Contract
Documents or between the Contract Documents and any provision of any -
Law or Regulation applicable to the performance of the Works, or of any -
standard, specification, manual, or code, or of any instruction of any .
Supplier, CONTRACTOR shall notify ENGINEER thereof in writing within
24 hours after discovery, for resolution by ENGINEER. CONTRACTOR shall
not proceed with the Works affected thereby (except in an emergency) until
an amendment or supplement to the Contract Documents has been issued by.

- one of the methods indicated in Paragraph 6.1 or ENGINEER determines that
no such conflictexists. Any work affected by such conflict, discrepancy,.

- ambiguity, error, or omission which is performed prior to ENGINEER's
decision shall be at CONTRACTOR's risk and expense and at no additional
cost to OWNER. ’ . ; ‘
Except as may be otherwise specifically stated in the Contra¢t Docurnents,

the provisions of the Contract Documents shall take precedence in resolvin

any conflict, discrepanty, ambiguity, error, or omission between the |
provisions of the Contract Documents and: (i) the provisions of any

standard; speciﬁcaﬁon} manual, code, or instructien (whether or not _

specifically incorporated by reference in the Contract Documents); or (ii) the .

provisions of any Laws or Regulations applicable to the performance of the _

Works (unless such an interpretatiori of the provisions of the Contract S

Documents would result in violation of such Law or Regulation). :

_ CONTRACT PRICE N o . S

31 CAoniAIact’Pric‘e -

A

2026 (8) - January 20,2000 - -

In considerafion of the payments to be made by OWNER to CO
.-as hereinafter menﬁoh’ed, CONTRACTOR shall perform and complete the

LN

?

CITOR

Works in accordance with the prbvisions of the Contract Documents.
P - . N . ' N : N .
In consideration of the performance and completion of the Works iri

- accordance with the provisions of the Contract Documents, OWNER shall -

pay the Contract Price to CONTRACTOR at the ime and in the manner -
‘prescribed in the Contract Documents. -~ ¢« .. R

The Contréct_Pr'icé shall consist of:

1 the‘lump sum price not to exceed Thiree Hﬁndred Thoﬁsand American

dollars; and’

plus or minuéany.adjustments made in-accordance with the Contract.



 ARTICLE 4

ARTICLE 5

CONTRACT TIMES

4.1 Notice to Proceed

A.  CONTRACTOR shall begin the Works on the day indicated in the Notice to

Proceed and shall prosecute the Works so that the Works is substantially

days, or alternatively, on or before the dates set forth in Section 01100 of the

Project Specifications. The issuance of the Notice to Proceed by ENGINEER )

on behalf of OWNER will fix the date on-which the Contract Times will
commence to run.

EXAMINATION AND INSPECTION'

51 Documents .and Site Conditions .

A. CONTRACTOR represents and warrants to OWNER that before making its
bid it carefully examined the bid documents, including Addenda, and it
_carefully examined, inspected, and investigated the Site, as well as its -
surrounding territory, and is fully informed regarding all of the risks,
contingencies, and other circumstances and conditions affecting or
influencing the work to be done and labor and materials to be furnished for
the completion of the Contract, including, without limiting the generality of
the foregomg, Laws and Regulations, the nature and location of the Works
the general and local conditions, particularly those bearing upon
transportation, dlsposal handling and storage of materials, availability of .
labor, water, electric power, roads, uncertainties of weather, physical.
conditions at the Site, the locaton and condition of faciliies and struc’cures

>2026 (ﬁ) - January 20,2000

(including utilities and the like), whether above or below the ground or

- underwater, the conformation and conditions of the ground, the character of
- equipment and facilities needed prior to and during the prosecution of the
Works, and all other matters which can in any way affect the progress,
performance, or furnishin g of the Works or the cost thereof under the
Contract.’ :

‘B. - Exceptas prov1ded in Gc 12 and Ge.13 of the General Conditions,
' CONTRACTOR assumes the risk of all surface subsurface, or any. other .
conditions at the Site, whether known or unknown, which may affect its
'performance under the Contract, and shall not attempt to seek a change in
the Contract Price or the Contract Times (or Milestones) or to excuse any
: madequacy, failure, or lack of performance of its obligations under the
Contract on grounds of sich conditions regardless of any inaccuracy or -
incompleteness of information which-CONTRACTOR has acquired from
OWNER or any other source. CONTRACT: OR acknowledges that such
. information from OWNER or any other source is not intended as a
‘representation or warranty with respect to conditions to be encountered at
the Site and is only provided for informational purposes. L

A4

o,

+ performed, and completed and ready for final payment within the number of



'

ARTICLE 6 ALTERATiONS AND OMISSIONS

6.1 Amendmg and Supplemenhng Contract Documents

ARTICLE 7

A

OWNER reserves the right, at any time during the progress of the Works, to

~ alter the Drawmgs or the Project Specifications, add to the Works or omit -

any portion of the Works as OWNER may deem reasonably necesaary, and to :
make allowances for additions and deductions in the Contract Pnce in :

_.accordance WJth the Contract.

The Contract Documents may be amended to prov1de for addmons,
deletions, and revisions in the Works or to modify the terms apd conditions -

_ thereof in one or more of the following ways: (i) Written Améndment;
(i) Change Order; or (i) a Work Change | DlIECthE o

The requuements of the Contract Documents may be supplefnéhfed and
. minor variations and deviations in the Works may be authonzed by oneor -

more of the following ways: (i) a Field Order; (i) ENGINEER's approval of a
Shop Drawing or Sample; or (m) ENGINEER's wntten interpretation or .~
c]anﬁcahon . : :

' PROGRESS PAYMENTS

71 - Applications for Paymehts

~~~-C9NT RACTOR shal]—w;’rhm IO days after—xthe date of the Nohce to Proceed

(unless otherwise specified in Section 01200 of the Project Specifications) and -
before submission of the first Application for Payment submit to ENGIN'EER

2026 (8) - January 20, 2000,

for review a breakdown of the Contract Price ("Schedule of Values")." The
Schedule of Values shaltinclude quantities and-prices-of items which ‘when’

* added together equal the Contract Price and subdivide the Works into

component parts in sufficient detail to serve as the basis for progress
payments during performance of the Works. Such prices shall include an

- appropriate amount of overhead and proﬁt apphcable to each.item of the
‘Works. The Schedule of Values shall be made out in such form and

supported by suchevidence as ENGINEER may. direct. The Schedu]e of
Values when approved by ENGINEER shall beincorporated into an
Apphcahon for Payment in the form prescribed by the Contract Documents -

" (Exhibit E). Schedule of Values will be acceptable to ENGINEER as to form
“and substance if it provxdes a reasonable allocation of the Contract Price to

component parts of the Works. Without changirig the Contract Price,
OWNER reserves the nght to require CONTRACTOR (i) to increase or

* decrease amounts within the Schedule of Values; (11) to conform the Scheduile B
" of Values to OWNER's local accounting practice; and (iii) to furmsh B
~ additional segregations of the Schedule of Values for the' purpose of
- allocatirig Contract Price to individual buildings, strictures, equipment ,
.. installations, and/or other areas of the Project. No progress payment shall be' = . .
- made to CONTRACTOR until an acceptable Schedule of Values and form of o
' Apphcahon for Payment is submitted to ENGINEER. S



B.  Within 10 days following the first day of each month, CONTRACTOR shall
submit to ENGINEER for review an Application for Payment filled out and
signed by CONTRACTOR 'covering the Works completed during the
preceding month and accompanied by Statutory Declarations as set forth'in

~Article 9 and such other supportxng documentatlon as is requued by the
- Contract Documents.

C.-  Asthe work progresses in accordance with the Contract and in a manner that
is satisfactory to OWNER, OWNER will make progress payments on’ account ,
of the Contract Price.to CONTRACTOR in the manner set forth in the Specra_l
Conditions, against Applications for Payment recommended by ENGINEER-
of CONTRACTOR's performance of portions of the Works to the satisfaction
of ENGINEER.. OWNER shall have no responsibility to pay of reimburse
CONTRACTOR with respect to any matters stated i in the Contract to be at
the cost-or expense of CONTRACTOR of to be at no extra or additional cost
or expense to OWNER. OWNER shall have no obligation to pay
CONTRACTOR for work which is not satlsfactory to OWNER or is not done

_in accordance with the Contract o :

D. OWNER will retain a percentage of all progress payments dueto
CONTRACTOR under the Contract '

7. 2 Revrew of Applications -

- A 'ENGINEER will, within 10 days after receipt of each Apphcahon for
' Payment, either recommend payment to OWNER or return the Apphcatlon :

T e e *forPayment{or-necessary correctons — .-

B. EN GINEER may refuse to recommend the whole or any part of any payment
- if, in ENGINEER's opinion, the Works has not progressed to the point o
. indicated or is not completed in accordance with the Contract Documents.
" 'ENGINEER may also refuse to recommend any such payment, or, because of -
subsequently discovered evidence or the results of subsequent inspections or
tests, revise or revoke any such payment recommendation previously made,
. - to such extent as may be Tecessary in ENG]I\TEER s opinion to protect
A _OWN ER from loss

73 Progress Payment Becomes Due

S A o Thlrty days. after ENGINEER s recommendatlon, the amount recommended
- for progress payment will (subject to the provisions of Article 8) become due,
- -and when due wr]l be pard by OWNER to CONTRACTOR. :

B, Progress payments however shall not constitute acceptance of
- CONTRACTOR's work by OWNER, nor be construed as a waiver of any
right or claml by OWNER. S

7 4 CONTRACT OR's Warranty of Title

: A N CONTRACTOR warrants and guarantees that title to all Works; materials, -

: ~and eqmpment covered by any Apphcahon for Payment whether

2026 (8) ~ January 20, 2000°



" incorporated in the Project or not, will pass to OWNER no later than the time -
of payment free and clear of all Liens. ' '

75 Payment to Subcontractors and Suppliers

A. CONTRACTOR‘Sha]] pay each Subcontractor and Supp]ier. the full amount .
© ' paid by OWNER for its proportionate share of work, not later than 5 days
after receipt of payment from OWNER. e ‘ o

B. CONTRACTOR agrees that all funds requested in its Applications for
‘ Payment for the benefit of Subcontractors, Suppliers, and laborers as
. evidenced by CONTRACT OR's sworn statement shall be paid from the funds
received from OWNER for each Application for Payment. OWNER reserves
the right to furnish to any Subcontractor or Supplier evidence of the amounts
certified on their respective account for payment to CONTRACT OR.

ARTICLES  WITHHOLDINGPAYMENTS =~ =

81 OWNER's Right to Withhold or Reduce Payment -

A.  Notwithstanding anything to the contrary herein contained, OWNER shall -
"~ have the right, without any duty, to withhold or teduce any payments due of -~
to become due CONTRACTOR, by reason of (i) any indebtedness owed by ;
CONTRACTOR to OWNER; (ii)-any defective work not remedied orany -
. defective materials not removed and replaced; (iif) any third-party claims filed "
- ~or reasonable evidence indicating probable filing of any such claims; (iv)any .
o Liens in favor of any workers, Subcontractors, Suppliers, or laborers; (via o

claimed failure of CONTRACTOR to make any payments toits e
- - Subcontractors, Suppliers, or laborers; (vi) anyfailure of CONTRACTOR to

. comply with the Contract Documents; and/ or (vii) any set-off to which
OWNER may be legally entitled. - L :

ARTICLES ~ WORK TO BE FREE FROM ALL ENCUMBRANCES
91 - .Rglea.s_es; Statutory Dedaréﬁons; Sworn Statements

- A.  Before making progress payments or final payment or releasing any ,
‘ holdback, OWNER will require CONTRACTOR to furnish evidence that all
work performed and materials supplied arid all structures built for which; -

* payment is being made are free and clear from all lawful Liens under any
Laws or Regulations, including, without limiting the generality of the -

' foregoing, legal provisions relating to Liens in favor of workers, builders, . ,
architects, Subcontractors, or Suppliers, and such other evidence as may be . -
necessary to satisfy OWNER that CONTRACTOR has fulfilled ‘

. CONTRACTOR's obligations under the Contract. - |

‘B. ~ CONTRACTOR's Applications for Payment shall be accompanied by

"~ . CONTRACTOR's Statutory Declaration (Exhibit A)indicating thatall
5 accounts for labor, subcontracts, products, construction machinery and :
- equipment, and other indebtedness which may have been incurred by - - -

2026 (8) = January 20,2000 i : A-7



. ,CONTRACT OR in the performance of the Works and for which OWNER )
might in any way be held respon51b]e have been paid in full except holdback

monies properly retained. 'In addition each Application for Payment shall be
accompanied by satisfactory evidence of compliance with workers' -
compensation legislation including premiums due thereunder.

CONTRACTOR's final Appljcah'on.for Payment shall be accompanied by

CONTRACTOR's Statutory Declaration (Exhibit C) and satisfactory evidence

" of compliance with workers' compensation legislation including premiums

due thereunder. CONTRACTOR's Final Release of All Claims (Exhibit B),
and Final Release of All Claims (Exhibit B) from all Subcontractors and
Suppliers who have not previously submitted a Fmal Release of All Clarms

For release of holdback CONTRACTOR shall furnish:

1. Statutory Declaration (Exhibit C); and

-2 Final Release of All Claims (Exhibit B) applicable to the services

completed or materials furnished up to the date of CONTRACTOR's
_ application for release of holdback, signed by each Subcontractor and
- Supplier who has a right to file a Lien against the premises. ‘

Releases of all claims arrsrng out of or which may arise out of or filed in

connection with the Works, and Statutory Declarations shall be complete and
legally effective.. Sample copies df the required Statutory Declarations and.

_ release of claim forms are provided by OWNER. Such suggested forms are .-
* intended to cover only OWNER's minimum requirements under the

Contract. CONTRACTOR shall be responsible for supplementing thesel

ARTICLE 10

forms and supplying to OWNER any other information, forms, and

-+ documents which may be required by apphcable laws of the Province where R

" "the work is being performed

CONTRACTOR shall 1mmed1ately notify OWNER in the event

CONTRACTOR obtains information that a Lien has been or may be asserted

- against the Site or in relation to the Works. CONTRACTOR shall ,
o 1mrned1ately pay, satisfy, and discharge any and all obligations and liabilities
- (including settlement costs, court costs, and reasonable attorneys' fees) ’
* arising from or related to any such Liens. CONTRACTOR shall be liableto
.. pay to OWNER all smoneys that the latter may pay in vacahng or discharging
"a Lien, including without limitation all amounts paid by way of secunty for ’
_costs or otherwise, and all Iegal fees on a solicitor-client basis. :

SUBSTANTIAL PERFORMANCE

101 Inspechon for Substanhal Performance

2026 (8) - January 20, 2000

' A ‘

' i When CONTRACTOR considers the entire Works ready for its intended use
" CONTRACTOR shall notify OWNER and ENGINEER in writing that the
" entire Works is substanhaHy performed (except for items specifically listed. -

by CONTRACTOR as incomplete) and request that ENGINEER issuea -

certificate of Substantlal Performance. Promptly thereafter, OWNER,



" CONTRACTOR, and ENGINEER shall make an inspection of the Works to o

determine the status of completion. If ENGINEER does not consider the
Works substantially performed, ENGINEER wﬂl notify CONTRACTOR in

- writing giving the reasons therefor. If ENGINEER considers the Works -

substantially performed, ENGINEER will prepare and deliver to OWNER a
tentative certificate of Substantial Performance which shall fix the date of
Substantial Performance. There shall be attached to the certificate a tentative
list of items to be completed or corrected before final payment. OWNER
shall have 7 days after receipt of the tentative certificate during which to
make written objection to ENGINEER as to any provisions of the certificate

- or attached list. If, after considering such objections, ENGINEER concludes - ‘

that the Works is not substantially performed, ENGINEER will within

. ‘14 days after submission of the tentative certjflcate to OWNER notify
- CONTRACTOR in writing, stating the reasons therefor If, after

consideration of OWNER's objections, ENGINEER considers the Works
substantially performed, ENGINEER will within said 14 days execute and
deliver to OWNER and CONTRACT OR a definitive certificate of Substantial

' Performance (with a revised tentative list of items to be completed or

corrected) reflecting such changes froin the tentative certificate as

*  ENGINEER believes justified after consideration of any objections from

OWNER. At the time of delivery of the tentative certificate of Substantial

" Performance, ENGINEER will deliver to OWNER and CONTRACTOR a

written recommendation as to division of responsibilities pending final
payment between OWNER and CONTRACTOR with respect to security,.

: operahon safety, and protection of the Works, maintenance, heat, utilities, -

insurance, and warranties and guarantees Unless OWNER and

: YCONTRACT OR agree otherwise in writing and so inform ENGINEER i in,
- writing prior to ENGINEER's issuing the definitive certificate of Substantial

Performance, ENGINEER's aforesaid recommendation will be bmdmg on -

= OWNER and CONTRACTOR until final payment

. OWNER shall have the right to exclude CONTRACT OR from the Slte after
~.the date of Substantial Performance, but OWNER shall allow :
. CONTRACTOR reasonable access to complete or correct items on the

tentahve list.

102 Partial Utilization

- 7" the Works which has spec1f1ca]ly been identified in the Contract Documents

" 2026 (8) - January 20, 2000

Use by OWNER at OWNER s option of any substanha]ly performed part of -

or which OWNER, ENGINEER, and CONTRACTOR agree constitutes a -

" separately functioning and usable part of the Works that can be used by

OWNER for its intended purpose without significant interference with
CONTRACTOR's performance of the remainder of the Works, may be

- accomplished prior to Substantial Performance of all ’rhe Works sub]ect to the

following conditions:’

1 OWNER at any time may request CONT RACT OR in writing to perm1t o S
7 OWNER to use any such part of the Works which OWNER believes to

" be ready for its intended use and substanhally performed. If
. CONTRACTOR agreés that such part of the Works is substantially -
. performed CONTRACT OR shall cerufy to OWNER and ENGINEER _:



-ARTICLE 11

. that such part of the Works is substantially performed and request

ENGINEER to issue a certificate of Substantial Performance for that
part of the Works. CONTRACTOR at any time may notify OWNER
and ENGINEER in writing that CONTRACTOR considers any such: -
part of the Works ready for its intended use and substantially- .
performed and request ENGINEER to issue a certificate of Substantial’
Performance for that part of the Works. Within a reasonable time after

- either such request, OWNER, CONTRACTOR, and ENGINEER shall

make an inspection of that part of the Works to determine its status of - -
completlon If ENGINEER does not consider that part of the Works to
be substantially performed, ENGINEER will notify OWNER and .
CONTRACTOR in writing giving the reasons therefor. If ENGINEER
considers that part of the Works to be substantially performed, the
provisions of Paragraph 10.1 will. apply withrespect to certification of
Substantial Performance of that part of the Works and the division of
responsibility in respect thereof and access thereto; and ‘

no occupancy or'separate operation of part of the ‘Nor]'(s may occur
prior to compliance with the requirements of Paragraph 1.7 D of the.

Special Conditions regarding property insurance.

"FINAL INSPECT 1ON AND PAYMENT

111 Final Inspectlon

A Upon written notice from CONTRACTOR that the entire Works or an agreed
’ portion thereof is complete, ENGINEER will make a final mspectlon with .

OWNER and CONT RACTOR and will notify CONTRACTOR in writing of

~all particulars in which this inspection reveals that the Works is incomplete
' or defective. CONTRACTOR shall immediately take such measures as are
' ‘necessary to complete such Works or remedy such deficiencies.

11 2 Final Apphcatxon for Payment V 3 -‘ | v .
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AL ,After CONT. RACT OR has, in the DplIuOIl of ENG]NEER satisfactorily
~ completed all corrections‘identified during ‘the final inspection and has
~ delivered all documentation in accordance with the Contract Documents,
.~ CONTRACTOR may make apphcanon for final payment foHOng the -
procedure for progress payments S

B The final Apphcatlon for Payment shall be accompamed (except as -
‘ previously delivered) by

R

all documentationy called for in the Contract Documents mcludmg, but -

not limited to; evidence of compliance with workers' compensation
legislation required- by Paragraph 1.4 C.3 of the Special Conditions and-

o ev1dence of continuation of insurance required by Paragraph 1.3B.Sof -
the Spec1a1 Condmons :

‘A-10



"t 2, a written statement from CONTRACTOR that CONTRACTOR has no -
further claims or demands for additional monies or-extra work in
connection with the Contract; ’

3. CONTRACTORSs affidavit that all federal, provincial, and local taxes
) applicable to the Works, including, but not limited to, sales, consumer,.
use, excise, and disposa] taxes have been paid (Exhibit D),

4. releases and statutory declarations as set forth in Article 9,
5. Asset-titles and inventories; and

‘6. any and all other _do;umen’rs reasonably required by ENGINEER OR
OWNER. ' S

'C. - Inlieu of the releases specified in Paragraph 11.2 B and as approved by
OWNER, CONTRACTOR may furnish receipts, and an affidavit of
*CONTRACTOR that the receipts include all labor, services, equipment, and

" material for which a Lien could be filed, and all payrolls, materialand - =
equipment bills, and other indebtedness connected with the Works for which
OWNER (or the owner(s) of the premises where the Site is located if other
than OWNER) or property at the Site might in any way be responsible have .
been paid or otherwise satisfied. If any Subcontractor or Supplier refuses to .

~ furnish a release or receipt in full, CONTRACTOR shall furnish a bond or '
other collateral satisfactory to OWNER to indemnify OWNER and - ‘
ENGINEER, and their respective representatives and agents againstany =

Liens. - - el . _

113 Review of Application and ‘Aéééptance S i

“A. If, on the basis of ENGINEER's observation of the Works during construction
* . . and final inspection, and ENGINEER's review of the final Application for '
‘Payment and accompanying documentation as required by the Contract -
- Documents, ENGINEER is satisfied that the Works has been completed and
- - CONTRACTOR's other obligations under the C_ontra(:t Documents have begn .
' fulfilled, ENGINEER will, within 10 days after receipt of the final o
' Application for Payment, indicate in writing ENGINEER's recommendation
~ - of payment and present the Application for Payment to OWNER for - '
- - payment. At the same time ENGINEER will also give written notice to , - x
“OWNER and CONTRACTOR that the Works is acceptable subject to'the
- provisions of Paragraph 11.5.. Otherwise, ENGINEER will return the - Eo
* Application for Payment to CONTRACTOR, indicating in writing the
reasons for refusing to recommend final payment, in which case L
' CONTRACTOR shall make the necessary corrections and resubmit the
Application for Payment: S e ,

,' '11.4 Final Payment Becomes Due

A.  Thirty days after presentation to OWNER of the _Api)h'cation for Payﬁient’ ) '
.~ . and accompanying documentation,the amount recommended for final - .
" payment by ENGINEER will become due and, when due, will be paid by

OWNER to CONTRACTOR.” -

CA-T1
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 ARTICLE12

B. - OWNER shall pay the remainder of the Contract Price as recommended by
ENGINEER

11.5 Waiver of Claims- ‘

A," CONT RACT OR s ‘acceptance of final payment sha]l constitute a waiver of all
claims by CONTRACTOR agamst OVVNER :

, TAXES

ot
N
=i
‘TJ

s ..,f -of Pavment; Affidavit of Taxes Paid
The Contract Price shall mc]ude all taxes required by Laws and Regulations,
including, but not limited to, sales, consmmer, use, excise, disposal, or any -
other applicable taxes. If requested by OWNER, CONTRACTOR shall

~ furnish proof of payment of such taxes

>

" B. . Prior to final payment, CONTRACTOR shall submit an affidavit (Exhibit D)
- that all such taxes have been paid. Said afﬁdawt isa conchtlon precedent to
’ OWNER 5 obhgahon to. pay

. 12.2 'Goods and Services Tax .*°

A. The total Contract Price shall include the Goods and Services Tax (GST) and

the Schedule of Prices SHALL NOT include the GST and QST. The

Quebec Sales Tax (QST). However, the individual prices, if any, set forth i moo

_appropriate GST and QST amounts will be paid to CONTRACTOR in

ARTICLE 13
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~addition to the amounts recommended for payment by ENGINEER for work '
- -performed under the Contract and will therefore not affect individual prices.-
. G5T and QST amounts shall be included as separate items on the summary

" page of Apphcahons for Payment and on the summary page of Schedule of C

Prices.

FORCE.MATEURE AND NO DAMAGES FOR DELAY

131 Force MaJeure Event

' A Any delays inor any failure of performance of elther party hereto shall not -
. constitute a default under the Contract, or give rise to any claim for damages,
to the extent (i) such delays or failure of performance are not reasonably :
foreseeable, are caused by ¢ircumstances beyond the control of the party
thereby affected, and constitute "force majeure" urider Paragraph 13.1 B
“hereof (collectively "force ‘majeure event"); and (ii) the affected party satisfies
‘the notice and claim fx]mg requirements, as applicable, of the Contract.

.:B: - -.For the purposes of the Contract, the term "force ma]eure" means an _

- eccurrence or non-occurrence arising from causes beyond the control ofa -

" party and which could ot be avoided or overcome by due diligence. Force -
~majeure does not mclude unanticipated or increased costs, changed financial -
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' circumstances, contract disputes, failure to obtain workers, materials, or

supplies, unless directly caused by the outbreak of a war or a strike.

Time necessary for reviews by ENGINEER of Shop Drawings and Samples,

- and field changes to meet actual conditions, and delays incurred by seasonal

and weather limitations shall be antrcrpated and are not a force Iajeure

~ event, and are not eligible for additional compensation or extensicns of time,

Delays attributable to and within the control of a Subcontractor or Supplier
shall be deemed to be delays within the control of CONTRACTOR, and also .
are not a force majeure event, and are not eligible for additional
compensation or extensions of ime. :

CONTRACTOR expressly understands that one of the material terms of the

' Contract, for which it has received substantial consideration, is to shift to

CONTRACTOR, except as stated otherwise herein, any and all risks

- CONTRACTOR may suffer as a result of delays, including, butnot limited .

to, a force majeure event, during the term of the Contract.” Except as stated
otherwise herein, in no event shall any delay, e;cept a force" majeure event
result in a change to the Contract Times (or Milestones), and no delay shall
result in a change to the Contract Price or any claim by CONTRACT OR for

- additional compensation, and OWNER shall not be held responsrble for any
loss or damage suffered by CONT RACTOR by reason of any such delay

‘ CONTRACT OR shall mclude in the Contract Prlce the cost of domg the work A
" under the Cont:act caused by the non—compensatory delays descrrbed above

. CONTRACTOR shall use all means avaﬂable, including overtime at
CONTRACTOR‘S experise and at no additional cost to OWNER, to complete

13.2 Noﬁce and Claim Filing Requirements

' 2026 (8) - January 20, 2000

A

1

4

Intheeventa condition arises which wholly or in part prevents or will
_ prevent either party hereto from performing hereunder, the affected party
~‘shall inform the other in- ‘writing within 24 hours of the time at which the

affected party first has reason to believe the condition has occurred or may

. decur and. stating the general niature of the claim. Provided the notice

described in this- Paragraph 13.2 A is given and the other not:ce and claim -

- filing requirements, as’ apphcable, of the Contract are met, the obligation -
. -affected by a force majeure event shall be extended by Change Order or
-~ Written Amendment for a time equal to.the delay caused solely by the

.- intervention of such force ma]eure event. :

“For a force ma]eure clalm CONTRACTOR shall notlfy ENGINEER and

OWNER orally within 48 hours from the start of any delay in the Works to

explain the cause and the expected duration of the delay. -Within 5 working
; days after first becommg aware of a possrble delay, CONTRACTOR shall file -
-~ with ENGINEER and OWNER written netice of any. claxm for an extensionto .
- the Contract Times (or Milestones) due to a force majeure event. Such notice = - -
“- shall contain an explanahon of the cause(s) of any actual oF potenhal delay, =

A-13 -
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the anticipated duration of any delay, the measures taken and to be takento
prevent or minimize the delay, and the timetable for implementation of such
measures. CONTRACTOR shall file with ENGINEER and OWNER any

claim for an extension to the Contract Times (or Milestones) due to a force
majeure event, anng with all required supporting data, in writing within

10 days from the time when such alleged force majeure event shall have
ceased. If CONTRACTOR fails to meet any of the notification or claim filing
requirements set forth herein, CONTRACTOR shall be deemed to have
waived any right to an extension to the Contract Times (or Milestones).
CONTRACTOR has the burden to prove the events that caused the delay,

- that such events constitute a force majeure event, that CONTRACTOR .

- satisfied the notification and claim filing requirements of the Contract, and

. 'that CONTRACTOR is entitled to an extension to the Contract Times (or
‘Milestones) due to a force majeure event. A claim by CONTRACTOR for an

extension to the Contract Times (or Milestones) must set forth in detail the’
source and the nature of each alleged force majeure event, the date upon
‘which each such force majeure event began and ended, and the obligation

" under the Contract which is delayed due to each such force majeure event.
- CONTRACTOR shall, in any event, be entitled to an extension of the

Contract Times (or Milestones) for a force majeure event only for the number
of days of delay which OWNER determines to be due solely to such force -
majeure event, and only for the obligation under the Contract affected by
such force majeure event as determined by OWNER. CONTRACTOR shall

“not be entitled to receive a separate extension of time for each one of several

force majeure events operating concurrently, but, if at all, only for the actual

. period of delay in completion of the Works as determined by OWNER
~ irrespective of the number of force majeure events contributing to produce_ -

such delay. If one of several caitses of delay operatmg concurrently arises

2026 (8) ~ January 20,2000

“from any act or omission of CONTRACTOR or any Representative, and
" ~would of itself (irrespective of the concurrent causes) have delayed the
‘Works, no extension of time will be allowed for the period of delay arising
e from such act or om_lssmn, regardless of the existence of a concurrent force

‘majeure event. An extension of one Milestone for any part of the Works

- based upon a particular force majeure event shall not entitte CONTRACTOR -
~ to an extension of a subsequent Milestone or the final dates of completion in-

the Contract Times without CONTRACTOR meeting its burden of proof for

“* each incremental step or requirement for which a time extension is sought..

133 De]ay by OWNER

AL

"1f CONTRACTOR's performance under the Contract is matenally delayed
* due solely to the negligence, reckless or willful misconduct, or breach of the -
- Contract on the part of OWNER or those for whom OWNER is responsible, -

then, provided that CONTRACTOR fully meets all notice and claim filing
requirements set forth in Gc.05 of the General Conditions, CONTRACTOR as

it sole remedy shall be entitled to: (i) an extension to the Contract Times (or
Milestones) by Change Order or Written Amendment equal to the duration
- of such material delay, and (ii) an increase in the Contract Price by Change

< -Order or Written Amendment so as to properly compensate CONTRACTOR -

" for any increased costreasonably and actually mcurred as a direct result of .
. 'such material delay - :
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ARTICLE 14

RIGHT TO SUSPEND WORK

141 OWNERMaySusperld ' E

ARTICLE 15

13, 1 OWNER May Termmate for Cause

A

Notwithstanding any provision in the Contract Documenfs to the Contrary, at
any time and without any cause whatsoever, OWNER may suspend the
execution of the Works by CONTRACTOR or any portion thereof for the
period of time that OWNER determines appropriate for the convenience of.

- OWNER by notice in writing to CONT. RACT OR and ENG]NEER

CONTRACTOR, asits sole remedy and full compensatlon for such )
suspension, shall be entitled to an extension to the Contract Times (or
Milestones) or an adjustment in the Contract Price, or both, t the extent

directly attributable to ariy such suspension provided that no adjustment

shall be made for any claim under Paragraph‘14.1 B unless CONTRACTOR
files notice of such claim in wrr’ong with ENGINEER and OWNER within'

10 days after the suspension of the Works or any portion thereof and fully

meets the other notice and c]alm ﬁlmg requirements set forth in Gc.05 of the
General Condrtrons . y

TERMINATION .

A

The occurrence of any one or more of the followmg evenis wﬂ] ]us‘a.fy

- termination for cause: - oo

21 CONTRACT OR'é failure to perform the Works in accordancé with: ﬂré -
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Contract Documents (including, but not limited to, refusal or fajlure to -

. timely supply sufficient skilled workers, suitable materials or "
equipment, or Plant and Equipment, or failure to adhere to the
progress schedule established under Paragraph 8.1 C of the General
Conditions as adjusted from time to time pursuant to Paragraph 81D
of the General Conditions, or failure to make prompt paymentsto -
Subcontractors or Supphers, :

©2.°  CONT; RACI' OR's drsregard of Laws or Regulahons of any pubhc body' o

havmg juris dlchon, S

I8 CONT RACT OR‘s drsregard of the authorlty or mstructlons of

ENGINEER; .

4 CONTRACTOR's violation i in any materral way of any provrsrons of.

the Contract Documents

In addition to OWNER's rights as set forth in Article 14 and without
prejudice to any other right or remedy to which OWNER might be entitled,

o OWNER may immediately terminate the services of CONTRACTOR upon "

. written notice to CONTRACTOR (and the surety, if any) if one or more-of tha e

. events identified in Paragraph 15.1 A occur which goes unrernedred by -
'CONT RACT OR for 7 days after CONT. RACT OR has recerved wntten nohce
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" thereof from OWNER, or in the event it comes to the attention of OWNER

that CONTRACTOR has made a material mlsrepresentahon to OWNER as
an mducement for OWNER to enter into or continue the Contract.

Unless OWNER agrees otherwise, the Contract shall be automatically
terminated upon CONTRACTOR becoming insolvent or subject to
receivership, bankruptcy, or other mso]vency proceedings, whether or not
under Court supervision.

* Should OWNER terminate CONTRACT OR's services, as prov1ded in

Paragraph 15.1 B, OWNER may exclude CONTRACTOR from the Site, and

- take possession of the whole of the Works and of all temporary works, and of
-all Plant and Equipment at the Site, and use the same to the full extent they

could be used by CONTRACTOR (without liability'to CONTRACTOR for
trespass or conversion), incorporate in the Works all materials and
equipment stored at the Site or for whicHi OWNER has paid CONTRACTOR -
but which are stored elsewhere, and OWNER may finish the Works by
whatever method OWNER may deem expedient, including but not limited

~~ to, by contract negotiated or publicly let, by the use of its own forces, by

calling upon CONTRACTOR's surety to complete the Works, or by a
combination of any such methods. In any such case, CONTRACTOR shall
not be entitled to receive any further payment until the Works is finished.
OWNER shall only be responsible to CONTRACTOR for work performed

*prior to the effective date of termination under this Paragraph 15.1, in

accordance with the Contract Decuments, subject to any set-off to which
OWNER may be legally entitled.. If the unpaid balance of the Contract Price

" exceeds all claims, costs, expenses, losses, and damages (including butnot -

limited to all fees and charges of éngineers, architects, attorneys, and other
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professionals and all court or arbitration or other dispute resolution, costs)
sustained by OWNER arising out of or relating to completing the Works,
such'excess shall, subject to Article 8, be paid to CONTRACTOR. If such

~."." claims, costs, expenses, losses, and damages exceed such unpaid balance,
~ CONTRACTOR shall pay the difference to OWNER within 30 days of -
. OWNER's written demand for payment. Such claims, costs, expenses, losses,
-and damages incurred by OWNER due to CONTRACTOR's default will be _
.. incorporated in a Change Order or Written Amendment, provided that when
. . exercising any rights or temedies under this Paragraph ‘151 D OWNER shall S
~--mot. be requlred to obtam the lowest prlce for the Works performed. :

: If in ﬂ1e case of CONTRACT OR's failure or. refusal to supply addlhonal

workers, Plant and Equlpment or supervisory personnel, it is in the interest

" of OWNER to do so, OWNER may without prejudice to any other rightor
- remedy, continue CONTRACTOR's services on some of the Works and take

possession of other parts of the Works and some or all of the temporary

~ works, premises, Plant and Equipment, and materials and equipment at the

Site for such other parts of the Works and finish such othet parts of the

. Works by whatever method’ OWNER may deem expedient. If

CONTRACT OR's services are not terminated, CONTRACTOR shall not be

-entitled to receive any further payment on account of the parts of the Works
" of which OWNER has taken possessmn until the whole of the Works i is '.

o flmshed
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Where CONTRACTOR's services have been so terminated by OWNER, the-

- termination will not affect any rights or remedies of OWNER agaiﬁst .

- CONTRACTOR then existing or which may thereafter accrue. Any retention
or payment of monies due CONTRACTOR by OWNER will not release -
CONTRACTOR from liability. ' A R

In no event shall CONTRACTOR be paid by OWNER for loss of anticipated - |
profits or revenue or other economic loss arising out of or resulting from
termination for cause. ' o

15.2 OWNER May Terminate for Convenience

A. - Notwithstanding any other provision in the Contract Documents to the

contrary and without prejudice to any other right or remedy of OWNER,

~ OWNER may, at any time, terminate the Conttact, or any work to be

performed hereunder, in whole or in part, for convenience and without any .
‘cause whatsoever upon 10 days advance written notice to CONTRACTOR

.- ("Notice"). The Notice shall specify the extent of termination’and the

“effective date. In such event,.the Contract shall terminate on the date and in
the manner set forth in such Notice and, unless the Notice provides -
otherwise, CONTRACTOR shall be obligated to perform the following duties
on the effective date of termination: ‘ : o :

1. cease operations as specified in the Notice;

-2 terminate all subcontracts (if any) and orders (if any) to the extent they: .
-...Telate to termination; . o : R ,

. RPN ERESR R 5

3. continue any work not terminat'ed;_ and

o Remareat

_ B.

4 take any other actions as directed by ENGINEER. _ ;

In'the event of termination under this Paragraph 15.2, CONTRACTOR shall,

subject to Article 8, be entitled to receive, as its sole remedy, payment
(without duplication of any items) for: (i) completed and acceptable Works.

- executed in accordance with the Contract Documents prior to the effective’
- date of such termination; (ii) expenses sustained prior to the effective date of

* termination in 'performjng services and furnishing labor, materials, or

equipment as required by the Contract Documents in connection with

' uncompleted Works, plus fair and reasonable sums for overhead and profit

~on such expenses; (i) reasonable expenses inicurred in settlement of

" terminated contracts with,Subéontr,actors, Suppliers, or others; . :

~ (iv) reasonable expenses directly attributable to termination; and (v) any , :
.- Tetainage then held by OWNER, less any amounts owedby CONTRACTOR
~toOWNER. -~ -~ . ' : '

C."" Inthe evenit that OWNER-‘»’terminAates’ the Contract in'a manner which is -
' subsequently determined to be wrongful or unjustified, such termination
" shall be deemed a termination for convenience of OWNER under this
.- Paragraph 15.2. R o e R ’
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ARTICLE 16

[

WARRANTY AND GUARANTEE

16.1 CONTRACTOR'S General Warranty and Guarantee

A.

CONTRACTOR expressly warrants and guarantees to OWNER and,
ENGINEER that all materials and equipment furnished shall be new unless
otherwise specified, and that all Works under the Contract shall be in
conformance with the Contract Documents and will not be defectwe
CONTRACTOR shall promptly make good without cost to OWNER, any

: and all Works that is defective.

CONTRACTOR s obhgahon to perform and complete the Works in

- ‘accordance with the Conts act ct Documenis shall be aosoxute ‘None of the

- - following will constitute an acceptance of the Works that is not in accordance
- with the Contract Documents or a release of CONTRACTOR's obligation to

perform the Works in accordance with the Contract Documents

L observahons by ENGINEER ‘ - - "

2. recommendation by ENGINEER or payment by OWNER of any
- progress or ﬁna] payment

3 the issuance of a cettificate of Substantial Performance by ENGINEER

or any payment related thereto by OWNER

4. use or occupancy of the WorLs or any part thereof by OW'NER

5 ~any acceptance by OWNER or any fallure to do’s s0;

_ ARTICLE17
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6. any review and approval of a Shop Drawing or Sample subm]ttal or .

the issuance of a notice of acceptabﬂlty by ENGINEER;

7. any inspection, test, or approval by others; _or'

8. any correcﬁonyofv.bdefective Works by OWNER. -

SUCCESSORS AND ASSIGNS *

17 1 No A551gnment

CONTRACT OR shall not assign or otherwrse transfer or ahenate any of 1ts

benefits or obligations under the Contract without the advance written - .
-approval of OWNER, and any purported assignment, transfer, or alienation

by CONTRACTOR of such benefits or obhgahons without such approval

‘shall be null and vord

The Contract shall inure to the benefit of and be bmdmg upon the partles

E and their respectrve successors and assigns.
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 ARTICLE 18

ARTICLE 19

- PATENTS AND OTHER INTELLECTUAL PROPERTY RIGHTS ~ ~ . ,

18 1 - Patent Fees and Royalties; ].ndemmf]catlon

A.

CONTRACTOR shall secure all rrghts and pay all hcense fees and roya]hes

and assume all costs incident to the use in the performance of the Works or
the incorporation in the Works of any invention, design, process, product, or
device which is the subject of patent rights, copyrrghts or other intellectual
property rights held by others. :

CONTRACTOR shall defend, mdemmfy and hold harmless OWNER,

- ENGINEER, and the. present and future officers, sharehelders, directors, )
officials, employees, representatives, ag ents, partners, affiliate$, parents, and
- subsidiaries of each and any of them from and against any and all liabilities,
. damages, penalties, fines, forfeitures, demands, claims, causes of actions,

suits, judgments, losses, costs, and expenses of every kind (including, but not
limited to, all fees and charges of engineers, architects, attorneys, and other
professionals and all court or arbitration or other dispute resoluhon costs),

whether foreseeable or unforeseeable, which any or all of them may hereafter
“suffer, incur, be responsible for, or pay out, as a result of any violation or an

alleged violation of any patent rights, trade secrets, copyrights, or other -
intellectual property rights resulting, in whole or in part, from any act or -
omission by CONT"RACTOR Or any Representahve

The provisions of thls Arhc]e 18 shall survive final payment Comp]ehon a:nd . B

[N

acceptance of the Works, or termination or completion of the Contract. .

INDEMNIFICATION

R

19.1 CONTRACTOR's Indemnification

2026 (8) = January 20, 2000

A

' CONTRACTOR shall assume entire responsibility and Iiabilify, to'the fullest

extent permitted by Laws and Regulations, for all damages or injury to ajl

. persons (including, but not limited. to, sickness, disease, or death), whether .

employees or otherwise, and to all property including, without limiting the
generality of the foregoing, loss.of use, or contamination of or adverse effects
on the environment or any natural résources, ansmg out of, resulting from, '

~ orin any manner connected with, the execution of the Works ‘provided for in

- the Contract or occurring or resulting from the use by CONTRACTOR, or '

- any Subcontractor, Suppher, or Representative, of materials, equipment,

¢ instrumentalities, or other property, whether the same be owned by -
~'OWNER, CONTRACTOR, or third parties, and CONTRACTOR, to the

- fullest extent permitted by Laws and Regulations, agrees to indemnify and
~save harmless OWNER, ENGINEER, and the present and future officers,

shareholders, dlrectors, officials, employees, representatives, agents, -

- partners, affiliates, parents, and subsidiaries of each and any of them from

" and against all such claims.including, without limiting the generality of the
foregoing, claims for which OWNER or ENGINEER may be or may be

"-claimed to be liable and legal fees and disbursements paid or incurred to. ~
enforce the provrslons of this Paragraph 19.1,-and CONTRACTOR further’
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ARTICLE 20

agTees to obtain, maintain, and pay for such insurance coverage and
endorsements as will insure the provisions of this Paragraph 19.1.

. The indemnification obligations under this Article 19 shall not be limited in
any way by the amount or type of damages, compensation, or benefits
payable under worker's compensation acts, disability benefit acts, other
-employment benefit acts, or the amount of insurance carried or recovered.

The provisions of this Article 19 shall survive final paymént; completion, and »
- acceptance of the Works, or termination or completion of the Contract.

MISCELLANEQUS o o

20.1 Governing Law and Venue

Al

- The formation, validity, performance, and breach of the Contract and any - -
matter relating thereto, and all claims, disputes, or actions whatsoever of any
nature between the parties, shall be construed, énforced, and determined in
accordance with the laws of the Province of Quebec.

20.2 Compléte_ Agreement

" set forth in the Contract. The fact that 4 déletion from or addition to the

- 'The Contract contains the entire agreement of the parties, and cancels and

- supersedes all prior negotiations,and agreements of the parties, with respect

- to its subject matter. There has beeri no promise or represéntation made by

either party to induce the other party to enter into the Contract which is not

‘Contract has been made during its hegoﬁaﬁon shall not be used for any

Macteteonarttroes

- purpose, including without limitation for the purpose of interpreti;i{g the’
- Contract. No principle providing for the constriction or interpretation of an

.. agreement.adverse to its drafter shall apply to the Contract. The Contract
_shall not be set aside, modified, amended, or augmented, in whole or in part,

except in writing signed by a duly authorized rgpresentatjve of each party.

203 Severability

A

h shall remain in full force and effect.

: jE\;efy_para graph, parf, term, or provision of &e-Coh&éét is severable from ..

~* the others. If any paragraph, part; term, or provision of the Contractis
© construed or held to be void, invalid, or unenforceable by order, dectee, or

judgment of a court of competent jurisdiction, the remaining paragraphs,
parts, terms, and provisions of the Contract shall not be affected thereby but

204 Sﬁrﬁii&al.of Obligations

2026 (8) ~ January 20, 2000

4,A,.

"-All’fepr{ssehté tions, releases, waivers, indemnifications, warfranﬁes,
-guarantees, and similar agreements made in, required by, or given in -
accordance with the Contract Documients, as well as all obligations of the

* Contract Documents which are expressly _o_f implicitly, continuing obligations,

- . shall survive final payment, completion, and acceptance of the Works, or

~ . termination or completion of the Contract.:
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20.5 Cumulative and Non-Exclusive Rights and Remedies -

. The ihdividUal rights and remedies of OWNER under the Contract

A
- - Documents shall be cumulative and in addition to, not in lieu Qf, any other
rights and remedies of OWNER provided at law or in equity.: ‘
206 Waiver. .
A. A waiver of any provision of the Cbntract Documents shall A waiver of any g

breach of the Contract Documents shall be for that one timeionly and shall

not apply to any subsequent breach, unless otherwise agreed to in writirig by -
+ both parties hereto. OWNER!s acceptance of a late or otherwige - = . -

non-conforming performance by CONTRACTOR shall not be deemed a
~waiver of OWNER's right to hold CONTRACTOR Iiable for any damage v
Tesulting therefrom nor OWNER's right to termiinate the Coniract for cause
related to the same. The failure of either party to insist in one or more -

instances upon the terms of the Contract, or to exercise any right hereunder, *
shall not be construed as a waiver of the future performance of any such term .

or the future exercise of such right, and the obligation of each party with
respect to such future performances shall continue in full force and effect. -

207 Spedﬁc Performance . -~ . ’ S

A.

Failure of CONTRACTOR to 'comply_stﬁctly with the provisions of the

. Contract, as amended by all Written Amendments and Change Orders; shall =~
_-.entitle OWNER to all rights and remedies for breach of contract, and - :

- 5 OWNER shall be entitled, at its sole discretion and option, to obtain specific

- performance by CONT RACTOR salely ﬁpon a showing of ahy breach of the

Ao

- Contract, as amended by all Written Amendments and Change Or-de:s(' and
. without (i) posting by OWNER of any bond or security therefore, or (if) any

_ other showing. -

20.8 Independent Contractor A . ' _ S ;

A

1 CONTRACTOR shall be an indepéndent contractor, maintéinihg control over

its own employees and operations, and neither CONTRACTOR nor anyone -~ L
employed by CONTRACTOR shall be deemed to be a servant, employee, or

agent of OWNER: CONTRACTOR shall be fully responsible for and shall

withhold or pay, or both, as may be required by Laws and Regulations, all

federal, provincial, and local taxes and contributions with respect to,
~measured by, or based upon’compensation paid to or earned by ..

~ CONTRACTOR's employees.

| 209 Lang'uége of the Contract-
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This Letter A greement is drawn in English at the request 'o'fi.the parties .

 hereto. La présente convention est rédigée en anglais 4 la demande des
. parties. "~ ' o ' : : -
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CONTRACTOR and OWNER hereby égree to the full performance of the covenants herein contained and

IN WITNESS WHEREOF:

have 51gned t}us Agreement as 5 of the day and year ﬁrst written. This Agreement bears the formal date
aforementioned and shall be for all purposes retroactive to such date even though signed and
acknowledged on the dates mentioned below, .

SIGNED IN THE PRESENCE OF:

»
N . . ‘
: RHI Refractorles Holding Company care of Schmidt Whitley Asbex Limitee

: OWNER. : CONTRACTOR
BY S BY .

(Authorized Signature) ’ (Authorized Signature) -
(Print Name) (Print Name) .
, :
_ . (Print Title) (Print Title)
This___~_“day of - 200_ This__ _ dayof 200

] at _ | at_ : | :
; (Location) - . (Location) e
['i’ WITNESS WITNESS _

- o

Npte: If CONTRACTQR is a corporation or partnership, attach evidence of authority to sig‘vn.f o

2026 (8) - January 20, 2000

END OF FORM OF AGREEMENT
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THATIam__

STATUTORY DECLARATION.

TO BE MADE BY THE CONTRACTOR OR SUBCONTRACTOR
TO ACCOMPANY THE SECOND AND $UBSEQUENT PROGRESS CLAIMS

‘products, construction machinery, and equipment and other indebtedness which may have been incurred

... by the Contractor/ Subcontractor in the performance of the said Contract/Subcontract (see Note 2) and
+ for which the Owner might in any way be held responsible have been.paid in full under the said
- -Contract/Subcontract up to =~ 200___ as set forth.in Application for Payment No.

» o (see Note 1) of - . I ~' o ,
the Contractor/Subcontractor named in the Conlract/Subcontract abovernenﬁoned, and ‘as 'such have
. personal knowledge of the facts hereunder declared, and that all accounts for labor, subcontracts,.

IN THE MATTER OF THE CONTRACT/SUBCONTRACT

between
| : OWnér/Confract‘or‘ '
and A -
| Contracéglr;/‘Subz‘CS’nh'éctor |
for ! |
' - (ﬁ;ert (I;onh"ac.t/Sub'cor}_tragt t;'tlé) )
» in_ - - - . o » ,;‘Quebec»’ :
p of the N of : L |
in the Province of e - _ DO SOLEMNLY DECLARE:

v ey astirnereeu b

“the:Declaration must be made by f th
- The posiﬁan of the declarant and the name of the Contractor/Subcontractor must be clearly noted.

except for (i) holdback moriies properly retained, (ii) payments deferred by agreement, -(iii) accounts
withheld by reason of legitimate dispute as set forth in Attachment 1 to this Statutory Dec]a:atio,rg, o

AND I MAKE THIS SOLEMN DECLARATION conscientiously believing it to be true a.nd knowing it is
of the same force and effect as if made under oath. ' ‘ , s '

DECLARED before me at the _
Cof T tl'us . ‘A .~Si.g11ed’
Gayof g

A Corhmissioﬁer for Oaths, Notary _Public, Justice of thé Peace

- Note 1: The Declaration must bé‘ made by the P)'esidé.nt, a Vice President, thé Sec‘fetary, the Treasurer, or a Director of’é'n incorporated

company except that another individual may make the Declaration provided that two copies of the by-law issued under the Corporation
seal authorizing such individual to execute documents accompanies the first Declaration on each Contract/Subcontract.” For a partnership |

o . STATUTORY DECLARATION
2026 (8) - January 20,2000 o P - 1of3 SR B EXHIBIT A
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ne of the ‘partners and for a sole proprietorship the scle proprietor himself must make the Declaration. ~ i



Note 2: Other indebtedness shall mean only such debts incurred by the Contractor/Subcontractor to persons inprivity of contract with
3 him, debts arising out of statutory requirements, and in the case of the Contractor's/Subcontractor’s workers any debt arising out of
collective bargaining agreements, legislation applying to worker's compensation, unemployment insurance, and minimum wage standards
where applicable. ’ -

o

Fetrarmere s e

Fortw tes Coourtasant

) ; o STATUTQRY DECLARATION
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ATTACHMENT 1
STATUTORY DECLARATION

The following isa comp]ete list of disputed accounts: ‘

This table is not intended for hstmg unpald accounts that are not in dlspute If there are ng disputed

accounts, enter "NONE"

Total

Amount in

2026 (8) ~ Janwaty 20, 2000

B

- : Amount
Name of Creditor Service Rendered Claim Dispute Paid
' o $ % $
: r
-
f; A - o
|
t
i
|
» sr#ﬁnpgibtcp/;ﬁnou .
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Seindoed

:Description of Services - -

FINAL RELEASE OF ALL CLAIMS .

" OWNER's Contract _ o
) ~ Date of Release
! B Contract No.

OWNER's Name

Premises Location - Name/ Address ;

Party Releasing All Clainis Name , .

: : —Address _ : - :

Role (Check One): - - [JCONTRACTOR  [JSupplier = []Subcontractor
S : ' S [LlLaborer - [[] Other -

Payment Received From -Name

-8

Ful] and Final Accumulated Payment Amount

Rates tnc el 1o

-Upon actual receipt of the stated full and final accumulated payment amou;nt as con51derat10n and
- satisfaction for furnishing material, labor or services in connection with the named premises location, the

undersigned, being.duly authorized by the party to release all claims, by signing this Final Release of All
Claims, does waive, surrender and release any and all claims (asserted or unasserted) mc]udmg any ‘claim
for addxtlonal costs and expenses dlrectly or indirectly attributable to our contract. :

The under51gned covenants that any and all documents requested by the OWNER to effectuate thlS Final
.Release of All Clalms shall be executed ]

" ,AUTHORIZED PERSON .

Signature

" Name (Printor Ty}ae)

Capacity (Print or Type)

" Date

FINAL R.ELE.ASE OF ALL CLAIMS

2026 (8) ~ January 20, 2000 - Tofl a S i EXHIBIT B



STATUTORY DECLARATION

TO BE MADE BY THE CONTR_ACTOR WHEN APPLYING FOR RELEASE OF HOLDBACK, M.AINTENANCE SECURITY = -

HOLDBACK, OR BOTH UPON SU'BSTANT.[AL PERFORMANCE AND COMPLETION

IN THE MATTER OF THE CONTRACT .-~

between

Owmer. . .,
and
) . Contractor
for B , a f
) , (insert Coritract title) ' - .

n__ . . e ', Quebec
1, - " of the _of
in the Province of | _ DO SOLEMNLY DECLARE:
THATIam : o (seeNote 1) of _ o » ' : LR L

the Contractor named in the Contract abovementioned, and as such have personal knowledge of the facts
hereunder declared, and that all accounts: for labor, subcontracts, products, construction machinery, and

equipment and other indebtedness which may have been iricurred by the- Coftractor in the performance-

of the said Contract (see Note 2) and for which the Owner Imght in any way be held respons1ble have

been paid in full.

AND I MAKE THIS SOLEMN DECLARATION consaennously behevmg it to be true and knowmg it is
of the same force and effect as if made under oath. . . . : .

DECLARED before me at the A
| e
day of - | 200__ | :.

A Cornrrussmner for Oaths Notary Pubhc, ]ustlce of the Peace

Note 1 The Dec]ambon must be rnade by the Presn:lmt a Vice President, the Secretary, the Treasurer, ora Dlreclor of an l.ncorporated company
except that another individual may make the Declaration provided that two copies of the by-law issued undet the Corporation seal authorizing such
individual to execute documents accompanies: the first Declaration on each Contract. For a parinership the Declaration must be made by one of the
partners and for a sole propnetorshxp the sole propnetor }umself must make the Declarahon The posmon of the dedarant and the name of the -

' Conu'actor must be Cleaﬂy noted ;e

NoteZ Okher mdebtedness shall mean only such debts mcurred by the Conh'actor to persons in privity of contract w1th lum debts arising out of

statutory requirements, ‘and in the case of the Contractor's workers any debt arising out of collective ba:gammg agreements legxslahon applymg to
worker s compensaoon, unemp]oyment insurance, and minimum wage standards where applxcable

: , - S . STATUTQRYDECLARATION
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BONDNO. " - - ~ BOND AMOUNT§

PERFORMANCE' BOND

!

KNOW ALL'MEN BY THESE PRESENTS THAT - _
o - as Principal,

hereinafter called the Principa], and
a corporation created and existing under the laws of
and duly authorized to transact the business of Suretyship in
as Surety, hereinafter called the Surety, are held and firmly bound unto RHI Refractones Holdmg ‘
Company, Twin Tower, Wlenerbergstrasse 11, 1100 Vienna, Austrla care of Robin Schnudt Whltley as’
Obhgee herernafter cal]ed the Obllgee in the amount of

: Dollars % - )
lawtul money of Canada, for the payment of which sum, Well and truly to be made, the Pn.nc1pa] and the
‘Surety bind themselves, their heirs, executors, adrmnrstrators successors and assrgns ]omtly and
severally, firmly by these presents. SR

WHEREAS the Prlncrpal has entered into.a written contract with Obli gee, dated the __ day of |

, 200__, for Asbestos Abatement Services, RESCO
Canada Inc 78 Route 148, Grenville, Quebec, in accordance with the Contract Documents subn‘utted
therefore Wthh are by reference made part hereorc and are heremafter referred to as the Contract

" NOW, THEREFORE THE CONDITION OF THIS OBLIGATION is such that 1f the Prmcrpal shall
- promptly and faithfully perform the Contract then this obhgatron shall be null and void; otherwrse 1t shall,

remain in full force and effect

‘_Whenever the Prmcrpal shall be and declared by the Obhgee to be in defau]t under the Contract the

Obligee having performed the Obhgee 5 obheatlons thereunder the Surety may promptly remedy the
default, or shall promptly: . A

(D cornp lete the Contract in accordance with its terrns and con’drtionS' or

(2). obtain a bid or blds for subrmssron to the Obhoee for completmg the Contract in accorda.nce
. with its terms and conditions; and upon determrnat]on by the Obligee and the Surety of the
lowest responsible bidder, arrange for a contract between such bidder and the Obligee and
make available as work progresses (even though there should be a default, or a succession of
. defaults, under the contract or contracts of completion, arranged under this paragraph)

sufficient funds to pay the cost of completion less the balance of the Contract price; butnot.
‘exceeding, including other costs and damages for which the Surety may be liable hereunder,
the amount set forth in the first paragraph heteof. The term "balance of the Contract price”, .

as used in this paragraph, shall mean the total amount payable by the Obhgee to the Principal .~

under the Contract less the amount properly paid by the Obligee to the Pnncrpal

Any suit under this bond must be 1nst1tuted before the exprrahon of 1 year followmg the date on whrch v

. ﬁnal payrnent under the Contract falls due.

‘The Surety shaIl not be hab]e for a greater sum than the spec1f1ed penalty of thls Bond.

- ‘ . . . PERFORMANCE BOND
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No right of action shall accrue on this Bond, to or for the use of, any person or corporation other than the
Obligee named herein, or the heirs, executors, administrators, successors, or assigns of the Obligee.

'

_dayof

: -, 200

SIGNED AND SEALED THIS _

(Witness)

S (Witness)_

By:

By:

(Principal) -

(Seél) '

t

 (Print Name and Title)

(Surety)

, (Seél) v

|

[

Rk semed |

el

2026 (8) ~ January 20; 2000
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(Print Narme and Title) |-

k3

PERFORMANCE BOND
- EBITF



Ccrmerameermentid

. (Acknow]edgrnent by Principal, if a corporation)

PROVINCE OF : ' N
' | _ ) s o
COUNTYOF ) e T
' On this day of , 200 before me personal]y came
' to me known who being by me duly swom,
d1d depose and say that he/she resides in ' S that he/she is the
of - : , the corporation

descnbed in and which executed the foregoing instrument; that he/: she knows the corporate seal of said
corporation; that the seal affixed to said instrument is such cor porate seal; that it was so affixed by order

of the Board of Directors of sard corporahon and that he/she signed hls/her name thereto by like order ’
i
i
]
i (Seal). L e L : .
: Notary Publr'c_ B 3 L - County .
i (Acknowledgment by Principal, if not a corporation)
PROVINCE OF = ) _ .
X . . 4 ) §s.0 - ' - . . . .l
COUNTY OF - ' ) ' - :
) ~ On tl'us — - day of ‘ I ' ., 200 before me personally:c came: - :
c i . to me known and knpwn to me tobe
) : the person described in and who executed the foregomg mstrument and who acknowledged that he/ she
B executed the same. . R : L :
¥
(Seal). . ST : AT NERI
. Notary Public~ . .. - oo o County -
. , : : , eearowoesom :
' 2026'(3)_;@@,_7’;@,1099 , B . 3of4 R : A b EXHIBITF
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B 1

-

(Ackno'wledgment by Surety)

PROVINCEQF _ o . )
C B - ) - ss.
COUNTY OF ' ' )
On this ~__dayof__. : ,200__, before me personally came
' . . to me known, who being by me duly sworn,
did depose and say that he/she residesin ____ : : that he/she is the
of o _, the corporation

described in and which execuied the foregOmg instrument; that he/ she knows the corporate seal of said
corporation; that the seal affixed to said instrument is such corporate seal; that it was so ‘affixed by order
of the Board of Directors of said corporat:on and that he/she: SJgned his /her name thereto by like order.

i +
¢

(Seal) ‘ - :
Notary Public = . - . County

(The Surety Company must append a statement of its financial condition and a copy of the resolution -
authorizing the execution of bonds by officers of the Surety Company )

L,

. : R PERFORMANCE BOND
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KNOW ALL MEN BY THESE PRESENTS THAT

-amount of

PAYMENT BOND
(TRUSTEE FORM)
; |

BONDNO. .~ - - BONDAMOUNTS$__

Note:  This Bond is issued simultaneously with another Bond in favour of the Obligee conditioﬁed forthe fulland

faithful performance of the Contract.

hereinafter called the Principal, and.
a corporation created and existing under the laws of _ .
and duly authorized to fransact the business of Suretyshipin_____ - - i -

as Surety, hereinafter called the Surety are, subj'ect to the conditions hereinafter contained, held and:

firmly bound unto RHI Refractories Holding Company, Twin Tower, Wienerbergstrasse 11, 1100 Vienna,
Austria care of Robin Schmidt Whitley as Trustee, hereinafter called the Obligee; for the use and benefit. -
of the Claimants, their and each of their heirs, executors, administratdrs, stccessors and assigns, in the -

Surety bind themselves, their heirs, executors, administrators, successors and assigns, jointly and "
severally, firmly by these presents.. o T ’ '

WHEREAS, the Principal has entered into a written contract with the Obligee, dated the day of
200._, for Asbestos Abatement Services, RESCQO Canada Inc., 78 Route 148, Grenville, Quebec,

which Contract Documents are by reference made a part heréof, and are hereinafter referred toasthe

Contract. - ol o ' o

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION is such that, if the Principal shall make

e g

payment to all Claimants for all labor and material used or reasonably requi:ea for use in the . .

_performance of me_CQntraci, then this obligation shall be null and void; otherwise it shall remain infuﬂ ,
“force and effect, subject, however, to the following conditions: - :

1. A Claimant for the purpose of this Bond is defined as one having a direct contract with the '
Principal for labor, material, or both; used or reasonably required for use in the performance of the
Contract, labor and material being construed to include that part of water, gas, power, light, heat;

-oil, gasoline, telephone service or rental equipment directly applicable to the Contract provided that
. a person, firm or corporation who rents equipment to the Principal to be used in the performance of
~ the Contract under a contract which provides that all or any part of the rent is to be applied '
 towards the purchase price thereof, shall only be a Claimant to the extent of the prevailing- . .
industrial rental value of such equipment for the period during which the equipment was used in:-
the performance of the Contract. The prevailing industrial rental value of equipment shall be

as Princjpal,-

, T _ . ‘ Dollars ($ - )
of lawful money of Canada for the payment of which sum well and truly to be made the Principal and the °

determined, insofar as it _is’practica] to do so, in accordance with and in the manner provided forin -

the la_testrlrevised edition to the publication of the Cahadian C,onst_ruvcﬁor_i Association titled 1‘£Rental
Rates on Contractors Equipment"” published prior to the period during which the equipment was
‘used in the performance of the Contract. ' : ' A .

’ 2. 'The Principal and‘the Surety, héreby jointly and sev‘era_i_ly agree with the Obligee, as Tru‘ste‘e, that

every Claimant who has not been paid as provided for under the terms of his contract with the -
Principal; before the expiration of a period of 90 days after the date on which the last of such
‘Claimarit's work or labor was done’or performed or materials were furnished by such Claimant, -
may as a beneficiary of the trust herein provided for, sue-on this Bond, prosecute the suit to final - -
judgment for.such sum or sums as may be justly due to such Claimant under the terms of his. - -~

. i PAYMENTBOND' -
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contract with the Principal and have execution thereon. Provided that the Obligee is not obliged to
do or take any act, action or proceeding against the Surety on behalf of the Claimants, or any of
them, to enforce the provisions of this Bond. If any act, action or proceeding is taken either in the
name of the Obligee or by joining the Obligee as a party to such proceeding, then such act, action or
proceeding, shall be taken on the understanding and basis that the Claimants; or any of them, who
take such act, action or proceeding shall indemnify and save harmless the Obligee against all costs,
charges and expenses or liabilities incurred thereon and any loss or damage resulting to the Obligee |
by reason thereof. Provided still further that, subject to the foregomg terms and conditions, the =
Claimants, or any of them, may use the name of the Obligee to sue on and enforce the provisions of

_ this Bond.

No suit or action shal] be commenced hereunder by any Claimant:

(a)  unless such. C]aunant sha]] have given written notice w1thm the time limits heremafter set:

' forth to each of the Principal, the Surety and the Obligee, stating the substantial accuracy the

* amount claimed. Such notice shall be served by mailing,the same by registered mail to the
-Principal, the Surety and the Obligee, at any place where an office is regularly maintained for_ '

the transaction of business by such persons or served in-any manner in which legal process
may be served in the Province or other part of Canada in which the subject matter of the
Contract is located. Such notice shall be given “

(1)  inrespect of any claim for the amount or any portlon thereof, required to be held back
from the Claimant by the Principal, under either the terms of the Claimant's contract - -
with the Principal, or under the Mechanic's Liens Legislation applicable to the
Claimant's contract with the Principal, whichever is the greater, within 120 days after
such Claimant should have been pald in full under the Claimant's contract wrth the .
Principal; : : g :

(25 in respect of any i clalm other t_han for the holdback or porhon thereof referred to

" Jastof the work or labor or furnished the last of the materlals for thch suc_h claim is
made under the Claimant! s contract w1th the Pnnc1pal :

(b) after the expiration of 1 year following the date on which the Prmc:pal ceased work on the
Contract, mcludmg work performed under the guarantees. prov:ded in the Contract

+

(0 other than ina Court of competent jurisdiction in the Provmce or Drstnct of Canada in which

the subject matter of the Contract, or any part thereof, is situated and not elsewhere, and the
» parnes hereto agree to submit to the ]unsdlctlon of such Court. '

: The Surety agrees not to take advantage of Arncle 1959 of the Crvrl Code of the Province of Quebec B A

in the event that, by an act or-an omission of a Claimant, the Surety canno longer be subrogated in
the rights, hypothecs and pnvrleges of said Claimant. :

_Any material change in the contract between the Pr1nc1pal and the Obhoee shall not pre]udlce the

rights or interest of any Claunant under this Bond who is not mstrurnental in bringing abouit or has
not caused such change

The amount of this Bond shall be reduced by, and to the extent of any payment or payments made
in good faith, and in accordance with the provisions hereof, inclusive of the payment by the Surety -
of Mechanics' Liens which may be filed of record a gainst the subject matter of the Contract whether

3or not claim for the amount of such Lien be’ presented under and against this Bond
' The Su_rety shall not be liable }f»or a g_rea_tersum that the specified penalty of this Bond.

: PAYMENT BOND
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SIGNED AND SEALED THIS  dayof __ T R

(Principal) | T (Geal)

- . By
(Witness) g ,
. o o

! ' . o . (PrintName and Title)

"

‘(Suret'y)i L - " (Seal) |

l% . E ‘,S'I(Witness)

['g . ; B S o o h i S '_ (_Prin_tName and Title) "~

2026 (8) ~January 20,2000 - . ) 3of5 . . ' “i 0 EaImIre
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- (Acknowled gment by Principal, if a corporation)

PROVINCE OF | )
B ’ , ) ssa
COUNTY OF ' ' ' )
Onthis - . dayof_ : ' , 200__, before me personally came
. ' _ ’ to me known, who being by me duly sworn,
did depose and say thathe/she resides in - that he/she is the’
_—of ‘ ' L , the corporation

described in and which executed the foregoing instrument; that he/she knows the corporate seal of said
~corporation; that the seal affixed to said instriment is such corporate seal; that it was so affixed by order

3 of the Board of.-Directors of 'sAaidvcorporaﬁon, and that he/she signed his/ her name thereto by like order. .
(Seal) - : - :
- I Notary Public o - County -

‘ (Aqkndwled gment by Principal, if not a cofporaﬁon)

PROVINCEOF _-___. .- )

i ) S5.:

COUNTY OF _ )
i On this - day of : 200, before me personally came - -
' : SN e to me known and known to me to be
i the person described in and who execuited the foregoing instrument and who acknowledged that he/she
; - executed the same. T ’ SR g S

(Seal) -

* - Notary Public o County |

i PAYMENTBOND .
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s st lasnpood
* .

(Acknowled gment by SurétY)

PROVINCE OF | v )
; ’ ' .. )  ss.
COUNTY OF . ‘ )
On this day of ' ~,200__, before me personal]y came
v _ ; to me known, who being by me duly sworn,
did depose and say that he/she resides in - - that he/sheis the A
of ’ - ‘ : , the corporation

described in. and which executed the: foregomg instrument; that he/she knows the corporate seal of said

" corporation; that the seal affixed to said instrument is such corporate seal; thatit was so affi*ed by order »
of the Board of Dlrectors of said corporatmn and that he/she signed his /her name thereto by like order S

(Seal)

(The Surety Company must append a statement of its fmanc1a] condition and a copy of the resolu’non
authorizing the execution of bonds by offlcers of the ‘Surety Company )

E ‘_ VNotary Public = .~ . ~ County .7

it
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GENERAL CONDITIONS

Gc01 - DEFINITIONS AND TERMINOLOGY

1.1 Defined Terms
A ‘Wherever used in the Contract Documents and jﬁrinted with injtial or all capital .

-bid documents. . '

letters, the terms listed below shall have the meanings indicated which are

- applicable to both the singular and plural thereof.

~ Addenda

"Addenda" means written or graphic instruments issued prior to the specified
date for bid closing w}uch clarify, correct or change the b1d requirements or the

A gx;eem ent

"Agreement” means the written instrument which i is ewdence of the agreement
between OWNER and CONTRACTOR covering1 the Works. C

. .Apphcahon for Pavment

Apphcatlon for Payment means the ,form acceptable to ENGINEER which is to

© be used by CONTRACTOR during the course of the Works in requesting N
_‘progress or final payments and which is to be accompanied by such supportmg

documentatlon as is requued by the Contract Documents

2026 {8} - January 20, 2000 R

: .Change Order

' 'Change Order" means a document recommended by ENGINEER ‘which is
" signed by CONTRACTOR and OWNER and authorizes an addition, deletion, or

revision in the Works, or an adjustment in the Contract Price or the Contract
Times (or Milestones), issued on or after the date of Notice of Award, and shal]
form part of the Contract. s

N —Contract

“.“Contract” méaris the ‘entire and integrated Wntten agreement between OWNER _ o

. arid CONTRACTOR: concerning the Works. The Contract supersedes prior

: negotiations, representations, or a greements, whether written or oral.
'Contract Price

) "ContIact Price” means the morues payable by OWNER to CONTRACTOR for

the performance and completion of the Works in accordance with the provmons" )

- - of the Contract Documents, and in the context of the Contract means either the
total lump sum price of CONTRACTOR for the performance of the Works or the  *

. ..total of the unit prices of CONTRACTOR for the performance of the Works - o
- extended, based" upcm the’ estlmated quantities set forth in the Schedule of Prlces e

- "GC-1



or combinatien of unit prices and Jump sums named in the Schedule of Prices,

plus or minus any adjustments made in accordance with the Contract.

’ ContractTimes'

"Contract Times" means the number of days or the dates stated in the Project
Specifications to achieve Substantial Performance; and complete the Works so
that it is ready for final payment as evidenced by ENGINEER's written
Tecommendation of final payment, as such number of days or dates may be
modified pursuant to the Contract Documents

CONTRACTOR

. "CONTRACTOR" means the party to whom the Contract for the Works has been

awarded and with whom OWNER has entered into the Agreement, and in the
context of the Contract means the person or company named as CONTRACT OR
“in the Agreement.

. Drawing ' i

Drawmgs mean that part of the Contract Documents prepared or approved by

ENGINEER which graphically show the scope, extent, and character of the
Works to be furnished and performed by CONTRACTOR, and include all
modifying Drawings issued by Addenda and/or during the progress of the _
Works. Shop Drawings and other CONTRACT OR subn'uttals are not Drawmgs
as so defined. S : .

ENG]NEER

2026 {B) - January 20, 2000

ENGINEER means Conestoga -Rovers & Assoaates Lmuted and its duly
authorized agents. Whenever in the Contract Documents the shortened names
"Conestoga-Rovers & Associates” or "CRA" are uted such names each refer to
ENG]NEER '

© Field Order

"Field Order means a written order issued by ENGINEER which requires minor
changes in the Works but which does not.involve a chanoe in the Contract Price
or the Contract Times (or Milestones), and shall form part of the Contract

‘ Force VAccount Work; work performed ona ForceAccount Basis

- "Force Account Work"; "work performeo on.a Force Account Basis" means work

performed at the request of ENGINEER and authorized by OWNER to be paid

for in accordance with Gc.28. The term "Force Account Basis" means on the basis,

of all costs-necessarily incurred and paid by CONTRACTOR in the proper
performance of Force Account Work plus CONTRACTOR's fee for overhead and
proﬁt determmed as provided in Gc.28 :

G2 o | g
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Laws and Regulations; Laws or Regulétions

“Laws and Regulations"; "Laws or Regulations" mean any and all applicable-
statutes, laws, rules, regu]aﬁons, ordinances, codes, and orders of any and all
governmental bodies, agencies, authorities, and courts having jurisdiction.

'

Liens -

“Liens” means charges, security interests, or encumbrances upon Project funds,

+ real property, or personal property.

Milestone

"Milestone” means a principal event specified in the Contract Documents relating
to an intermediate completion date ¢r time prior to Substantial Performance of all
the Works. : : :

- Notice of Award

"Notice of Award" means the written notice by ENGINEER on behalf of OWNER
to the apparent successful bidder stating that upon timely compliance by the

. apparent successful bidder with the conditions precedent listed therein, OWNER

will sign and deliver the Agreement.

Notice to Proceed

1}

- "Notice to Proceed” means a written notice gfve,n by ENG]NEER on behalf of-

OWNER to CONTRACTOR fixing the date on which the Contract Times (or

[SPPRRT
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" Milestones) will commence to run’'and on which CONTR.ACTOR‘shal] start.to

perform the Works under the Contract Documents.

Other Contractor

"Other Contractor” means any person, firm, or corporation employed by or .
having a contract directly or indirectly with OWNER otherwise than through

-CONTRACTOR.

 OWNER

"OWNER" mieans the party with whom CONTRACTOR has entered into the
Agreement and for whom the Works are to be provided, and in the context of the

Contract means the entity named-as OWNER in the Agreement.

‘Partial Utilization

“Partial Utilization” means use by OWNER of a substantially performed part of
the Works for the purpose for which it is intended (or a related purpose) prior to

" Substantial Performance of all the Works.
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Plant and Equipment -

"Plant and Ecjuipmént"} means éverything (inchdiﬁg tools, appliances, and
construction equipment and machinery, including plant and equipment of
Subcontractors), except labor, which is either brou ght onto the Site or used by or

- ori behalf of CONTRACTOR in order to carry out the Works, but no{ tobe

incorporated in the Works.

. Project

"Project” means the total construction of which the Works to be performed under -
the Contract Documents may be the whole, or a part as may be indicated -
elsewhere in the Contract Documents. - ) '

Project Spgciﬁcaﬁons » o

“Project Specifications” or "Spéciﬁéaﬁons" are one and the same and mean that
part of the Contract Docurrients consisting of written technical de'scn'ph'ons*of '
materials, equipment, systems, standards, and workmanship as applied to the

' Work_s and certain administrative details applicable thereto.

Representatjve

"Representative” wherever and in whatever manner used shall imean' .

CONTRACTORs officers, directors, shareholders, employees, agents, - 4
Subcontractors and tier of Subcontractors, Suppliers, any other person or entity,

 directly or indirectly employed by any of them to perform or furnish any of the
. Works, and anyene for whose acts or omissions any of them may be liable.

ot

S —
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‘ Sho]g’ Dréwiﬁgg

Samples .

"Samples” means physical examples of materials, equipment, or workinanship
that are representative of some portion of the Works and which establish the

standards by which such portion of the Works will be judged. - o
Sections |

"Secﬁons" means the Sections.of the Project Specifications. The first two numbers

of a five digit Section number denote the Division number (e.g., 01 100 represents
a Section of Division 1). ' o .

"Shop Drawings” means all drawings, diagrams, illustrations, schedules; and
other data or information which are specifically prepared or assembled by or for
CONTRACTOR and submitted by CONTRACTOR to illustrate some portion of
the Works. Approved Shop Drawings are not Contract Documents.

Si fg

- "Site" means the laﬁds, waters; structures, or other areas -indica-{éd in the 'Canhaét

Documents as being furnished by OWNER to CONTRACTOR upon which the.

GC4 . I
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Works is to be performed, inclu ding rights-of-way and easements for access
thereto, and such other Jands furnished by OWNER which are designated for the
use of CONTRACTOR. ‘ S ’

Subcontractor

"Subcontractor” means a person, corporation, or entity having a difect'contract

- with CONTRACTOR or with any other Subcontractor for the performance of a

part orparts of the Works included in the Contract.

Substantial Performance .

"Substantial Performance” is as defined in the lien legislation applicable to the.
Project Site location. If such legislation is not in force or does not contain such
definition, Substantial Performance shall have been reached when the Works (or
a specified part thereof) has progressed to the point where, in the opinion of
ENGINEER, the Works (or a specified part thereof) is sufficiently complete, in
accordance with the Contract Documents, so that the Works (or a specified part
thereof) is ready for use or is being used for the purpose for which it is intended
and is so certified by ENGINEER. The term “substantially performed" as applied
to all or part of the Works refers to Substantial Performance thereof.” -

Supplier

‘ "Supplier” means a manufacturer, fabﬁcator, supplier, distributor, rhétérialman,

or vendor having a direct contract with CONTRACTOR or with any’ )
Subcontractor to furnish materials or equipment to be incorporated in the Works
by CONTRACTOR or any Subconfractor. ' o

PrpR—

Eatita e st el
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Undeérground Facilities

"Underground Facilities" shall mean any and all underground or submerged
pipélines, conduits, ducts, cables, wires, manholes, vaults, tanks, tunnels, or other
such facilities or attachments, and any encasements containing such facilities .
which were installed underground or underwater to fumnish any services or
materials, including, but not limited to, those that convey electricity, gas, steam,
liquid petroleum product, telephone or other communications, cable television,

~'water, wastewater, stormwater, other liquids or chemicals, or traffic or other

control systems.

' Work'.Change Directive

“Work Change Directive" means a written statement to CONT: RACTOR issued on
or after the date of the Notice of Award and signed by OWNER and '
recommended by ENGINEER, ordering an addition, deletion, or revision in the
Works, or responding to differing or unforeseen subsurface or physical
conditions under which the Works is to be performed or to emergencies, and
shall form part of the Contract. A Work Change Directive will not change the
Contract Price or the Contract Times {or Milestones), but is evidence that the
parties expect that the change ordered or documented by a Work Change

- Directive will be incorporated in a subsequently issued Change Order following

GC-5 . b
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1.2 Termiﬁolbgy

A.

- negotiations by the parties as to its effect, if any, on the Contract Price or the

Contract Times (or Milestones) as provided in the Contract.

Works

"Works" means the performing or furnishing of labor, the furnishing and
incorporating of materials and equipment, the furnishing of services, and all

other things required to be done, all as required by the Contract Documents, and
includes all extra and additional work and material and services that may be

~ ordered pursuant to the Contract.

Written Amendment

"Writtén Amendment" means a written statement modifying the Contract
Documents, signed by OWNER and CONTRACTOR 6n or after the date of
Notice of Award and normally dealing with the nonengineering.or nontechnical
rather than strictly construction-related aspects of the Contract Documents, and:
shall form part of the Contract. . - » s L

Whenever in the Contract Documents the terms “as allowed", "as approved”, or
terms of like effect or import are used, or the adjectives "reasonable”, "sufficient", ‘
“necessary”, “suitable”, "acceptable”, “proper”, "satisfactory", or adjectives of like
effect or import are used to describe an action or determination of ENGINEER as
to the Works, it is intended that such action or determination will be solelyto =

. evaluate, in general, the completed Works for compliance with the requirements B
of and-information in the Contract Documents and conformance with thedesign- ' - —

concept of the completed Project as a functioning whole as shown or indicated in -

—_—

B,

L Y

[—
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days will be omitted from the computation. -

the Contract Documents (unless there is a specific statement indicating -
otherwise). o - N .

The following words when used as described shall have the méénings assi:gned
to them: ' '

 day,

"day’ means a calendar day of 24 hours measured from midnight to thenext
midnight.- When any period of time is referred.to in the Contract Documents by
days, it will be computed to exclude the first and include the last day of such
period. If the last day of any such period falls on a Saturday or Sunday or on a:
day made a legal holiday by the law of the applicable jurisdiction, such day or

defective

"defective" is an adjective which when modifying the word "Works" refersto
Works that is unsatisfactory, faulty, or deficient, in that it does not conform to the _
Contract Documents, or does not meet the requirements of any inspection, ‘
reference standard, test, or approval referred to in the Contract Documents, or
has been damaged prior to ENGINEER's recommendation of final:payment -

(unless responsibility for the protection thereof has been specifically and -
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expressly assumed by OWNER at Substantial Performance in accordance with
Article 10 of the Agreement). The terms "faults” and "defects" (and words of like
import) in the Works each refer to Works that is defective.

directed

"directed”; "designated", "permitted”, "required”, "accepted”, and words of like
import, wherever and in whatever manner used, with or without reference to

 ENGINEER, mean as directed, deSJgnated permitted, required, and accepted by
‘ ENGINEER

"furnish”, when used in connection with services, materials, or equipment, shall .

mean to supply and deliver said services, materials, or equipment to the Site (or
some other specified location) readyfor use or installation and in usable or
operable condmon :

l

“herein -

"herein”, "hereinafter”, "hereunder”, and words of similar import refer to the
Contract Documents. : ’ :

include

“include,” "includes”, or "including” mean to include without lm'utanon ..

install’ : . o . ' - ERS—. ___.__;: v t . e i s

[—— 1
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"install”, when used in connection with services, materials, or equipment, shall

‘mean to putinto use or place in final position said services, materials, or

equxpment complete and ready for intended use.
may -
"may", wherever and in whatever manner used, is permissive.

person

“"person” includes firms, companies, and corporations.

. pjogresé payment

“progress payment” refers to the method of monthly payments to

- CONTRACTOR in accordance w1th the terms of the Contract.

provrde or perfonn .

"provide” or perform when used in connection with services, materials, or
equipment, shall mean to furnish and install said services, materials, or

~equ1pment complete and ready for intended use. When "furnish”, “install",.

perform or prowde isnot used in connection with services, matenals or

‘GC-7



equipment in a context clearly requiring an obligation of CONTRACT OR,
“provide” is implied. : R
shall or will

"shall” or "will", whenever used to stipulate anythihg, means the in'iperaﬁvé: the '_ '
item must be done or performed by the party so charged and the party has '
entered into a covenant with the other party to do or perform the same.

shown

"shdwn", "mdicated"', '>'detai]_ed", and words of like import, wherever and in

- whatever manmer used, with or without reference to the Drawiﬁgs, means

shown, indicated, or detailed on the Drawings.

specified- - ST ' ‘ oo

+

“specified"”, "described"”, or "noted", wherever and in whatever manner used, -

means as specified, described, or noted in the Contract Documents.

submitted

"subnﬁtted", wherever and in whateverbﬁ'xahner used, means submi‘rtéd'to -
ENGINEER or OWNER for acceptance by ENGINEER or OWNER.

- Unless stated otherwise in the Contract Documents, words or phrases which. = |
. have a well-known technical or construction industry or trade meaning are used

in the €ontract Documents in accordance with such recognized me@ing. e

e e g 08

Gc02 . CONTRACT DOCUMENTS

21
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Intent " -

N

The Contract Documents are complementary and what is called for by any dne
shall be as binding as if called for by all. 1t is the intent of the Contract ’
Documents to describe a functionally complete Project to be constructed by _
CONTRACTOR in accordance with the Contract Documents, and to include all
the labor, supervision, materials, equipment, Plant and Equipment, supplies,
documentation, services, transportation, facilities, and all other things neeessary -
for the proper execution of the Works, excepting only those items specifically
stated in the Contract Documents asbeing fumnished by OWNER. . ° ’

The headings or titles shall not be .defe'me_zd to be part of the Contract Documents
to be taken into consideration in the interpretation or construction of the
Contract. - ' C ' ' '

Drawings and Project Specifications shall be read and in%erpretéd togét.her.v
Sections of Division 1 of the Project Specifications govern the execution of the

work of allj Sections of the Project Specifications.

- GC-8
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2.2

Ge03 SUBCONTRACTORSAND SUPPLIERS

- Any labor, documentation, services, materials, or equipment that may reasonab]y

be inferred from the Contract Documents or from prevailing custom or trade
usage as being required to produce the intended result shall be provided by
CONTRACTOR whether or not specifically called for on the Drawings and in the
Project Specifications, or other Contract Documents, at CONTRACTOR' s expense
and atno adchbona] cost to OWNER.

Any division of the Project Speciﬁcaﬁons into Sections or subsections shall be -
only for clarity of reading and reference, and shall not be taken to be a division
into trades, subtrades, or sections of work of any kind.

Reference Standards

A.

Reference to standards, spec1ﬁcat10ns manuals, or codes of any techmcal society,
organization, or association, or to Laws or Regulations, whether such reference
be specific or by implication, shall mean the standard, specification, manual,
code, or Laws or Regulations in effect at the date of bid closing. ‘

No provision of any such standard, speCJﬁcahon manual, code, or any
instruction of a Supplier shall be effective to change the duties or responsibilities
of OWNER, CONTRACTOR, or ENGINEER, or any of their subcontractors,
consultants, agents, or ernp]oyees from thOSe set forth in the Contract
Documents.

: ___ . '“'“‘VSTl

CONTRACTORsRespons1bﬂ1ty e e
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A.

CONTRACTOR shaliniot delewate or sublet the whole of the Works. _
CONTRACTOR shall not- delegate or sublet any part of the Works without the .

' pnor written consent of ENGINEER or OWNER.

 CONTRACTOR shall preserve and protect the rights of the parties under the

Contract with respect to work to be performed under subcontract.
CONTRACTOR shall enter into contracts or written agreements with
Subcontractors and Suppliers to require them to perform their work as provided
in the Contract Documents, and shall incorporate the terms and conditions of the
Contract Documents into all contracts or written agreements thh’Subcontractors
and Supphers : :

’ CONTRACT OR shall be fully responsible to OWNER and ENGINEER for all acts

and omissions of Subcontractors, Suppliers, and of persons directly or indirectly
employed by them, including Subcontractors nominated by OWNER or
ENGINEER, if any, just as CONTRACTOR is fully responsible for acts and
omissions of persons directly employed by CONTRACTOR. Nothing in the
Contract Documents'shall create for the benefit of any such Subcontractor,
Supplier, or other person any contractual relationship between OWNER or
ENGINEER and any such Subcontractor, Supplier, or other person, nor shall it .
create any obligation on the part of OWNER or ENGINEER to pay or to see to the

- payment of any monies due any such: Subcontractor Supplier, or other: pe’son or

enhty except as may otherwise be requued by Laws or Regulations.. .
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CONTRACTOR shall not employ any Subcontractor against. whom OWNER or .

ENGINEER may object to as lacking capability to properly perform.

Without the prior written approval of OWNER or ENGINEER, CONTRACTOR
shall not add to, delete from, or change the Subcontractors naméd in the _ s A
Contract. : . ’ . » ' v

OWNER, through'ENGINEER, may provide to a Subcontractor or Supplier

~ information as to the percentage of the Subcontractor's or Supplier's work which

has been recommended for payment. -

Gc04 - THEENGINEER |

4.1  Authority of ENGINEER

A.

ENGINEER will Be OWNER's representative during the construdtion period. "
CONTRACTOR shall execute and complete the Works in accordance with the
Contract and to the satisfaction of ENGINEER, and shall promptly comply with

ENGINEER's instructions on any matter relating thereto.

Neither ENGINEER's authority or responsibility under this Gc.04 or under any

other provision of the Contract Documents nor any decision made by '

ENGINEER in good faith either to exercise or not exercise such authority or

responsibility or the undertaking, exercise, or performance of any-authority or

responsibility by ENGINEER shall create, impose, or give rise to any duty in

contract, tort; or otherwise owed by ENGINEER to CONTRACTOR, any TP

' Subcontract_or, any Supplier, any other individual or entity, or to any surety for

2026 (8) ~ January 20, 2000

or employee or agent of any of them.

ENGINEER will not supervise, direct, control, or have authority over orbe
responsible for CONTRACTOR's means, methods, techniques, sequences, or
procedures of construction, or the safety precautions and programs incident
thereto, or for any failure of CONTRACTOR to comply with Laws and’
Regulations applicable to the furnishing or performance of the Works. |

X}

. ENGINEER will not be responsible for CONTRACTOR's failure to perform or

furnish the Works in accordance with the Contract Documents. ENGINEER. will
not be reésponsible for the acts or omissions of CONTRACTOR or any. - - :
Representative. ‘ > s I o

CONTRACTOR shall not be relieved from any obligations under the Contract
Documents or otherwise (i) by any inspections, reviews, tests, certifications,
supervision, directions, controls, authority; or approvals of ENGINEER or -
OWNER whether or not provided, required, or performed pursuant hereto, or
(ii) by the lack of or inadequacy of any of same. : .

. ENGINEER éhall make ’decisions, as described -be]ow,én"matters arisihg under

the Contract. Subject to the terms and conditions hereof, ENGINEER shall render
a written decision with respect to the following: ' '

GC-10



1. inguiries regarding claimed conflicts or discrepancies within or between

the Contract Documents; or
2. claimed ambiguities, ei‘rors, or omissions in the Contract Documents; or

3. inquiries regarding the quality, dimensions, and sufficiency of Plant and
Equipment, materials or equipment, or work; or

4. inquiries regarding the due and proper execution of the Works; or

5. claims or.inquiries regarding the measurement, quanﬁty, or valuation of
the Works, including extra work and /or deductions; or ’

6.  claims for additional time and /of compensation; or

7. any other inquiries or questions for which CONTRACTOR makes a specific
written request for a written decision. ' ' ,

ENGINEER will have authority to disapprove or. reject Works which ENGINEER
believes to be defective, or that ENGINEER believes will not produce a.completed
Project that conforms to the Contract Documents or that will prejudice the
integrity of the design concept of the completed Project as a functioning whole as
indicated by the Contract Documents. ENGINEER will also have authority to -
require special inspection or testing of the Works as provided in-Paragraph 18.3,
whether or not the Works is fabricated, installed, or completed.

~—Gc05 —--DISPUTESAND CLAIMS - -~ -~ - e e e e s

D
PR
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5.1 thice ‘

A.

All claims by CONTRACTOR for an increase in the Contract Price or extension to
the Contract Times (or Milestones) arising out of or in any way related to the
Contract, or any claim by CONTRACTOR for damages due in any way to, arising
out of, or in any way related to the performance of the Works, or any dispute .
CONTRACTOR might have with regard to any matters enumerated in
Paragraph 4.1 D shall be submitted in writing to ENGINEER for decision. All
such claims ‘or disputes (i) shall include the amount or extent of the elaim or

dispute with all supporting data; (ii) shall be submitted in writirfg‘ to ENGINEER . -

within 15 days of the event or events which first give rise to'the claim or dispute
unless ENGINEER allows, in writing, an additional period of time for )
CONTRACTOR to ascertain and submit more accurate data in support of the
claim or dispute; and (iii) shall be accompanied by CONTRACT ORis,wﬁtten
statement that the adjustment claimed is the entire adjustment to which
CONTRACTOR has reason to believe it is entitled as a result of said event or
events. - , ’ o , - )

CONTRACTOR's failure to meet any of the claim filing requirements herein shall
render any claim' by CONTRACTOR for an increase in the Contract Price’or '
extension to the Contract Times (or Milestones) invalid without further

- consideration or review and no increase in the Contract Price or extension to the
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C.

Contract Times (or Mi]eéfones) shall be made on account of the claim. | )
CONTRACTOR shall bear the burden of proving all of the foregoing.

The claim filing requitements set forth in this Ge.05 shall apply in addition to, not
in lieu of, other claim filing requirements set forth in the Contract Documents. -

52 ENGINEER's Decision

A.

ENGINEER shall render its decision no later than 30 days fo]waing

" CONTRACTOR's timely written submission to ENGINEER. ENGINEER's

decision shall be final and binding upon CONTRACTOR unless, within 20 days
after the date such decision was rendered by ENGINEER, CONTRACTOR
delivers to OWNER and ENGINEER written notice disputing such decision. The
15-day notice specified in Paragraph 5.1 A shall be a condition precedent to
CONTRACTOR's right to pursue any further action, including, but not limited to,
any actionin any court of law, with respect to the claim or dispute. -

CONTRACTOR's notice disputing the decision shall clearly identify the issues in

dispute, CONTRACTOR's position, and clearly state the specific facts supporting
CONTRACTOR's position. Copies of all supporting documents on which
CONTRACTOR relies to support its position shall also be attached to the notice.
Failure to submit the required information and documentation shall'be deemed a
waiver of CONTRACTOR's right to use such information or documentation in
any later proceeding. . o [ ' I

5.3 Continuing the Works

A.

T

CONTRACTOR shall not dé]ay or disruptvthé progress of the-Works aWﬁiﬁhg a

decision-upon any claim or dispute, or as a result of any unresolved-dispute. To - -*
' the extent that an inquiry is made of ENGINEER for which a decision is - '

PR —

R
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necessary and such decision would impact progress of the Works,
CONTRACTOR shall, unless directed otherwise in writing by OWNER or. -
ENGINEER, continue with all aspects of the Works riot so affected byany -
forthcoming decision by ENGINEER and shall immediately upon receipt of .
ENGINEER's decision proceed with all work affected by-the decision, regard];ess

. of whether or not CONTRACTOR later disputes.such decision.

'Ge06  NOTICE OR OTHER COMMUNICATION

6.1 Giving Notice

2026 (8) ~January 20, 2000

A. .

Whenever any provision of the Contract Documents requires the giving of .
written notice or requires any other communication to be made in writing, such
notice or communication will be deemed to have been validly given or made

(1) if delivered in person to the individual or to a member of the firm or to any.
officer of the corporétion for whom it is intended, or (2) if delivered at:_or sent by
(i) prepaid overnight courier service, or (ii) postage prepaid registered or
certified mail, to the last business address known to the giver of the notice, or

(3) if transmitted by facsimile, the time at which a‘machine generated
confirmation states the notice or communication was received at the facsimile

telephone number of thé'intended recipient last known by the sender.
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6.2 Address for Notice

A

All such writings between the partiés under the Contract shall be addressed as
specified in the Special Conditions.

Either party may change its designation of addressee or address upon written
notice to the other party.

63 * OWNER's Communication to CONTRACTOR

A.

Except as otherwise provided in the Contrachocuments, OWNER will issue all
- communications to CONTRACTOR through ENGINEER. '

- Ge.07 TO BE FURNISHED BY CONTRACTOR

7.1 Services, Materials, and Equipment :

Un]es_s_ otherwise specified in the Contract Documenits, CONTRACTOR shall
provide, assume full responsibility, and include in the Contract Price for the
execution of the whole of the Works complete in every respect in accordance with
the Contract, including, but not limited to: all services, labor, supervision,
transportation, materials, equipment, Plant and Equipment, fuel, power, light,
heat, telephone, water, sanitary facilities, temporary facilities, and all other
facilities and incidentals necessary for the performance, testing, startup, and
completion of the Works; final cleanup of the Site on completion of the Works to-

- the satisfaction of ENGINEER; and all contingent expenses and risks of every

kind necessary to complete the Works in accordance with the Contract (provided
that the Contract Price will not include for those items which are specifically

A. .

w,! ’

i

2 o

l

B.
o

J

]

|

i

!

1

stated in‘the Project Specifications to be paid as Force Account Work). -

All materials, equipment, and accessories incorporated into the Works shallbe as* -
specified or, if not specified, shall be of good quality and new, except as
otherwise provided in the Contract Documents. All warranties and guarantees
specifically called for by the Project Specifications shall expressly run to the
benefit of OWNER. If required by ENGINEER, CONTRACTOR shall furnish -
satisfactory evidence (including reports of required tests) as to the source, kind,

- and quality of materials and equipment. All materials and equipment shall be '
stored, applied, installed, connected, erected, protected, used, cleaned, and

conditioned in accordance with instructions of the applicable Supplier, except as .. )
otherwise may be provided in the Contract Documents. - : S

7.2 Supervision and'Sﬁpefintéhdence

2026 {8) ~ January 20, 2000

A.

CONTRACTOR shall supervise, inspect, and direct the Works competently and
efficiently, devoting such attention thereto and applying such skills and expertise
as may be necessary to perform the Works in accordance with the Contract

Documents. CONTRACTOR shall be solely responsible for the means, methods, ;

techniques, sequences, and procedures of construction, for coordinating the.
various parts of the Works, and to see that the completed Works complies
accurately with the Contract Documents. : ' '

GC-13
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Labor

CONTRACTOR shall employ and keep on the Works at the Site at all times
during its progress a competent resident supervisor herein referred to as
"superintendent” and necessary assistants. The superintendent shall not be
replaced without prior written notice to OWNER and ENGINEER except under
extraordinary circumstances. The superintendent shall be CONTRACTOR's
representative at the Site and shall have authority to act on behalf of '
CONTRACTOR. All communications given to or received from the ,
superintendent shall be bindin g on CONTRACTOR! - :

CONTRACTOR shall designate a quavh'ﬁed and expe}ienced safety representative

at the Site whose duties and responsibilities shall be the prevention of accidents

and the maintaining and supervising of safety precautions and programs.

]

t

A.  CONTRACTOR shall provide competent, suitably qualified personmel to survey,

lay out; and construct the Works as required by the Contract Documents.
CONTRACTOR shall at all times maintain good discipline and order at the Site.

4

Ge.08 PROSECUTION OF THE WORKS

8.1 Progress Scheduje

A

Time is of the essence with respect to the performance of the Contract by'-
CONTRACTOR. - '

CONTRAGTOR shall proceed with the Works when the Notice to Proceed is
issued and shall complete the Works in'accordance with the Contract Times (or

2026 (8) ~ Jahuary 20, 2000

Milestones) and in such a manner that: P

1. an