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1 GC1 - GENERAL PROVISIONS

1.1 Interpretation
111 Headings and References

1.1.1.1. The headings in the contract documents, other than those in the
drawings and specifications, form no part of the Contract but are
inserted for convenience of reference only.

1.1.1.2. A reference made to a part of the Contract by means of numbers
preceded by letters is a reference to the particular part of the Contract
that is identified by that combination of letters and numbers and to any
other part of the Contract referred to therein.

1.1.1.3. A reference to a paragraph or subparagraph followed by an identifying

number, letter or combination thereof is, unless specifically stated
otherwise, a reference to the paragraph or subparagraph that forms
part of the clause within which the reference is made.

1.1.2 Terminology

In the Contract,

1.1.2.1.

1.1.2.2.

11.23.

1.1.2.4.

1.1.25.

1.1.2.6.

1.1.2.7.

1.1.2.8.

1.1.2.9.

1.1.2.10.

Fisheries and Oceans Canada

"Canada", "Crown", "Her Majesty" means Her Majesty the Queen in
right of Canada;

"Contract" means the contract documents referred to as such therein
and every other document specified or referred to in any of them as
forming part of the Contract, all as amended by agreement of the
parties;

"Contract Amount" means the amount set out in the Contract to be
payable to the Contractor for the Work, subject to the terms and
conditions of the Contract;

"Contract Security" means any security given by the Contractor to
Canada in accordance with the Contract;

"Contractor" means the person contracting with Canada to provide or
furnish all labour, Material and Plant for the execution of the Work
under the Contract, and includes the Contractor's superintendent as
designated in writing to Canada;

"DFO Representative" means the person designated in the Contract,
or by written notice to the Contractor, to act as the DFO
Representative for the purposes of the Contract, and includes a
person, designated and authorized in writing by the DFO
Representative to the Contractor;

"Final Certificate of Completion" means a certificate issued by Canada
when the Work reaches Completion;

"herein", "hereby", "hereof", "hereunder" and similar expressions refer
to the Contract as a whole and not to any particular section or part
thereof;

"Interim Certificate of Completion" means a certificate issued by
Canada when the Work reaches Substantial Completion;

"Lump Sum Arrangement" means that part of the Contract that
prescribes a lump sum as payment for performance of the Work to
which it relates;
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1.1.2.11.

11.2.12.

1.1.2.13.

1.1.2.14.

1.1.2.15.

1.1.2.16.

1.1.2.17.

1.1.2.18.

1.1.2.19.

1.1.2.20.

1.1.2.21.

"Material" includes all commodities, articles, machinery, equipment,
fixtures and things required to be furnished in accordance with the
Contract for incorporation into the Work;

"person” also includes, unless there is an express stipulation in the
Contract to the contrary, any partnership, proprietorship, firm, joint
venture, consortium or corporation;

"Plant" includes all tools, implements, machinery, vehicles, structures,
equipment, articles and things that are necessary for the performance
of the Contract, other than Material and those tools customarily
provided by a tradesperson in practicing a trade;

"Quantities Adjustment Sheet” is issued by Canada certifying the
correctness of the final quantities, prices per unit and values of labour,
Plant and Material performed, used and supplied by the Contractor for
the construction of the part of the Work to which a Unit Price
Arrangement applies;

"Subcontractor" means a person having a direct contract with the
Contractor, subject to GC3.6 "Subcontracting”, to perform a part or
parts of the Work, or to supply Material customized for the Work;

"Superintendent" means the employee or representative of the
Contractor designated by the Contractor to act pursuant to GC2.6,
"Superintendent";

"Supplier" means a person having a direct contract with the Contractor
to supply Plant or Material not customized for the Work;

"Unit Price Arrangement" means that part of the Contract that
prescribes the product of a price per unit of measurement multiplied by
a number of units of measurement for performance of the Work to
which it relates;

"Unit Price Table" means the table of prices per unit set out in the
Contract;

"Work" means everything that is necessary to be done, furnished or
delivered by the Contractor to perform the Contract in accordance with
the contract documents; and

"Working Day" means a day other than a Saturday, Sunday, or a
statutory holiday that is observed by the construction industry in the
area of the place of the Work.

1.1.3 Application of Certain Provisions

1.1.3.1.

1.1.3.2.

Any provisions of the Contract that are expressly stipulated to be
applicable only to a Unit Price Arrangement are not applicable to any
part of the Work to which a Lump Sum Arrangement applies.

Any provisions of the Contract that are expressly stipulated to be
applicable only to a Lump Sum Arrangement are not applicable to any
part of the Work to which a Unit Price Arrangement applies

1.14 Substantial Completion

1.1.4.1.

Fisheries and Oceans Canada

The Work shall be considered to have reached Substantial Completion
when

1.1.4.1.1. the Work or a substantial part thereof has passed
inspection and testing and is, in the opinion of Canada,
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1.1.4.2.

1.15 Completion
1.1.5.1.

1.2 Contract Documents
1.2.1 General

ready for use by Canada or is being used for the
intended purposes; and

1.1.4.1.2. the Work is, in the opinion of Canada, capable of
completion or correction at a cost of not more than

1.1.4.1.2.1. 3% of the first $500,000;
1.1.41.2.2. 2% of the next $500,000; and
1.1.4.1.2.3. 1% of the balance

of the Contract Amount at the time this cost Is calculated.

Where the Work or a substantial part thereof is ready for use or is
being used for the purposes intended and

1.1.4.2.1. the remainder of the Work or a part thereof cannot be
completed by the time specified in the Contract, or as
amended in accordance with GC6.5, "Delays and
Extension of Time", for reasons beyond the control of
the Contractor; or

1.1.4.2.2. Canada and the Contractor agree not to complete a part
of the Work within the specified time;

the cost of that part of the Work that was either beyond the control of
the Contractor to complete or Canada and the Contractor have agreed
not to complete by the time specified, shall be deducted from the value
of the Contract referred to in paragraph 1.1.4.1.2 of GC1.1.4 and the
said cost shall not form part of the cost of the Work remaining to be
done in determining Substantial Completion.

The Work shall be deemed to have reached Completion when all
labour, Plant and Material required have been performed, used or
supplied, and the Contractor has complied with the Contract and all
orders and directions made pursuant thereto, all to the satisfaction of
Canada.

1.2.1.1. The contract documents are complementary, and what is required by
any one shall be as binding as if required by all.

1.2.1.2. References in the contract documents to the singular shall be
considered to include the plural as the context requires.

1.2.1.3. Nothing contained in the contract documents shall create a contractual
relationship between Canada and any Subcontractor or Supplier, their
subcontractors or suppliers, or their agents or employees.

1.2.2 Order of Precedence
1.2.2.1. In the event of any discrepancy or conflict in the contents of the

Fisheries and Oceans Canada

following documents, such documents shall take precedence and
govern in the following order:

1.2.2.1.1. any amendment or variation of the contract documents
that is made in accordance with the General Conditions;

1.2.2.1.2. any addenda issued prior to tender closing;
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1.2.2.2.

1.2.2.1.3. Supplementary Conditions;

1.2.2.1.4. General Conditions;

1.2.2.1.5. the duly completed Tender Form when accepted;
1.2.2.1.6. Plans and Specifications.

Later dates shall govern within each of the above categories of
documents.

In the event of any discrepancy or conflict in the information contained
in the Plans and Specifications, the following rules shall apply:

1.2.2.2.1. Specifications shall govern over Plans;

1.2.2.2.2. dimensions shown in figures on a Plan shall govern
where they differ from dimensions scaled from the same
Plan; and

1.2.2.2.3. Plans of larger scale govern over those of smaller scale.

1.2.3 Security and Protection of Documents and Work

1.2.3.1.

1.2.3.2.

1.2.3.3.

1.2.3.4.

Fisheries and Oceans Canada

The Contractor shall guard and protect contract documents, drawings,
information, models and copies thereof, whether supplied by Canada
or the Contractor, against loss or damage from any cause.

The Contractor shall keep confidential all information provided to the
Contractor by or on behalf of Canada in connection with the Work, and
all information developed by the Contractor as part of the Work, and
shall not disclose any such information to any person without the
written permission of Canada, except that the Contractor may disclose
to a subcontractor, authorized in accordance with the Contract,
information necessary to the performance of a subcontract. This
section does not apply to any information that

1.2.3.2.1. is publicly available from a source other than the
Contractor; or

1.2.3.2.2. is or becomes known to the Contractor from a source
other than Canada, except any source that is known to
the Contractor to be under an obligation to Canada not
to disclose the information.

When the Contract, the Work, or any information referred to in
paragraph 1.2.3.2 is identified as TOP SECRET, SECRET,
CONFIDENTIAL or PROTECTED by Canada, the Contractor shall, at
all times, take all measures reasonably necessary for the safeguarding
of the material so identified, including such measures as may be
further specified elsewhere in the Contract or provided, in writing, from
time to time by Canada.

Without limiting the generality of paragraphs 1.2.3.2 and 1.2.3.3 of
GC1.2.3, when the Contract, the Work, or any information referred to in
paragraph 1.2.3.2 is identified as TOP SECRET, SECRET,
CONFIDENTIAL or PROTECTED by Canada, Canada shall be entitled
to inspect the Contractor's premises and the premises of its
subcontractors or suppliers and any other person at any tier, for
security purposes at any time during the term of the Contract, and the
Contractor shall comply with, and ensure that any such subcontractors
or suppliers comply with all written instructions issued by Canada
dealing with the material so identified, including any requirement that

Page 6 of 47



CONSTRUCTION GENERAL CONDITIONS - November 29, 2011

employees of the Contractor and its subcontractors and suppliers and
any other person at any tier execute and deliver declarations relating to
reliability screenings, security clearances and other procedures.

1.2.3.5. The Contractor shall safeguard the Work and the Contract, the
Specifications, Plans, drawings and any other information provided by
Canada to the Contractor, and shall be liable to Canada for any loss or
damage from any causes.

1.3 Status of the Contractor
13.1 The Contractor is engaged under the Contract as an independent contractor.

1.3.2 The Contractor, its subcontractors and suppliers and any other person at any tier
and their employees are not engaged by the Contract as employees, servants or
agents of Canada.

1.3.3 For the purposes of the contract the Contractor shall be solely responsible for any
and all payments and deductions required to be made by law including those
required for Canada or Quebec Pension Plans, Employment Insurance, Worker's
Compensation, provincial health or insurance plans, and Income Tax.

14 Rights and Remedies

141 Except as expressly provided in the Contract, the duties and obligations imposed
by the Contract and the rights and remedies available thereunder shall be in
addition to and not a limitation of any duties, obligations, rights, and remedies
otherwise imposed or available by law.

1.5 Time of the Essence

151 Time is of the essence of the Contract.
1.6 Indemnification by the Contractor
1.6.1 The Contractor shall pay all royalties and patent fees required for the performance

of the Contract and, at the Contractor's expense, shall defend all claims, actions or
proceedings against Canada charging or claiming that the Work or any part thereof
provided or furnished by the Contractor to Canada infringes any patent, industrial
design, copyright trademark, trade secret or other proprietary right enforceable in
Canada.

1.6.2 The Contractor shall indemnify and save Canada harmless from and against all
claims, demands, losses, costs, damages, actions, suits, or proceedings by any
third party, brought or prosecuted and in any manner based upon, arising out of,
related to, occasioned by, or attributable to the activities of the Contractor, its
subcontractors and suppliers and any other person at any tier, in performing the
Work.

1.6.3 For the purposes of paragraph 1.6.2 of GC1.6 "activities" means any act improperly
carried out, any omission to carry out an act and any delay in carrying out an act.

1.7 Indemnification by Canada

1.7.1 Subject to the Crown Liability and Proceedings Act, the Patent Act, and any other
law that affects Canada's rights, powers, privileges or obligations, Canada shall
indemnify and save the Contractor harmless from and against all claims, demands,
losses, costs, damage, actions, suits or proceedings arising out of the Contractor's
activities under the Contract that are directly attributable to

1.7.1.1. a lack of or a defect in Canada's title to the Work site if owned by
Canada, whether real or alleged; or
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1.7.1.2. an infringement or an alleged infringement by the Contractor of any
patent of invention or any other kind of intellectual property occurring
while the Contractor was performing any act for the purposes of the
Contract employing a model, plan or design or any other thing related
to the Work that was supplied by Canada to the Contractor.

1.8 Laws, Permits and Taxes

181

1.8.2

1.8.3

1.8.4

1.85

1.8.6

1.8.7

1.8.8

1.8.9

The Contractor shall comply with all federal, provincial and municipal laws and
regulations applicable to the performance of the Work or any part thereof including,
without limitation, all laws concerning health and labour conditions and the
protection of the environment, and shall require compliance therewith by all of its
subcontractors and suppliers at any tier as if the Work were being performed for an
owner other than Canada. The Contractor shall furnish evidence of compliance
with such laws and regulations to Canada at such times as Canada may
reasonably request.

Unless stipulated otherwise in the Contract, the Contractor shall obtain and
maintain all permits, certificates, licences, registrations and authorizations required
for the lawful performance of the Work.

Prior to the commencement of the Work at the site, the Contractor shall tender to a
municipal authority an amount equal to all fees and charges that would be lawfully
payable to that municipal authority in respect of building permits as if the Work
were being performed for an owner other than Canada.

Within ten (10) days of making a tender pursuant to paragraph 1.8.3 of GC1.8, the
Contractor shall notify Canada of the amount properly tendered and whether or not
the municipal authority has accepted that amount.

If the municipal authority has not accepted the amount tendered, the Contractor
shall pay that amount to Canada within six (6) days after the time stipulated in
paragraph 1.8.4 of GC1.8.

For the purposes of this clause, "municipal authority" means any authority that
would have jurisdiction respecting permission to perform the Work if the owner
were not Canada.

Notwithstanding the residency of the Contractor, the Contractor shall pay any
applicable tax arising from or related to the performance of the Work under the
Contract.

In accordance with the Statutory Declaration referred to in paragraph 5.5.4 of
GC5.5, "Interim Certificate of Completion”, a Contractor who has neither residence
nor place of business in the province or territory in which work under the Contract
is being performed shall provide Canada with proof of registration with the
provincial sales tax authorities in the said province.

For the purpose of the payment of any applicable tax or the furnishing of security
for the payment of any applicable tax arising from or related to the performance of
the Work, and notwithstanding the provision that all Material, Plant and interest of
the Contractor in all real property, licences, powers and privileges, become the
property of Canada after the time of purchase in accordance with GC3.9, "Material
Plant and Real Property Become Property of Canada”, the Contractor shall be
liable, as a user or consumer, for the payment or for the furnishing of security for
the payment of any applicable tax payable, at the time of the use or consumption of
that Material, Plant or interest of the Contractor in accordance with the relevant
legislation.

Fisheries and Oceans Canada Page 8 of 47



1.9

1.10

1.11

1.12

1.13

1.14

CONSTRUCTION GENERAL CONDITIONS - November 29, 2011

Workers’ Compensation

191

1.9.2

Prior to commencement of Work, at the time of Substantial Performance of the
Work, and prior to issuance of the Final Certificate of Completion, the Contractor
shall provide evidence of compliance with workers' compensation legislation
applicable to the place of the Work, including payments due thereunder.

At any time during the term of the Contract, when requested by Canada, the
Contractor shall provide such evidence of compliance by the Contractor, its
subcontractors and any other person at any tier and any other person performing
part of the Work who is required to comply with such legislation.

National Security

1.10.1

1.10.2

If Canada determines that the Work is of a class or kind that involves national
security, Canada may order the Contractor to

1.10.1.1. provide Canada with any information concerning persons employed or
to be employed by the Contractor for purposes of the Contract; and

1.10.1.2. remove any person from the site of the Work if, in the opinion of
Canada, that person may be a risk to the national security;

and the Contractor shall comply with the order.

In all contracts with persons who are to be employed in the performance of the
Contract, the Contractor shall make provision for the performance of any obligation
that may be imposed upon the Contractor under paragraph 1.10.1 of GC1.10.

Unsuitable Workers

1.111

Canada shall instruct the Contractor to remove from the site of the Work any
person employed by the Contractor for purposes of the Contract who, in the
opinion of Canada, is incompetent or is guilty of improper conduct, and the
Contractor shall not permit a person who has been removed to return to the site of
the Work.

Public Ceremonies and Signs

1.121

1.12.2

The Contractor shall not permit any public ceremony in connection with the Work
without the prior consent of Canada.

The Contractor shall not erect nor permit the erection of any sign or advertising on
the Work or its site without the prior consent of Canada.

Conflict of Interest

1.131

It is a term of the Contract that no individual, for whom the post-employment
provisions of the Conflict of Interest and Post-Employment Code for Public Office
Holders or the Values and Ethics Code for the Public Service apply, shall derive a
direct benefit from the Contract unless that individual is in compliance with the
applicable post-employment provisions.

Agreements and Amendments

1.141

1.14.2

The Contract constitutes the entire and sole agreement between the parties with
respect to the subject matter of the Contract and supersedes all previous
negotiations, communications and other agreements, whether written or oral,
relating to it, unless they are incorporated by reference in the Contract. There are
no terms, covenants, representations, statements or conditions binding on the
parties other than those contained in the Contract.

The failure of either party at any time to require performance by the other party of
any provision hereof shall not affect the right thereafter to enforce such provision.
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Nor shall the waiver by either party of any breach of any covenant, term or
condition hereof be taken to be held to be a waiver of any further breach of the
same covenant, term or condition.

1.14.3  The Contract may be amended only as provided for in the Contract.
Succession
1.15.1 The Contract shall inure to the benefit of and be binding upon the parties hereto

and their lawful heirs, executors, administrators, successors and, subject to
GC1.16, "Assignment”, permitted assigns.

Assignment

1.16.1  The Contractor shall not make any assignment of the Contract, either in whole or in
part, without the written consent of Canada.

No Bribe

1.17.1  The Contractor represents and covenants that no bribe, gift, benefit, nor other

inducement has been nor shall be paid, given, promised or offered directly or
indirectly to any official or employee of Canada or to a member of the family of
such a person, with a view to influencing the entry into the Contract or the
administration of the Contract.

Certification — Contingency Fees

1.18.1

1.18.2

1.18.3

1.18.4

In this clause

1.18.1.1. "contingency fee" means any payment or other compensation that is
contingent upon or is calculated upon the basis of a degree of success
in soliciting or obtaining a Government contract or negotiating the
whole or any part of its terms;

1.18.1.2. "employee" means a person with whom the Contractor has an
employer/employee relationship; and

1.18.1.3. "person" includes an individual or a group of individuals, a corporation,
a partnership, an organization and an association and, without
restricting the generality of the foregoing, includes any individual who
is required to file a return with the registrar pursuant to section 5 of the
Lobbyists Registration Act, R.S.C. 1985 c.44 (4th Supplement) as the
same may be amended from time to time.

The Contractor certifies that it has not directly or indirectly paid nor agreed to pay
and covenants that it shall not directly or indirectly pay nor agree to pay a
contingency fee for the solicitation, negotiation or obtaining of the Contract to any
person other than an employee acting in the normal course of the employee's
duties.

All accounts and records pertaining to payments of fees or other compensation for
the solicitation, obtaining or negotiation of the Contract shall be subject to the
accounts and audit provisions of the Contract.

If the Contractor certifies falsely under this section or is in default of the obligations
contained therein, Canada may either take the Work out of the Contractor's hands
in accordance with the provisions of the Contract or recover from the Contractor by
way of reduction to the Contract Amount or otherwise, the full amount of the
contingency fee.

International Sanctions

1.191

Persons and companies in Canada, and Canadians outside of Canada are bound
by economic sanctions imposed by Canada. As a result, the Government of
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1.19.2

1.19.3

Canada cannot accept delivery of goods or services that originate, either directly or
indirectly, from the countries or persons subject to economic sanctions.

Details on existing sanctions can be found at:
http://www.dfait-maeci.gc.ca/trade/sanctions-en.asp

It is a condition of the Contract that the Contractor not supply to the Government of
Canada any goods or services which are subject to economic sanctions.

By law, the Contractor must comply with changes to the regulations imposed
during the life of the Contract. During the performance of the Contract should the
imposition of sanctions against a country or person or the addition of a good or
service to the list of sanctioned goods or services cause an impossibility of
performance for the Contractor, the Contractor may request that the Contract be
terminated in accordance with GC7.3, "Termination of Contract".

2 GC2 - ADMINISTRATION OF THE CONTRACT

2.1 DFO Representative's Authority

2.1.1 Canada shall designate a DFO Representative and shall notify the Contractor of
the name, address and telephone number of the DFO Representative.

212 The DFO Representative shall perform Canada's duties and functions under the
contract.

213 The DFO Representative shall be authorized to issue notices, instructions and
directions to the Contractor and to accept on behalf of Canada any notice, order or
other communication from the contractor relating to the Work.

214 The DFO Representative shall, within a reasonable time, review and respond to
submissions made by the Contractor in accordance with the requirements of the
Contract.

2.2 Interpretation of Contract
2.2.1 If, at any time before Canada has issued a Final Certificate of Completion, any

question arises between the parties about whether anything has been done as
required by the Contract or about what the Contractor is required by the Contract to
do, and in particular but without limiting the generality of the foregoing, about

2.2.1.1. the meaning of anything in the Plans and Specifications;

2.2.1.2. the meaning to be given to the Plans and Specifications in case of any
error therein, omission therefrom, or obscurity or discrepancy in their
wording or intention;

2.2.1.3. whether or not the quality or quantity of any Material or workmanship
supplied or proposed to be supplied by the Contractor meets the
requirements of the Contract;

2.2.1.4. whether or not the labour, Plant or Material performed, used and
supplied by the Contractor for performing the Work and carrying out
the Contract are adequate to ensure that the Work shall be performed
in accordance with the Contract and that the Contract shall be carried
out in accordance with its terms;

2.2.15. what quantity of any of the Work has been completed by the
Contractor; or

2.2.1.6. the timing and scheduling of the various phases of the performance of
the Work as specified in the Contract;
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the question shall be decided, subject to the provisions of GC8, "Dispute
Resolution", by Canada.

2.2.2 The Contractor shall perform the Work in accordance with any decisions of Canada
that are made under paragraph 2.2.1 of GC2.2 and in accordance with any
consequential directions given by Canada.

2.2.3 If the Contractor fails to comply with any instruction or direction issued by Canada
pursuant to the Contract, Canada may employ such methods as Canada deems
advisable to do what the Contractor failed to do, and the Contractor shall, on
demand, pay Canada an amount that is equal to the aggregate of all costs,
expenses and damages incurred or sustained by Canada by reason of the
Contractor's failure to comply with such instruction or direction, including the cost of
any methods employed by Canada in doing what the Contractor failed to do.

2.3 Notices

2.3.1 Subject to paragraph 2.3.3 of GC2.3, any notice, order or other communication
may be given in any manner, and if required to be in writing, shall be addressed to
the party to whom it is intended at the address in the Contract or at the last address
of which the sender has received written notice in accordance with this section.

2.3.2 Any notice, order or other communication given in writing in accordance with
paragraph 2.3.1 of GC2.3 shall be deemed to have been received by either party

2.3.2.1. if delivered personally, on the day that it was delivered;

2.3.2.2. if forwarded by mail, on the earlier of the day it was received or the
sixth day after it was mailed; and

2.3.2.3. if forwarded by facsimile or electronic mail, 24 hours after it was
transmitted.

2.3.3 A notice given under GC7.1, "Taking the Work out of the Contractor's Hands",
GC7.2, "Suspension of Work" and GC7.3, "Termination of Contract", shall be given
in writing and, if delivered personally, shall be delivered, if the Contractor is a sole
proprietor, to the Contractor or, if the Contractor is a partnership or corporation, to
an officer thereof.

2.4 Site Meetings

24.1 In consultation with Canada, the Contractor shall arrange site meetings at regular
intervals, with all involved parties who are to attend, in order to ensure, among
other things, the proper co-ordination of the Work.

25 Review and Inspection of Work

25.1 Canada shall review the Work to determine if it is proceeding in conformity with the
Contract and to record the necessary data to make an assessment of the value of
Work completed. Canada shall measure and record the quantities of labour, Plant
and Material performed, used or supplied by the Contractor in performing the Work
or any part thereof that is subject to a Unit Price Arrangement and, on request,
shall inform the Contractor of those measurements, and permit the Contractor to
inspect any records pertaining thereto.

25.2 Canada shall reject Work or Material which in Canada's opinion does not conform
to the requirements of the Contract, and shall require inspection or testing of Work,
whether or not such Work is fabricated, installed, or completed. If such Work is not
in accordance with the requirements of the Contract, the Contractor shall correct
the Work and shall pay Canada, on demand, all reasonable costs and expenses
that were incurred by Canada in having the examination performed.
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2.5.3 The Contractor shall provide Canada with access to the Work and its site at all
times, and at all times shall provide sufficient, safe, and proper facilities for the
review and inspection of the Work by persons authorized by Canada and any
representatives of those authorities having jurisdiction. If parts of the Work are in
preparation at locations other than the site of the Work, Canada shall be given
access to such Work whenever it is in progress.

254 The Contractor shall furnish Canada with such information respecting the
performance of the Contract as Canada may require, and render every possible
assistance to enable Canada to verify that the Work is performed in accordance
with the Contract, carry out any other duties and exercise any powers in
accordance with the Contract.

255 If Work is designated for tests, inspections, or approvals in the Contract or by
Canada’s instructions, or by laws or ordinances of the place of the Work, the
Contractor shall give Canada reasonable notice of when such Work shall be ready
for review and inspection. The Contractor shall arrange for and shall give Canada
reasonable notice of the date and time of inspections, tests or approvals.

2.5.6 If the Contractor covers, or permits to be covered, Work that has been designated
for tests, inspections or approvals before such tests, inspections or approvals are
made, completed or given, the Contractor shall, if so directed by Canada, uncover
such Work, have the inspections, tests or approvals satisfactorily made, completed
or given and make good the covering of the Work at the Contractor's expense.

2.6 Superintendent

26.1 Prior to commencing the Work, the Contractor shall designate a Superintendent
and shall notify Canada of the name, address and telephone number of the
Superintendent. The Contractor shall keep the Superintendent at the Work site
during working hours until the Work has reached completion.

2.6.2 The Superintendent shall be in full charge of the operations of the Contractor
during the performance of the Work and shall be authorized to accept on behalf of
the Contractor any notice, order or other communication given to the
Superintendent or the Contractor relating to the Work.

2.6.3 Upon request of Canada, the Contractor shall remove any Superintendent who, in
the opinion of Canada, is incompetent or has been guilty of improper conduct, and
shall forthwith designate another Superintendent who is acceptable to Canada.

2.6.4 The Contractor shall not substitute a Superintendent without the written consent of
Canada. If a Superintendent is substituted without such consent, Canada shall be
entitled to refuse to issue any documentation or certification relating to progress
payments, Substantial Completion or Completion of the Work until the
Superintendent has returned to the Work site or another Superintendent who is
acceptable to Canada has been substituted.

2.7 Non-discrimination in Hiring and Employment of Labour

271 For the purposes of this clause, "persons" include the Contractor, its
subcontractors and suppliers at any tier and their respective employees, agents,
licensees or invitees and any other individual involved in the performance of the
Work or granted access to the Work site. A "person” includes any partnership,
proprietorship, firm, joint venture, consortium and corporation.

2.7.2 Without restricting the provisions of paragraph 2.6.3 of GC2.6, "Superintendent",
the Contractor shall not refuse to employ and shall not discriminate in any manner
against any person because
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2.7.3

274

275

2.7.6

2.17.7

2.7.8

2.7.2.1. of that person's race, national origin, colour, religion, age, sex or
marital status;

2.7.2.2. of the race, national origin, colour, religion, age, sex, or marital status
of any person having any relationship or association with that person;
or

2.7.2.3. a complaint has been made or information has been given by or in

respect of that person relating to an alleged failure by the Contractor to
comply with paragraphs 2.7.2.1 and 2.7.2.2 of GC2.7.

Within two (2) Working Days immediately following receipt of a written complaint
pursuant to paragraph 2.7.2 of GC2.7, the Contractor shall

2.7.3.1. cause to have issued a written direction to the person or persons
named by the complainant to cease all actions that form the basis of
the complaint;

2.7.3.2. forward a copy of the complaint to Canada by registered mail or courier
service; and
2.7.3.3. when the Labour Conditions are applicable under the circumstances of

the complaint, forward a copy of the complaint to HRSDC - Labour to
the attention of the appropriate Director as described in the Labour
Conditions ("HRSDC - Labour" means the labour component of the
federal Department of Human Resources and Social Development
Canada).

Within twenty four (24) hours immediately following receipt of a direction from
Canada to do so, the Contractor shall cause to have removed from the site of the
Work and from the performance of Work under the Contract, any person or
persons whom Canada believes to be in breach of the provisions of paragraph
2.7.2 of GC2.7.

No later than thirty (30) days after receipt of the direction referred to in paragraph
2.7.4 of GC2.7, the Contractor shall cause the necessary action to be commenced
to remedy the breach described in the direction.

If a direction is issued pursuant to paragraph 2.7.4 of GC2.7, Canada may withhold
from monies that are due and payable to the Contractor or setoff pursuant to
GCh.9, "Right of Setoff", whichever is applicable, an amount representing the sum
of the costs and payment referred to in paragraph 2.7.8 of GC2.7.

If the Contractor fails to proceed in accordance with paragraph 2.7.5 of GC2.7,
Canada shall take the necessary action to have the breach remedied, and shall
determine all supplementary costs incurred by Canada as a result.

Canada may make a payment directly to the complainant from monies that are due
and payable to the Contractor upon receipt from the complainant of

2.7.8.1. a written award issued pursuant to the federal Commercial Arbitration
Act, R.S.C. 1985, c. 17 (2nd Supp.);

2.7.8.2. a written award issued pursuant to the Canadian Human Rights Act,
R.S.C. 1985, c. H-6;

2.7.8.3. a written award issued pursuant to provincial or territorial human rights

legislation; or

2.7.8.4. a judgement issued by a court of competent jurisdiction.
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2.7.9

2.7.10

If Canada is of the opinion that the Contractor has breached any of the provisions
of this clause, Canada may take the Work out of the Contractor's hands pursuant to
GC7.1, "Taking the Work out of the Contractor's Hands".

Subject to paragraph 3.6.7 of GC3.6, "Subcontracting”, the Contractor shall ensure
that the provisions of this clause are included in all agreements and contracts
entered into as a consequence of the Work.

2.8 Accounts and Audits

28.1

2.8.2

2.8.3

28.4

The Contractor shall, in addition to the requirements expressed in paragraph 3.4.6
of GC3.4, "Execution of the Work", maintain full records of the Contractor's
estimated and actual cost of the Work together with all tender calls, quotations,
contracts, correspondence, invoices, receipts and vouchers relating thereto, and
shall make them available on request to audit and inspection by Canada and the
Deputy Receiver General for Canada or by persons designated to act on behalf of
either or both of them.

The Contractor shall allow any of the persons referred to in paragraph 2.8.1 of
GC2.8 to make copies of and take extracts from any of the records and material,
and shall furnish such persons or entities with any information those persons or
entities may require from time to time in connection with such records and material.

The Contractor shall maintain and keep the records intact until the expiration of two
(2) years after the date that a Final Certificate of Completion has been issued or
until the expiration of such other period of time as Canada may direct.

The Contractor shall cause all subcontractors at any tier and all other persons
directly or indirectly controlled by or affiliated with the Contractor and all persons
directly or indirectly having control of the Contractor to comply with the
requirements of this clause as if they were the Contractor.

3 GC3 - EXECUTION AND CONTROL OF THE WORK

3.1 Progress Schedule

3.1.1 The Contractor shall
3.1.1.1. prepare and submit to Canada, prior to the submission of the
Contractor's first progress claim, a progress schedule in accordance
with the requirements set out in the Contract;
3.1.1.2. monitor the progress of the Work relative to the schedule and update
the schedule as stipulated by the contract documents;
3.1.1.3. advise Canada of any revisions to the schedule required as the result
of any extension of time for completion of the Contract that was
approved by Canada; and
3.1.1.4. prepare and submit to Canada, at the time of issuance of an Interim
Certificate of Completion, an update of any schedule clearly showing a
detailed timetable that is acceptable to Canada for the completion of
any unfinished Work and the correction of all listed defects.
3.2 Errors and Omissions
3.2.1 The Contractor shall report promptly to Canada any errors, discrepancies, or

omissions the Contractor may discover when reviewing the contract documents. In
making a review, the Contractor does not assume any responsibility to Canada for
the accuracy of the review. The Contractor shall not be liable for damage or costs
resulting from such errors, discrepancies, or omissions in the contract documents
prepared by or on behalf of Canada that the Contractor did not discover.

Fisheries and Oceans Canada Page 15 of 47



CONSTRUCTION GENERAL CONDITIONS - November 29, 2011

3.3 Construction Safety

3.3.1

3.3.2

Subject to GC3.7, "Construction by Other Contractors or Workers", the Contractor
shall be solely responsible for construction safety at the place of the Work and for
initiating, maintaining and supervising all safety precautions and programs in
connection with the performance of the Work. In any emergency, the Contractor
shall either stop the Work, make changes or order extra work to ensure the safety
of life and the protection of the Work and neighbouring property.

Prior to commencing the Work, the Contractor shall notify the authorities having
jurisdiction for construction safety at the site of the Work with respect to the
intended commencement of the Work, and shall provide such authority with
whatever additional information may be required by that authority.

3.4 Execution of the Work

34.1

3.4.2

3.4.3

3.4.4

3.4.5

3.4.6

3.4.7

3.5 Material
35.1

The Contractor shall perform, use or supply and pay for, all labour, Plant, Material,
tools, construction machinery and equipment, water, heat, light, power,
transportation and other facilities and services necessary for the performance of
the Work in accordance with the Contract.

The Contractor shall, at all times, perform the Work in a proper, diligent and
expeditious manner as is consistent with construction industry standards and in
accordance with the progress schedule prepared pursuant to GC3.1, "Progress
Schedule", and shall provide sufficient personnel to fulfil the Contractor's
obligations in accordance with that schedule.

Subject to paragraph 3.4.4 of GC3.4, the Contractor shall have complete care,
custody and control of the Work and shall direct and supervise the Work so as to
ensure compliance with the Contract. The Contractor shall be responsible for
construction means, methods, techniques, sequences and procedures and for co-
ordinating the various parts of the Work.

When requested in writing by Canada, the Contractor shall make appropriate
alterations in the method, Plant or workforce at any time Canada considers the
Contractor's actions to be unsafe or damaging to either the Work, existing facilities,
persons at the site of the Work or the environment.

The Contractor shall have sole responsibility for the design, erection, operation,
maintenance and removal of temporary structures and other temporary facilities
and for the construction methods used in their erection, operation, maintenance
and removal. The Contractor shall engage and pay for registered professional
engineering personnel, skilled in the appropriate discipline to perform these
functions if required by law or by the Contract, and in all cases when such
temporary facilities and their methods of construction are of such a nature that
professional engineering skill is required to produce safe and satisfactory results.

The Contractor shall keep at least one copy of current contract documents,
submittals, reports, and records of meetings at the site of the Work, in good order
and available to Canada.

Except for any part of the Work that is necessarily performed away from or off the
site of the Work, the Contractor shall confine Plant, storage of Material, and
operations of employees to limits indicated by laws, ordinances, permits or the
contract documents.

Unless otherwise specified in the Contract, all Material incorporated in the Work
shall be new.
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3.5.2

3.5.3

Subject to paragraph 3.5.3 of GC3.5, if a specified reused, refurbished, or recycled
item of Material is not available, the Contractor shall apply to Canada to substitute
a similar item for the one specified.

If Canada agrees that the Contractor's application for substitution of a reused,
refurbished or recycled item is warranted, and that the substitute item is of
acceptable quality and value to that specified and is suitable for the intended
purpose, Canada may approve the substitution, subject to the following:

3.5.3.1. the request for substitution shall be made in writing to Canada and
shall be substantiated by information in the form of the manufacturer's
literature, samples and other data that may be required by Canada;

3.5.3.2. the Contractor shall make the request for substitution in a manner that
shall not negatively affect the progress schedule of the Contract and
well in advance of the time the item of Material must be ordered;

3.5.3.3. substitution of Material shall be permitted only with the prior written
approval of Canada, and any substituted items that are supplied or
installed without such approval shall be removed from the site of the
Work at the expense of the Contractor, and specified items installed at
no additional cost to Canada; and

3.5.3.4. the Contractor shall be responsible for all additional expenses incurred
by Canada, the Contractor, its subcontractors and suppliers at any tier
due to the Contractor's use of the substitute.

3.6 Subcontracting

3.6.1

3.6.2

3.6.3

3.6.4

3.6.5

3.6.6

3.6.7

3.6.8

Subject to the provisions of this clause, the Contractor may subcontract any part of
the Work but not the whole of the Work.

The Contractor shall notify Canada in writing of the Contractor's intention to
subcontract.

A natification referred to in paragraph 3.6.2 of GC3.6 shall identify the part of the
Work and the Subcontractor with whom the Contractor intends to subcontract.

Canada may for reasonable cause, object to the intended subcontracting by
notifying the Contractor in writing within six (6) days of receipt by Canada of a
notification referred to in paragraph 3.6.2 of GC3.6.

If Canada objects to a subcontracting, the Contractor shall not enter into the
intended subcontract.

The Contractor shall not change, nor permit to be changed, a Subcontractor
engaged by the Contractor, in accordance with this clause, without the written
consent of Canada.

The Contractor shall ensure that all the terms and conditions of the Contract that
are of general application shall be incorporated in every other contract issued as a
consequence of the Contract, at whatever tier, except those contracts issued solely
to suppliers at any tier for the supply of Plant or Material.

Neither a subcontracting nor Canada's consent to a subcontracting shall be
construed to relieve the Contractor from any obligation under the Contract or to
impose any liability upon Canada.

3.7 Construction by Other Contractors or Workers

3.7.1

Canada reserves the right to send other contractors or workers, with or without
Plant and Material, onto the site of the Work.
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3.7.2 When other contractors or workers are sent on to the site of the Work, Canada
shall
3.7.2.1. enter into separate contracts, to the extent it is possible, with the other

contractors under conditions of contract that are compatible with the
conditions of the Contract;

3.7.2.2. ensure that the insurance coverage provided by the other contractors
is co-ordinated with the insurance coverage of the Contractor as it
affects the Work; and

3.7.2.3. take all reasonable precautions to avoid labour disputes or other
disputes arising from the work of the other contractors or workers.

3.7.3 When other contractors or workers are sent on to the site of the Work, the
Contractor shall

3.7.3.1. co-operate with them in the carrying out of their duties and obligations;

3.7.3.2. co-ordinate and schedule the Work with the work of the other
contractors and workers;

3.7.3.3. participate with other contractors and workers in reviewing their
construction schedules when directed to do so;

3.7.3.4. where part of the Work is affected by or depends upon the work of
other contractors or workers for its proper execution, promptly report to
Canada in writing and prior to proceeding with that part of the Work,
any apparent deficiencies in such work. Failure by the Contractor to so
report shall invalidate any claims against Canada by reason of the
deficiencies in the work of other contractors or workers except those
deficiencies that are not then reasonably discoverable; and

3.7.3.5. when designated as the constructor in accordance with the applicable
provincial or territorial laws, carry out its duties in that role and in
accordance with those laws.

3.74 If, when entering into the Contract, the Contractor could not have reasonably
foreseen nor anticipated the sending of other contractors or workers on to the site
of the Work and provided the Contractor

3.74.1. incurs extra expense in complying with the requirements of paragraph
3.7.3 of GC3.7; and
3.7.4.2. gives Canada written notice of a claim for that extra expense within

thirty (30) days of the date that the other contractors or workers were
sent onto the Work or its site;

Canada shall pay the Contractor the cost of the extra labour, Plant and Material
that was necessarily incurred, calculated in accordance with GC6.4, "Determination
of Price".

3.8 Labour and Fair Wages

3.8.1 The Labour Conditions and the Schedules of Wage Rates form part of these
General Conditions.

3.8.2 To the extent to which they are available, consistent with proper economy and the
expeditious carrying out of the Work, the Contractor shall, in the performance of the
Work, employ a reasonable number of persons who have been on active service
with the Armed Forces of Canada and have been honourably discharged
therefrom.
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3.8.3 The Contractor shall maintain good order and discipline among the Contractor's
employees and workers engaged in the Work and shall not employ on the site of
the Work anyone not skilled in the tasks assigned.

3.9 Material, Plant and Real Property Become Property of Canada

391 Subject to paragraph 1.8.9 of GC1.8, "Laws Permits and Taxes", all Material and
Plant and the interest of the Contractor in all real property, licences, powers and
privileges purchased, used or consumed by the Contractor for the Work shall,
immediately after the time of their purchase, use or consumption be the property of
Canada for the purposes of the Work and they shall continue to be the property of

Canada

3.9.1.1. in the case of Material, until Canada indicates that the Materials shall
not be required for the Work; and

3.9.1.2. in the case of Plant, real property, licences, powers and privileges, until

Canada indicates that the interest vested in Canada therein is no
longer required for the purposes of the Work.

3.9.2 Material or Plant, that is the property of Canada by virtue of paragraph 3.9.1 of
GC3.9, shall not be taken away from the site of the Work nor used nor disposed of
except for the purposes of the Work without the written consent of Canada.

3.9.3 Canada is not liable for loss of nor damage from any cause to the Material or Plant
referred to in paragraph 3.9.1 of GC3.9, and the Contractor is liable for such loss or
damage notwithstanding that the Material or Plant is the property of Canada.

3.10 Defective Work

3.10.1 The Contractor shall promptly remove from the site of the Work and replace or re-
execute defective Work whether or not the defective Work has been incorporated
in the Work and whether or not the defect is the result of poor workmanship, use of
defective Material, or damage through carelessness or other act or omission of the
Contractor.

3.10.2  The Contractor, at the Contractor's expense, shall promptly make good other work
destroyed or damaged by such removals or replacements.

3.10.3 If, in the opinion of Canada, it is not expedient to correct defective Work or Work
not performed as provided for in the Contract documents, Canada may deduct from
the amount otherwise due to the Contractor the difference in value between the
Work as performed and that called for by the contract documents.

3.10.4 The failure of Canada to reject any defective Work or Material shall not constitute
acceptance of the defective Work or Material.

3.11 Cleanup of Site

3.11.1  The Contractor shall maintain the Work and its site in a tidy condition and free from
an accumulation of waste material and debris.

3.11.2  Before the issue of an Interim Certificate of Completion, the Contractor shall
remove waste material and debris, and all Plant and Material not required for the
performance of the remaining Work and, unless otherwise stipulated in the
Contract Documents, shall cause the Work and its site to be clean and suitable for
occupancy by Canada.

3.11.3  Before the issue of a Final Certificate of Completion, the Contractor shall remove
all surplus Plant and Materials and any waste products and debris from the site of
the Work.
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3.11.4

The Contractor's obligations described in paragraphs 3.11.1 to 3.11.3 of GC3.11 do
not extend to waste products and other debris caused by Canada's servants, or by
other contractors and workers referred to in GC3.7, "Construction by Other
Contractors or Workers".

Warranty and Rectification of Defects in Work

3.121

3.12.2

3.12.3

Without restricting any warranty or guarantee implied or imposed by law or
contained in the Contract, the Contractor shall, at the Contractor's expense

3.12.1.1. rectify and make good any defect or fault that appears in the Work or
comes to the attention of Canada with respect to those parts of the
Work accepted in connection with the Interim Certificate of Completion
within twelve (12) months from the date of Substantial Completion; and

3.12.1.2. rectify and make good any defect or fault that appears in or comes to
the attention of Canada in connection with those parts of the Work
described in the Interim Certificate of Completion within twelve (12)
months from the date of the Final Certificate of Completion.

3.12.1.3. transfer and assign, to Canada, any subcontractor, manufacturer or
supplier extended warranties or guarantees implied or imposed by law
or contained in the Contract covering periods beyond the twelve (12)
months stipulated above. Extended warranties or guarantees referred
to herein shall not extend the twelve (12)-month period whereby the
Contractor, except as may be provided elsewhere in the Contract,
must rectify and make good any defect or fault that appears in the
Work or comes to the attention of Canada.

3.12.1.4. provide, to Canada prior to the issuance of the Final Certificate of
Completion, a list of all extended warranties and guarantees referred to
in paragraph 3.12.1.3 above.

Canada may direct the Contractor to rectify and make good any defect or fault
referred to in paragraph 3.12.1 of GC3.120r covered by any other expressed or
implied warranty or guarantee and the Contractor shall rectify and make good such
defect within the time stipulated n the direction.

A direction referred to in paragraph 3.12.2 of GC3.12shall be in writing and shall be
given to the Contractor in accordance with GC2.3, "Notices".

4 GC4 - PROTECTIVE MEASURES

4.1

4.2

Protection of Work and Property

41.1

4.1.2

4.1.3

The Contractor shall protect the Work and its site against loss or damage from any
cause and shall similarly protect all Material, Plant and real property under the
Contractor's care, custody and control whether or not such Material, Plant and real
property are supplied by Canada to the Contractor.

The Contractor shall provide all facilities necessary for the purpose of maintaining
security, and shall assist any person authorized by Canada to inspect or to take
security measures in respect of the Work and its site.

Canada may direct the Contractor to do such things and to perform such work as
Canada considers reasonable and necessary to ensure compliance with or to
remedy a breach of paragraphs 4.1.1 or 4.1.2 of GC4.1, and the Contractor, shall
comply with such direction.

Precautions Against Damage, Infringement of Rights, Fire and Other Hazards

421

The Contractor shall do whatever is necessary to ensure that
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422

4.2.1.1. no person, property, right, easement nor privilege is injured, damaged
or infringed upon by reasons of the Contractor's activities in performing
the Work;

4.2.1.2. pedestrian and other traffic on any public or private road or waterway is

not unduly impeded, interrupted nor endangered by the performance or
existence of the Work, Material or Plant;

4.2.1.3. fire hazards in or about the site of the Work are eliminated and any fire
is promptly extinguished;

4.2.1.4. the health and safety of all persons employed in the performance of
the Work is not endangered by the methods nor means of their
performance;

4.2.1.5. adequate medical services are available to all persons employed on
the Work or its site at all times during the performance of the Work;

4.2.1.6. adequate sanitation measures are taken in respect of the Work and its
site; and

4.2.1.7. all stakes, buoys and marks placed on the Work or its site by Canada

are protected and are not removed, defaced, altered nor destroyed.

Canada may direct the Contractor to do such things and to perform such work as
Canada considers reasonable and necessary to ensure compliance with or to
remedy a breach of paragraph 4.2.1 of GC4.2, and the Contractor shall comply
with the direction of Canada.

4.3 Material, Plant and Real Property Supplied by Canada

43.1

4.3.2

4.3.3

4.3.4

4.3.5

Subject to paragraph 4.3.2 of GC4.3, the Contractor is liable to Canada for any loss
of or damage to Material, Plant or real property that is supplied or placed in the
care, custody and control of the Contractor by Canada for use in connection with
the Contract, whether or not that loss or damage is attributable to causes beyond
the Contractor's control.

The Contractor is not liable to Canada for any loss or damage to Material, Plant or
real property referred to in paragraph 4.3.1 of GC4.3 if that loss or damage results
from and is directly attributable to reasonable wear and tear.

The Contractor shall not use any Material, Plant or real property supplied by
Canada except for the purpose of performing the Contract.

When the Contractor fails to make good any loss or damage for which the
Contractor is liable under paragraph 4.3.1 of GC4.3 within a reasonable time,
Canada may cause the loss or damage to be made good at the Contractor's
expense, and the Contractor shall thereupon be liable to Canada for the cost
thereof and shall, on demand, pay to Canada an amount equal to that cost.

The Contractor shall keep records of all Material, Plant and real property supplied
by Canada as Canada requires and shall satisfy Canada, when requested, that
such Material, Plant and real property are at the place and in the condition in which
they ought to be.

4.4 Contaminated Site Conditions

441

For the purposes of GC4.4, a contaminated site condition exists when a solid,
liquid, gaseous, thermal or radioactive irritant or contaminant, or other hazardous
or toxic substance or material, including moulds and other forms of fungi, is present
at the site of the Work to an extent that constitutes a hazard, or potential hazard, to
the environment, property, or the health or safety of any person.
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4.4.2

4.4.3

4.4.4

4.4.5

4.4.6

If the Contractor encounters a contaminated site condition of which the Contractor
is not aware or about which the Contractor has not been advised, or if the
Contractor has reasonable grounds to believe that such a site condition exists at
the site of the Work, the Contractor shall

4.4.2.1. take all reasonable steps, including stopping the Work, to ensure that
no person suffers injury, sickness or death, and that neither property
nor the environment is injured or destroyed as a result of the
contaminated site condition;

4.4.2.2. immediately notify Canada of the circumstances in writing; and

4.4.2.3. take all reasonable steps to minimize additional costs that may accrue
as a result of any work stoppage.

Upon receipt of a notification from the Contractor, Canada shall promptly determine
whether a contaminated site condition exists, and shall notify the Contractor in
writing of any action to be taken, or work to be performed, by the Contractor as a
result of Canada's determination.

If the Contractor's services are required by Canada, the Contractor shall follow the
direction of Canada with regard to any excavation, treatment, removal and disposal
of any polluting substance or material.

Canada, at Canada's sole discretion, may enlist the services of experts and
specialty contractors to assist in determining the existence of, and the extent and
treatment of contaminated site conditions, and the Contractor shall allow them
access and co-operate with them in the carrying out of their duties and obligations.

Except as may be otherwise provided for in the Contract, the provisions of GC6.4,
"Determination of Price" shall apply to any additional work made necessary
because of a contaminated site condition.

5 GC5—-TERMS OF PAYMENT

5.1 Interpretation

In these Terms of Payment

511

51.2

513

514

515

5.1.6

The "payment period" means a period of thirty (30) consecutive days or such other
longer period as may be agreed between the Contractor and Canada.

An amount is "due and payable" when it is due and payable by Canada to the
Contractor according to GC5.4, "Progress Payment”, GC5.5, "Substantial
Completion of the Work", or GC5.6 "Final Completion".

An amount is overdue when it remains unpaid on the first day following the day
upon which it is due and payable.

The "date of payment" means the date of the negotiable instrument of an amount
due and payable by the Receiver General for Canada.

The "Bank Rate" means the rate of interest established by the Bank of Canada as
the minimum rate at which it makes short term advances to members of the
Canadian Payments Association.

The "Average Bank Rate" means the simple arithmetic mean of the Bank Rate in
effect at 4:00 p.m. Eastern Standard Time each day during the calendar month
which immediately precedes the calendar month in which payment is made.

5.2 Amount Payable

521

Subject to any other provisions of the Contract, Canada shall pay the Contractor, at
the times and in the manner hereinafter set out, the amount by which the amounts
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5.2.2

5.2.3

524

payable by Canada to the Contractor in accordance with the Contract exceed the
amounts payable by the Contractor to Canada, and the Contractor shall accept that
amount as payment in full satisfaction for everything furnished and done by the
Contractor in respect of the Work to which the payment relates.

When making any payment to the Contractor, the failure of Canada to deduct an
amount payable to Canada by the Contractor shall not constitute a waiver of the
right to do so, or an admission of lack of entitlement to do so in any subsequent
payment to the Contractor.

No payment other than a payment that is expressly stipulated in the Contract shall
be made by Canada to the Contractor for any extra expense or any loss or damage
incurred or sustained by the Contractor.

The successful contractor will be required to furnish a detailed cost breakdown of
the Contract Amount for the approval of the DFO Representative. This cost
breakdown, to be submitted prior to or concurrently with the first progress claim,
must show separate prices for each phase of the work, as it is required as an
agreed basis to check submitted progress claims. In addition, the Contractor will
be required to furnish a complete time schedule of the various operations of the
work.

53 Increased or Decreased Costs

531

5.3.2

5.3.3

53.4

535

The Contract Amount shall not be increased nor decreased by reason of any
increase or decrease in the cost of the Work that is brought about by an increase
or decrease in the cost of labour, Plant, Material or any wage adjustment arising
pursuant to the Labour Conditions.

Notwithstanding paragraph 5.3.1 of GC5.3, if any change, including a new
imposition or repeal, of any tax, customs or other duty, charge, or any similar
imposition that is imposed under sales, customs or excise tax legislation of the
Government of Canada or any Provincial or Territorial legislation, affects the cost of
the Work to the Contractor, and occurs

5.3.2.1. after the date of submission by the Contractor of its tender; or

5.3.2.2. after the date of submission of the last revision, if the Contractor's
tender was revised;

the Contract Amount shall be adjusted in the manner provided in paragraph 5.3.3
of GC5.3.

If a change referred to in paragraph 5.3.2 of GC5.3 occurs, the Contract Amount
shall be increased or decreased by an amount established by an examination by
Canada of the relevant records of the Contractor referred to in GC2.8, "Accounts
and Audits", to be the increase or decrease in the cost incurred by the Contractor
that is directly attributable to that change.

For the purpose of paragraph 5.3.2 of GC5.3, if a tax is changed after the tender
closing, but public notice of the change has been given by the Minister of Finance
or the corresponding Provincial or Territorial authority before that closing, the
change shall be deemed to have occurred before the tender closing.

Notwithstanding paragraphs 5.3.2 to 5.3.4 of GC5.3, no adjustment to the Contract
Amount in respect of the Work or a part thereof shall be made for a change in any
imposition referred to in this section that occurs after the date required by the
Contract for completion of the Work or that part of the Work.

54 Progress Payment

54.1

On the expiration of a payment period, the Contractor shall deliver to Canada

Fisheries and Oceans Canada Page 23 of 47



CONSTRUCTION GENERAL CONDITIONS - November 29, 2011

54.2

54.3

54.4

54.5

5.4.1.1. a written progress claim in a form acceptable to Canada that fully
describes any part of the Work that has been completed, and any
Material that was delivered to the Work site but not incorporated into
the Work, during that payment period, and

5.4.1.2. a completed and signed statutory declaration containing a declaration
that, up to the date of the progress claim, the Contractor has complied
with all lawful obligations with respect to the Labour Conditions and
that, in respect of the Work, all lawful obligations of the Contractor to
its Subcontractors and Suppliers, referred to collectively in the
declaration as " subcontractors and suppliers”, have been fully
discharged.

Within ten (10) days of receipt of a progress claim and statutory declaration from
the Contractor, Canada shall inspect, or cause to have inspected, the part of the
Work and the Material described in the progress claim, and shall issue a progress
report to the Contractor, that indicates the value of the part of the Work and the
Material described in the progress claim that, in the opinion of Canada

5.4.2.1. is in accordance with the Contract; and
5.4.2.2. was not included in any other progress report relating to the Contract.

Subject to GC5.2, "Amount Payable", and paragraph 5.4.5 of GC5.4, Canada shall
pay the Contractor an amount that is equal to

5.4.3.1. 95% of the value that is indicated in Canada'’s progress report if a
labour and material payment bond has been furnished by the
Contractor; or

5.4.3.2. 90% of the value that is indicated in Canada's progress report if a
labour and material payment bond has not been furnished by the
Contractor.

Canada shall pay the amount referred to in paragraph 5.4.3 of GC5.4 not later than

5.4.4.1. thirty (30) days after receipt by Canada of both a progress claim and a
statutory declaration referred to in paragraph 5.4.1 of GC5.4; or

5.4.4.2. fifteen (15) days after receipt by Canada of the Contractor's progress
schedule or updated progress schedule, in accordance with GC3.1,
"Progress Schedule”,

whichever is later.

In the case of the Contractor's first progress claim, it is a condition precedent to
Canada's obligation under paragraph 5.4.3 of GC5.4 that the Contractor has
provided all necessary documentation required by the Contract for the first
progress claim and has provided evidence of compliance with workers'
compensation legislation applicable to the place of the Work in accordance with
GCL1.9, "Workers' Compensation".

55 Substantial Completion of the Work

551

If, at any time before the issuance of a Final Certificate of Completion, Canada
determines that the Work has reached Substantial Completion as described in
paragraph 1.1.4.1.2 of GC1.1.4, "Substantial Completion", Canada shall issue an
Interim Certificate of Completion to the Contractor. The Interim Certificate of
Completion shall state or describe

5.5.1.1. the date of Substantial Completion;

5.5.1.2. the parts of the Work not completed to the satisfaction of Canada; and
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5.5.1.3. all things that must be done by the Contractor before a Final Certificate
of Completion is issued and before the twelve (12)-month warranty
period referred to in GC3.13, "Warranty and Rectification of Defects in
Work", commences for the said parts and all the said things.

5.5.2 The issuance of an Interim Certificate of Completion does not relieve the
Contractor from the Contractor's obligations under GC3.10, "Defective Work".

5.5.3 Subject to GC5.2, "Amount Payable", and paragraph 5.5.4 of GC5.5, Canada shall
pay the Contractor the amount referred to in paragraph 5.2.1 of GC5.2, "Amount
Payable", less the aggregate of

5.5.3.1. the sum of all payments that were made pursuant to GC5.4, "Progress
Payment";

5.5.3.2. an amount that is equal to Canada's estimate of the cost to Canada of
rectifying defects described in the Interim Certificate of Completion;
and

5.5.3.3. an amount that is equal to Canada's estimate of the cost to Canada of

completing the parts of the Work described in the Interim Certificate of
Completion other than defects listed therein.

554 Canada shall pay the amount referred to in paragraph 5.5.3 of GC5.5 not later than

5.5.4.1. thirty (30) days after the date of issue of an Interim Certificate of
Completion, or

5.5.4.2. fifteen (15) days after the Contractor has delivered to Canada

5.5.4.2.1. a statutory declaration containing a declaration by the
Contractor that up to the date of the Certificate of Interim
Completion, the Contractor has complied with all lawful
obligations with respect to the Labour Conditions,
discharged all its lawful obligations to its Subcontractors
and Suppliers in respect of the work under the Contract,
and discharged its lawful obligations referred to in
GC1.8, "Laws, Permits and Taxes";

5.5.4.2.2. evidence of compliance with workers' compensation
legislation in accordance with GC1.9, "Workers'
Compensation"; and

5.5.4.2.3. an update of the progress schedule in accordance with
the requirements of GC3.1, "Progress Schedule";

whichever is later.
5.6 Final Completion

5.6.1 When Canada is of the opinion that the Contractor has complied with the Contract
and all orders and directions made pursuant thereto, and that the Work has been
completed as described in GC1.1.5, "Completion", Canada shall issue a Final
Certificate of Completion to the Contractor and, if the Work or a portion of the Work
is subject to a Unit Price Arrangement, Canada shall issue a Certificate of Final
Quantities Adjustment Sheet that shall, subject to GC8, be binding upon and
conclusive between Canada and the Contractor as to the quantities referred to
therein.

5.6.2 Subject to GC5.2, "Amount Payable", and paragraph 5.6.3 of GC5.6, Canada shall
pay the Contractor the amount referred to in GC5.2, "Amount Payable", less the
aggregate of the sum of all payments that were made pursuant to GC5.4,
"Progress Payment”, and GC5.5, "Substantial Completion of Work".
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5.6.3

Canada shall pay the amount referred to in paragraph 5.6.2 of GC5.6 not later than

5.6.3.1. sixty (60) days after the date of issue of a Final Certificate of
Completion; or

5.6.3.2. fifteen (15) days after the Contractor has delivered to Canada

5.6.3.2.1. a statutory declaration which contains a declaration by
the Contractor that all of the Contractor's lawful
obligations and any lawful claims against the Contractor
that arose out of the performance of the Contract have
been discharged and satisfied; and

5.6.3.2.2. evidence of compliance with workers' compensation
legislation in accordance with GC1.9, "Workers'
Compensation”;

whichever is later.

5.7 Payment Not Binding on Canada

57.1

Neither acceptance of a progress claim or progress report, nor any payment made
by Canada under the Contract, nor partial or entire use or occupancy of the Work
by Canada shall constitute an acceptance by Canada of any portion of the Work or
Material that is not in accordance with the requirements of the Contract.

5.8 Claims and Obligations

58.1

5.8.2

5.8.3

5.8.4

5.8.5

The Contractor shall discharge all the Contractor's lawful obligations and shall
satisfy all lawful claims against the Contractor arising out of the performance of the
Work at least as often as the Contract requires Canada to pay the Contractor.

Whenever requested to do so by Canada, the Contractor shall make a statutory
declaration declaring to the existence and condition of any obligations and claims
against the Contractor arising out of the performance of the Work.

In order to discharge lawful obligations of and satisfy lawful claims against the
Contractor or its Subcontractors arising out of the performance of the Contract,
Canada may pay an amount that is due and payable to the Contractor directly to
the claimant. Such payment is, to the extent of the payment, a discharge of
Canada’'s liability to the Contractor under the Contract and may be deducted from
any amount payable to the Contractor under the Contract.

For the purposes of paragraph 5.8.3 of GC5.8, and subject to paragraph 5.8.6 of
GC5.8, a claim or obligation shall be considered lawful when it is so determined by

5.8.4.1. a court of legal jurisdiction;

5.8.4.2. an arbitrator duly appointed to arbitrate the claim; or

5.8.4.3. the written consent of the Contractor authorizing payment of the claim
or obligation.

If a claim or obligation would have been subject to the provisions of Provincial or
Territorial lien legislation or, in the Province of Quebec, the law relating to legal
hypothecs had the Contractor been performing the Work for an entity other than
Canada

5.8.5.1. such amount as may be paid by Canada pursuant to paragraphs 5.8.3
and 5.8.4 of GC5.8 shall not exceed the amount that the Contractor
would have been obliged to pay had the provisions of such legislation
or law been applicable to the Work;
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5.8.5.2. a claimant need not comply with the provisions of such legislation,
setting out the steps by way of notice, registration or otherwise as
might have been necessary to preserve or perfect any claim for lien or
privilege which the claimant might have had; and

5.8.5.3. for the purposes of determining the entitlement of a claimant, the
notice required by paragraph 5.8.8 of GC5.8 shall be deemed to
replace the registration or provision of notice after the performance of
work as required by any applicable legislation and no claim shall be
deemed to have expired, become void or unenforceable by reason of
the claimant not commencing any action within the time prescribed by
such legislation.

5.8.6 The Contractor shall, at the request of any claimant, submit to binding arbitration
those questions that need to be answered to establish the entitlement of the
claimant to payment. The arbitration shall have as parties to it any Subcontractor
or Supplier to whom the claimant supplied Material, performed work or rented
equipment should such Subcontractor or Supplier wish to be adjoined, and Canada
shall not be a party to such arbitration. Subject to any agreement between the
Contractor and the claimant, the arbitration shall be conducted in accordance with
the governing Provincial or Territorial legislation applicable to the site of the Work.

5.8.7 Paragraph 5.8.3 of GC5.8 shall apply only to claims and obligations

5.8.7.1. the notification of which has set forth the amount claimed to be owing
and the person who by contract is primarily liable and has been
received by Canada in writing before final payment is made to the
Contractor pursuant to GC5.6, "Final Completion”, and within one-
hundred and twenty (120) days of the date on which the claimant

5.8.7.1.1. should have been paid in full under the claimant's
contract with the Contractor, its Subcontractor or
Supplier if the claim is for money that was lawfully
required to be held back from the claimant; or

5.8.7.1.2. performed the last of the services, work or labour, or
furnished the last of the Material pursuant to the
claimant's contract with the Contractor or its
Subcontractor or Supplier where the claim is for money
not lawfully required to be held back from the claimant;
and

5.8.7.2. the proceedings to determine the right to payment of which, pursuant
to paragraph 5.8.5 of GC5.8, shall have commenced within one year
from the date that the notification required by paragraph 5.8.7.1 of
GC5.8 was received by Canada.

5.8.8 Upon receipt of a notice of claim, Canada may withhold, from any amount that is
due and payable to the Contractor pursuant to the Contract, the full amount of the
claim or any portion thereof.

5.8.9 Canada shall notify the Contractor in writing in a timely manner of receipt of any
claim and of the intention of Canada to withhold funds. At any time thereafter and
until payment is made to the claimant, the Contractor may be entitled to post, with
Canada, security in a form acceptable to Canada in an amount equal to the value
of the claim, and upon receipt of such security Canada shall release to the
Contractor any funds that would be otherwise payable to the Contractor, that were
withheld pursuant to the provisions of this clause in respect of the claim of any
claimant for whom the security stands.
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5.9 Right of Setoff

5.9.1 Without limiting any right of setoff or deduction given or implied by law or
elsewhere in the Contract, Canada may set off any amount payable to Canada by
the Contractor under the Contract, or under any current contract, against any
amount payable to the Contractor under the Contract.

5.9.2 For the purposes of paragraph 5.9.1 of GC5.9, "current contract" means a contract
between Canada and the Contractor

5.9.2.1. under which the Contractor has an un-discharged obligation to perform
or supply work, labour or material; or

5.9.2.2. in respect of which Canada has, since the date of the Contract,
exercised any right to take the work that is the subject of that contract
out of the Contractor's hands.

5.10 Assessments and Damages for Late Completion
5.10.1  For the purposes of this clause

5.10.1.1. the Work shall be deemed to be completed on the date of the Final
Certificate of Completion; and

5.10.1.2.  the "period of delay" means the number of days commencing on the
day fixed for completion of the Work and ending on the day
immediately preceding the day on which the Work is completed but
does not include any day within a period of extension granted pursuant
to GC6.5, "Delays and Extension of Time", and any other day on
which, in the opinion of Canada, completion of the Work was delayed
for reasons beyond the control of the Contractor.

5.10.2 If the Contractor does not complete the Work by the day fixed for its completion but
completes it thereafter, the Contractor shall pay Canada an amount equal to the
aggregate of

5.10.2.1. all salaries, wages and travelling expenses incurred by Canada in
respect of persons overseeing the performance of the Work during the
period of delay;

5.10.2.2. the cost incurred by Canada as a result of the inability to use the
completed Work for the period of delay; and

5.10.2.3.  all other expenses and damages incurred or sustained by Canada
during the period of delay as a result of the Work not being completed
by the day fixed for its completion.

5.10.3 Canada may waive the right of Canada to the whole or any part of the amount
payable by the Contractor pursuant to paragraph 5.10.2 of GC5.10 if, in the opinion
of Canada, it is in the public interest to do so.

5.11 Delay in Making Payment

5.11.1  Notwithstanding GC1.5, "Time of the Essence", any delay by Canada in making
any payment when it is due pursuant to GC5 shall not be a breach of the Contract
by Canada.

5.11.2  Subject to paragraph 5.11.3 of GC5.11, Canada shall pay to the Contractor simple
interest at the Average Bank Rate plus 3 percent per annum on any amount that is
overdue pursuant to paragraph 5.1.3 of GC5.1, and the interest shall apply from
and include the day such amount became overdue until the day prior to the date of
payment.

5.11.3 Interest shall be paid without demand by the Contractor except that
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5.11.3.1. inrespect of amounts that are less than fifteen (15) days overdue, no
interest shall be paid in respect of payment made within such fifteen
(15) days unless the Contractor so demands after such amounts have
become due and payable; and

5.11.3.2. interest shall not be payable or paid on overdue advance payments, if
any.

Interest on Settled Claims

512.1

5.12.2

5.12.3

5124

For the purposes of this clause, a claim means a disputed amount subject to
negotiation between Canada and the Contractor under the Contract.

A claim is deemed to have been settled when an agreement in writing is signed by
Canada and the Contractor setting out the amount of the claim to be paid by
Canada and the items of work for which the said amount is to be paid.

A settled claim is deemed to be outstanding from the day immediately following the
date the said claim would have been due and payable under the Contract had it not
been disputed.

Canada shall pay to the Contractor simple interest on the amount of a settled claim
at the Average Bank Rate plus 3 per cent per annum from the date the settled
claim was deemed to be outstanding until the day prior to the date of payment.

Return of Security Deposit

5.13.1

5.13.2

5.13.3

After an Interim Certificate of Completion has been issued, and if the Contractor is
not in breach of nor in default under the Contract, Canada shall return to the
Contractor all or any part of a Security Deposit that, in the opinion of Canada, is not
required for the purposes of the Contract.

After a Final Certificate of Completion has been issued, Canada shall return to the
Contractor the remainder of any security deposit unless the Contract stipulates
otherwise.

If the security deposit was paid into the Consolidated Revenue Fund of Canada,
Canada shall pay interest thereon to the Contractor at a rate established pursuant
to section 21(2) of the Financial Administration Act.

6 GC6—DELAYS AND CHANGES IN THE WORK

6.1

Changes in the Work

6.1.1

6.1.2

6.1.3

6.1.4

At any time before issuance of a Final Certificate of Completion, Canada may issue
orders for additions, deletions or other changes to the Work, or changes in the
location or position of the whole or any part of the Work, if the addition, deletion,
change or other revision is deemed by Canada to be consistent with the general
intent of the Contract.

An order referred to in paragraph 6.1.1 of GC6.1 shall be in writing and given to the
Contractor in accordance with GC2.3, "Notices".

Upon receipt of an order, the Contractor shall promptly perform the work in
accordance with the order as if the order had appeared in and been part of the
original Contract.

If anything done or omitted by the Contractor pursuant to an order increases or
decreases the cost of the Work to the Contractor, payment for the work shall be
made in accordance with GC6.4, "Determination of Price".
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6.2 Changes in Subsurface Conditions

6.2.1

6.2.2

6.2.3

6.2.4

6.2.5

6.2.6

6.2.7

6.2.8

If, during the performance of the Work, the Contractor encounters subsurface
conditions that are substantially different from the subsurface conditions described
in the tender documents supplied to the Contractor, or a reasonable assumption of
fact based thereon, the Contractor shall give notice to Canada immediately upon
becoming aware of the situation.

If the Contractor is of the opinion that the Contractor may incur or sustain any extra
expense or any loss or damage that is directly attributable to the changed
subsurface conditions, the Contractor shall within ten (10) days of the date the
changed subsurface conditions were encountered, give Canada written notice of
intention to claim for that extra expense, loss or damage.

If the Contractor has given a notice referred to in paragraph 6.2.2 of GC6.2, the
Contractor shall give Canada a written claim for extra expense, loss or damage no
later than thirty (30) days after the date that an Interim Certificate of Completion is
issued.

A written claim referred to in paragraph 6.2.3 of GC6.2 shall contain a sufficient
description of the facts and circumstances of the occurrence that is the subject of
the claim to enable Canada to determine whether or not the claim is justified, and
the Contractor shall supply such further and other information for that purpose as
Canada requires.

If Canada determines that a claim referred to in paragraph 6.2.3 of GC6.2 is
justified, Canada shall make an extra payment to the Contractor in an amount that
is calculated in accordance with GC6.4, "Determination of Price".

If, in the opinion of Canada, the Contractor effects a saving of expenditure that is
directly attributable to a substantial difference between the information relating to
subsurface conditions at the site of the Work that is contained in the tender
documents, or a reasonable assumption of fact based thereon, and the actual
subsurface conditions encountered by the Contractor, the Contract Amount shall
be reduced by the amount of the saving of expenditure determined in accordance
with GC6.4, "Determination of Price".

If the Contractor fails to give a notice referred to in paragraph 6.2.2 of GC6.2 and a
claim referred to in paragraph 6.2.3 of GC6.2 within the times stipulated, an extra
payment shall not be made to the Contractor in respect of the occurrence.

Canada does not warrant the content expressed in any subsurface report available
for the perusal of the Contractor that does not form part of the tender and contract
documents.

6.3 Human Remains, Archaeological Remains and Items of Historical or Scientific Interest

6.3.1

For the purposes of this clause

6.3.1.1. "human remains" means the whole or any part of a deceased human
being, irrespective of the time of death;

6.3.1.2. "archaeological remains" are items, artefacts or things made, modified
or used by human beings in antiquity and may include, but not be
limited to, stone, wood or iron structures or monuments, dump
deposits, bone artefacts, weapons, tools, coins, and pottery; and

6.3.1.3. "items of historical or scientific interest" are naturally occurring or
manufactured objects or things of any age that are not archaeological
remains but may be of interest to society because of their historical or
scientific significance, value, rarity, natural beauty, or other quality.
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6.3.2

6.3.3

6.3.4

6.3.5

6.3.6

If, during the course of the Work, the Contractor encounters any object, item or
thing which is described in paragraph 6.3.1 of GC6.3 or which resembles any
object, item or thing described in paragraph 6.3.1 of GC6.3, the Contractor shall

6.3.2.1. take all reasonable steps, including stopping work in the affected area,
to protect and preserve the object, item or thing;

6.3.2.2. immediately notify Canada of the circumstances in writing; and

6.3.2.3. take all reasonable steps to minimize additional costs that may accrue

as a result of any work stoppage.

Upon receipt of a notification in accordance with paragraph 6.3.2.2 of GC6.3,
Canada shall promptly determine whether the object, item or thing is one described
in, or contemplated by paragraph 6.3.1 of GC6.3, and shall notify the Contractor in
writing of any action to be performed, or work to be carried out, by the Contractor
as a result of Canada's determination.

Canada may, at any time, enlist the services of experts to assist in the
investigation, examination, taking of measurements or other such recordings,
placing of permanent protection around or removing of the object, item or thing
encountered by the Contractor, and the Contractor shall, to the satisfaction of
Canada, allow them access and co-operate with them in the carrying out of their
duties and obligations.

Human remains, archaeological remains and items of historical or scientific interest
encountered at the site of the Work shall be deemed to be the property of Canada.

Except as may be otherwise provided for in the Contract, the provisions of GC6.4,
"Determination of Price ", and GC6.5, "Delays and Extension of Time", shall apply.

6.4 Determination of Price

6.4.1

Price Determination Prior to Undertaking Changes

6.4.1.1. If a Lump Sum arrangement applies to the Contractor or a part thereof,
the price of any change shall be the aggregate estimated cost of
labour, Plant and Material that is required for the change as agreed
upon in writing by the Contractor and Canada plus an allowance for
supervision, co-ordination, administration, overhead, margin and the
risk of undertaking the work within the stipulated amount, which
allowance shall be equal to

6.4.1.1.1. 20% of the aggregate costs referred to herein for that
portion of the Work done by the Contractor’'s own forces,
if the aggregate cost of the Work does not exceed
$50,000;

6.4.1.1.2. 15% of the aggregate costs referred to herein for that
portion of the Work that is done by subcontract, if the
aggregate cost of the Work does not exceed $50,000; or

6.4.1.1.3. a negotiated percentage of the aggregate costs referred
to herein or a negotiated amount

6.4.1.1.3.1. if the aggregate cost of the Work
exceeds $50,000; or

6.4.1.1.3.2. if the Contractor and Canada agree in
writing.

6.4.1.2. If a Unit Price Arrangement applies to the Contract or a part thereof,
the Contractor and Canada may, by agreement in writing, add items,
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6.4.1.3.

6.4.1.4.

6.4.1.5.

6.4.1.6.

units of measurement, estimated quantities and prices per unit to the
Unit Price Table.

A price per unit referred to in paragraph 6.4.1.2 of GC6.4.1 shall be
determined on the basis of the aggregate estimated cost of labour,
Plant and Material that is required for the additional item as agreed
upon by the Contractor and Canada, plus a negotiated allowance
determined in accordance with paragraph 6.4.1.1 of GC6.4.1.

To facilitate approval of the price of the change or the additional price
per unit as applicable, the Contractor shall submit a cost estimate
breakdown identifying, as a minimum, the estimated cost of labour,
Plant, Material, each subcontract amount, and the amount of the
negotiated allowance.

If no agreement is reached as contemplated in paragraph 6.4.1.1 of
GC6.4.1, the price shall be determined in accordance with GC6.4.2.

If no agreement is reached, as contemplated in paragraphs 6.4.1.2 and
6.4.1.3 of GC6.4.1, Canada shall determine the class and the unit of
measurement of the item of labour, Plant or Material and the price per
unit shall be determined in accordance with GC6.4.2.

6.4.2 Price Determination Following Completion of Changes

6.4.2.1.

6.4.2.2.

Fisheries and Oceans Canada

If it is not possible to predetermine, or if there is failure to agree upon
the price of a change in the Work, the price of the change shall be
equal to the aggregate of

6.4.2.1.1. all reasonable and proper amounts actually expended or
legally payable by the Contractor in respect of the
labour, Plant and Material that fall within one of the
classes of expenditure described in paragraph 6.4.2.2 of
GC6.4.2, that are directly attributable to the performance
of the Contract;

6.4.2.1.2. an allowance for profit and all other expenditures or
costs, including overhead, general administration costs,
financing and interest charges, in an amount that is
equal to 10% of the sum of the expenses referred to in
paragraph 6.4.2.1.1 of GC6.4.2; and

6.4.2.1.3. interest on the amounts determined under paragraphs
6.4.2.1.1 and 6.4.2.1.2 of GC6.4.2 calculated in
accordance with GC5.12, "Interest on Settled Claims;

The cost of labour, Plant and Material referred to in paragraph
6.4.2.1.1 of GC6.4.2 shall be limited to the following categories of
expenditure:

6.4.2.2.1. payments to Subcontractors and Suppliers;

6.4.2.2.2. wages, salaries, bonuses and, if applicable, travel and
lodging expenses of employees of the Contractor
located at the site of the Work and that portion of wages,
salaries, bonuses and, if applicable, travel and lodging
expenses of personnel of the Contractor generally
employed at the head office or at a general office of the
Contractor provided they are actually and properly
engaged on the Work under the Contract;
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6.4.2.2.3. assessments payable under any statutory authority
relating to workers' compensation, employment
insurance, pension plan or holidays with pay, provincial
health or insurance plans, environmental reviews, and
GST/HST collection costs;

6.4.2.2.4. rent that is paid for Plant, or an amount equivalent to the
said rent if the Plant is owned by the Contractor, that is
necessary for and used in the performance of the Work,
if the rent or the equivalent amount is reasonable and
use of that Plant has been approved by Canada;

6.4.2.2.5. payments for maintaining and operating Plant necessary
for and used in the performance of the Work, and
payments for effecting repairs thereto that, in the opinion
of Canada, are necessary for the proper performance of
the Contract, other than payments for any repairs to the
Plant arising out of defects existing before its allocation
to the Work;

6.4.2.2.6. payments for Material that is necessary for and
incorporated in the Work, or that is necessary for and
consumed in the performance of the Contract;

6.4.2.2.7. payments for preparation, delivery, handling, erection,
installation, inspection, protection and removal of the
Plant and Material necessary for and used in the
performance of the Contract; and

6.4.2.2.8. any other payments made by the Contractor with the
approval Canada that are necessary for the performance
of the Contract in accordance with the Contract
Documents.

6.4.3 Price Determination — Variations in Tendered Quantities

6.4.3.1.

6.4.3.2.

Fisheries and Oceans Canada

Except as provided in paragraphs 6.4.3.2, 6.4.3.3, 6.4.3.4 and 6.4.3.5
of GC6.4.3, if it appears that the final quantity of labour, Plant and
Material under a price per unit item shall exceed or be less than the
estimated tendered quantity, the Contractor shall perform the Work or
supply the Plant and Material required to complete the item and
payment shall be made for the actual Work performed or Plant and
Material supplied at the price per unit set out in the Contract.

If the final quantity of the price per unit item exceeds the estimated
tendered quantity by more than 15%, either party to the Contract may
make a written request to the other party to negotiate an amended
price per unit for that portion of the item which exceeds 115% of the
estimated tendered quantity, and to facilitate approval of any amended
price per unit, the Contractor shall, on request, provide Canada with

6.4.3.2.1. detailed records of the actual cost to the Contractor of
performing or supplying the tendered quantity for the
price per unit item up to the time the negotiation was
requested; and

6.4.3.2.2. the estimated unit cost of labour, Plant and Material
required for the portion of the item that is in excess of
115% of the tendered quantity.
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6.4.3.3. If agreement is not reached as contemplated in paragraph 6.4.3.2 of
GC6.4.3, the price per unit shall be determined in accordance with
GC6.4.2.

6.4.3.4. If it appears that the final quantity of labour, Plant and Material under a

price per unit item shall be less than 85% of the estimated tendered
quantity, either party to the Contract may make a written request to the
other party to negotiate a change to the price per unit for the item if

6.4.3.4.1. there is a demonstrable difference between the unit cost
to the Contractor of performing or supplying the
estimated tendered quantity and the unit cost to the
Contractor for performing or supplying the final quantity;
and

6.4.3.4.2. the difference in unit cost is due solely to the decrease in
guantity and not to any other cause.

6.4.3.5. For the purposes of the negotiation referred to in paragraph 6.4.3.4 of
GC6.4.3

6.4.3.5.1. the onus of establishing, justifying and quantifying a
proposed change lies with the party making the request
for negotiation; and

6.4.3.5.2. in no event shall the total price for an item that has been
amended as a result of a reduction in quantity pursuant
to paragraph 6.4.3.4 of GC6.4.3 exceed the amount that
would have been payable to the Contractor had 85% of
the tendered quantity actually been performed or
supplied.

6.5 Delays and Extension of Time

6.5.1

6.5.2

6.5.3

6.5.4

6.5.5

Upon application of the Contractor made before the date first fixed for completion
of the Work or before any other date previously fixed under this clause, Canada
may extend the time for completion of the Work by fixing a new date if Canada
determines that causes beyond the control of the Contractor have delayed its
completion.

The Contractor's application shall be accompanied by the written consent of the
bonding company whose bond forms part of the Contract Security.

Subject to paragraph 6.5.4 of GC6.5, no payment, other than a payment that is
expressly stipulated in the Contract, shall be made by Canada to the Contractor for
any extra expense, loss or damage incurred or sustained by the Contractor due to
delay, whether or not the delay is caused by circumstances beyond the control of
the Contractor.

If the Contractor incurs or sustains any extra expense or any loss or damage that is
directly attributable to any neglect or delay that occurs after the date of the
Contract on the part of Canada in providing any information or in doing any act that
the Contract either expressly requires Canada to do or that would ordinarily be
done by an owner in accordance with the practice of the trade, the Contractor shall
give Canada written notice of intention to claim for that extra expense or loss or
damage within ten (10) working days of the date the neglect or delay first occurred.

When the Contractor has given a notice referred to in paragraph 6.5.4 of GC6.5,
the Contractor shall give Canada a written claim for the extra expense, loss or
damage no later than thirty (30) days after the date that a Final Certificate of
Completion is issued and not afterwards.
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6.5.6

6.5.7

6.5.8

A written claim referred to in paragraph 6.5.5 of GC6.5 shall contain a sufficient
description of the facts and circumstances of the occurrence that is the subject of
the claim to enable Canada to determine whether or not the claim is justified and
the Contractor shall supply such further and other information for that purpose as
Canada may require.

If Canada determines that a claim referred to in paragraph 6.5.5 of GC6.5 is
justified, Canada shall make an extra payment to the Contractor in an amount that
is calculated in accordance with GC6.4, "Determination of Price".

If the Contractor fails to give a notice referred to in paragraph 6.5.4 and a claim
referred to in paragraph 6.5.5 of GC6.5 within the times stipulated, an extra
payment shall not be made to the Contractor in respect of the occurrence.

7 GC7—-DEFAULT, SUSPENSION OR TERMINATION OF CONTRACT

7.1 Taking the Work out of the Contractor's Hands

7.1.1

7.1.2

7.1.3

7.1.4

By giving notice in writing to the Contractor in accordance with GC2.3, "Notices",
Canada, without any other authorization, may take all or any part of the Work out of
the Contractor's hands, and may employ such means as Canada sees fit to have
the Work completed if the Contractor

7.1.1.1. fails to remedy any delay in the commencement or default in the
diligent performance of the Work to the satisfaction of Canada within
six (6) days of Canada giving notice to the Contractor in writing in
accordance with GC2.3, "Notices";

7.1.1.2. defaults in the completion of any part of the Work within the time fixed
for its completion by the Contract;

7.1.1.3. becomes insolvent, or has committed an act of bankruptcy, and has
neither made a proposal to its creditors nor filed a notice of intention to
make such a proposal, pursuant to the Bankruptcy and Insolvency Act;

7.1.1.4. abandons the work;

7.1.15. makes an assignment of the Contract without the consent required by
GC1.16, "Assignment”, or

7.1.1.6. otherwise fails to observe or perform any of the provisions of the
Contract.

If the whole or any part of the Work is taken out of the Contractor's hands, the
Contractor's right to any further payment that is due or accruing due under the
Contract is, subject only to paragraph 7.1.3 of GC7.1, extinguished, and the
Contractor is liable to pay Canada, upon demand, an amount that is equal to the
amount of all loss and damage incurred or sustained by Canada in respect of the
Contractor's failure to complete the Work.

If the whole or any part of the Work that is taken out of the Contractor's hands is
completed by Canada, Canada may pay the Contractor the amount, if any, of the
holdback or a progress claim as determined by Canada that had accrued and was
due prior to the date on which the Work was taken out of the Contractor's hands
and that is not required for the purposes of having the Work performed or of
compensating Canada for any other loss or damage incurred or sustained by
reason of the Contractor's default.

The taking of the Work or any part thereof out of the Contractor's hands does not
relieve the Contractor from any obligation under the Contract or imposed by law
except the obligation to complete the performance of that part of the Work that was
taken out of the Contractor's hands.
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7.1.5

7.1.6

7.1.7

If the Work or any part thereof is taken out of the Contractor's hands, all Plant and
Material and the interest of the Contractor, or its suppliers or subcontractors at any
tier, in all real property, licences, powers and privileges acquired, used or provided
by the Contractor, or its suppliers or subcontractors at any tier, under the Contract
shall continue to be the property of Canada without compensation.

When Canada certifies that any Plant, Material, or any interest of the Contractor is
no longer required for the purposes of the Work, or that it is not in the interests of
Canada to retain that Plant, Material, or interest, it shall revert to the Contractor.

If the Contractor has become insolvent or has committed an act of bankruptcy, and
has either made a proposal to its creditors or filed a notice of intention to make
such a proposal, pursuant to the Bankruptcy and Insolvency Act, the Contractor
shall immediately forward a copy of the proposal or the notice of intention to
Canada.

7.2 Suspension of Work

7.2.1

7.2.2

7.2.3

7.2.4

7.2.5

When, in Canada's opinion, it is in the public interest to do so, Canada may require
the Contractor to suspend performance of the Work either for a specified or an
unspecified period, by giving a notice of suspension in writing to the Contractor in
accordance with GC2.3, "Notices".

When a notice of suspension is received by the Contractor, the Contractor shall
suspend all operations in respect of the Work except those that Canada
determines are necessary for the care and preservation of the Work, Plant and
Material.

During a period of suspension, the Contractor shall not remove any part of the
Work, Plant or Material from its site without the consent of Canada.

If a period of suspension is sixty (60) days or less, the Contractor shall resume the
performance of the Work on the expiration of that period, and the Contractor is

entitled to be paid the extra costs necessarily incurred by the Contractor as a result
of the suspension, determined in accordance with GC6.4, "Determination of Price".

If a period of suspension is more than sixty (60) days, Canada and the Contractor
may agree that the performance of the Work shall be continued by the Contractor,
and the Contractor shall resume performance of the Work subject to any terms and
conditions agreed upon by Canada and the Contractor. If Canada and the
Contractor do not agree that performance of the Work shall be continued by the
Contractor, or upon the terms and conditions under which the Contractor shall
continue the Work, the notice of suspension shall be deemed to be a notice of
termination pursuant to GC7.3, "Termination of Contract".

7.3 Termination of Contract

7.3.1

7.3.2

7.3.3

Canada may terminate the Contract at any time by giving a notice of termination in
writing to the Contractor in accordance with GC2.3, "Notices".

If the Contractor receives a notice of termination, the Contractor shall forthwith
cease all operations in performance of the Contract, subject to any conditions
stipulated in the notice.

Subject to paragraph 7.3.4 of GC7.3, if the Contract is terminated, Canada shall
pay the Contractor an amount determined to be due to the Contractor pursuant to
GC6.4, "Determination of Price", less the aggregate of all amounts that were paid
to the Contractor by Canada and all amounts that are due to Canada from the
Contractor pursuant to the Contract.
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7.3.4

7.3.5

In no event shall the total amount payable by Canada to the Contractor exceed the
amount, calculated in accordance with GC5, "Terms of Payment", that would have
been payable to the Contractor had the Contractor completed the Work.

Payment to the Contractor, if any, shall be made as soon as practicable under the
circumstances.

Security Deposit — Forfeiture or Return

74.1

7.4.2

7.4.3

If the Work is taken out of the Contractor's hands or the Contractor is in breach of,
or in default under, the Contract, Canada may convert a security deposit to
Canada's own use.

If Canada converts a security deposit, the amount realized shall be deemed to be
an amount due from Canada to the Contractor under the Contract.

Any balance of the amount realized that remains after payment of all losses,
damage and claims of Canada and others shall be paid by Canada to the
Contractor if, in the opinion of Canada, it is not required for the purposes of the
Contract.

8 GC8 - DISPUTE RESOLUTION

8.1

8.2

8.3

Interpretation

8.11

8.1.2

"dispute" means any disagreement regarding any issue identified by the Contractor
in the notice submitted to Canada in accordance with paragraph 8.3.2 of GC8.3,
"Notice of Dispute", and includes any claim by the Contractor arising from such
disagreement and any counterclaim by Canada, but does not include any claim by
either party for punitive or exemplary damages, injury to persons, death, or any
claim based on an allegation of libel or slander.

The alternative dispute resolution procedures set out in GC8, do not apply to any
claim by Canada against the Contractor except any counterclaim in a dispute as
defined in paragraph 8.1.1 of GC8.1, including, but not limited to, any claim of
setoff regarding any amount due to Canada under GC5.10, "Assessment and
Damages for Late Completion”.

Consultation and Co-operation

8.2.1

8.2.2

The parties agree to maintain open and honest communication throughout the
performance of the Contract.

The parties agree to consult and co-operate with each other in the furtherance of
the Work and the resolution of problems or differences that may arise.

Notice of Dispute

8.3.1

8.3.2

Any difference between the parties to the Contract of any nature arising out of or in
connection with the Contract which could result in a claim by the Contractor against
Canada, and which is not settled by consultation and co-operation as envisaged in
GC8.2, "Consultation and Co-operation”, shall be resolved in the first instance by
Canada, whose written decision or direction shall be final and binding subject only
to the provisions of GC8. Such written decision or direction includes, but is not
limited to, any written decision or direction by Canada under any provision of the
General Conditions.

The Contractor shall be deemed to have accepted the decision or direction of
Canada referred to in paragraph 8.3.1 of GC8.3 and to have expressly waived and
released Canada from any claim in respect of the particular matter dealt with in that
decision or direction unless, within fifteen (15) working days after receipt of the
decision or direction, the Contractor submits to Canada a written notice of dispute
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requesting formal negotiation under GC8.4, "Negotiation". Such notice shall refer
specifically to GC8.4, "Negotiation", and shall specify the issues in contention and
the relevant provisions of the Contract.

8.3.3 The giving of a written notice in accordance with paragraph 8.3.2 of GC8.3 shall
not relieve the Contractor from complying with the decision or direction that is the
subject of the dispute. Such compliance, however, shall not be construed as an
admission by the Contractor of the correctness of such decision or direction.

8.34 If a dispute is not resolved promptly, Canada shall give such instructions as, in
Canada's opinion, are necessary for the proper performance of the Work and to
prevent delays pending a resolution of the matter. Unless Canada terminates the
Contract, orders the Contractor to suspend the Work, or takes the Work out of the
hands of the Contractor, the Contractor shall continue to perform the Work in
accordance with the provisions and requirements of the Contract and the
instructions of Canada. Such performance shall not prejudice any claim that the
Contractor may have.

8.3.5 Nothing in GC8 relieves the Contractor from its obligation to provide any other
notice required by the Contract within the time specified in the Contract, including
but not limited to, any notice required under GC6.2, "Changes in Subsurface
Conditions".

8.4 Negotiation

8.4.1 Within ten (10) working days after receipt by Canada of a notice referred to in
paragraph 8.3.2 of GC8.3, "Notice of Dispute", or within such other period of time
as may be mutually agreed to, the parties shall commence formal negotiations in
order to resolve the dispute. Negotiations shall occur initially between
representatives of the Contractor and Canada who play a direct supervisory role in
the performance, administration or management of the Contract.

8.4.2 If the representatives referred to in paragraph 8.4.1 of GC8.4 are unable to resolve
some or all of the issues which are the subject of the negotiations within ten (10)
working days, the parties shall refer the remaining issues which are in dispute to a
second level of negotiation between a principal or principals of the Contractor and
a senior level manager or senior level managers representing Canada.

8.4.3 If negotiations fail to resolve the dispute within thirty (30) working days from the
date of delivery of the notice referred to in paragraph 8.3.2 of GC8.3, "Notice of
Dispute”, or within such longer period as may have been agreed to by the parties,
the Contractor may, by giving written notice to Canada, in accordance with GC2.3,
"Notices", within ten (10) working days from the end of such period, request that
mediation be undertaken to assist the parties to reach agreement on the
outstanding issues.

8.4.4 If the Contractor does not request mediation within the period permitted by
paragraph 8.4.3 of GC8.4, the Contractor shall be deemed to have accepted the
decision or direction of Canada under paragraph 8.3.1 of GC8.3, "Notice of
Dispute”, and to have expressly waived and released Canada from any claim in
respect of the particular matter dealt with in that decision or direction.

8.5 Mediation

8.5.1 If the Contractor has requested mediation in accordance with paragraph 8.4.3 of
GC8.4, "Negotiation", mediation shall be conducted in accordance with GC8.8,
"Rules for Mediation of Disputes".

8.5.2 If a Project Mediator has not previously been appointed for the purposes of the
Contract, a Project Mediator shall be appointed in accordance with GC8.8, "Rules
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for Mediation of Disputes", forthwith after delivery of a notice in accordance with
paragraph 8.4.3 of GC8.4, "Negotiation", requesting mediation.

8.5.3 If the dispute has not been resolved within

8.5.3.1. ten (10) working days following the appointment of a Project Mediator
in accordance with paragraph 8.5.2 of GC8.5, if a Project Mediator was
not previously appointed,;

8.5.3.2. ten (10) working days following receipt by Canada of a written notice in
accordance with paragraph 8.4.3 of GC8.4, "Negotiation", if a Project
Mediator was previously appointed; or

8.5.3.3. such other longer period as may have been agreed to by the parties;

the Project Mediator shall terminate the mediation by giving written notice to the
parties stating the effective date of termination.

8.6 Confidentiality

8.6.1 All information exchanged during alternative dispute resolution procedures, by
whatever means, shall be without prejudice and shall be treated as confidential by
the parties and their representatives, unless otherwise required by law. However,
evidence that is independently admissible or discoverable shall not be rendered
inadmissible or non-discoverable by virtue of its use during an alternative dispute
resolution process.

8.7 Settlement

8.7.1 Any agreement to settle all or any part of a dispute, by whatever means, shall be in
writing and be signed by the parties or their authorized representatives.
8.8 Rules for Mediation of Disputes
8.8.1 Interpretation

In these Rules

8.8.1.1. "Coordinator" means the person designated by Canada to act as the
Dispute Resolution Coordinator.

8.8.2 Application

8.8.2.1. By mutual agreement, the parties may change or make additions to the
Rules.
8.8.3 Communication
8.8.3.1. Written communications pursuant to these Rules shall be given in

accordance with GC2.3, "Notices".
8.8.4 Appointment of Project Mediator

8.8.4.1. The parties to the Contract may, by mutual consent, at any time after
entry into the Contract, appoint a mediator (the "Project Mediator") to
conduct mediation proceedings in accordance with these Rules for
Mediation of Disputes, in regard to any dispute that may arise with
regard to the interpretation, application or administration of the
Contract. In this case, they shall jointly enter into a contract with the
appointed Project Mediator, which contract shall be in a form drafted
by the Coordinator and agreed to by the parties.

8.8.4.2. If the parties do not appoint a Project Mediator pursuant to paragraph
8.8.4.1 of GC8.8.4, the parties shall appoint a Project Mediator within
seventeen (17) working days following receipt of a written notice from
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8.8.4.3.

8.8.4.4.

8.8.4.5.

8.8.4.6.

8.8.4.7.

8.8.4.8.

8.8.4.9.

Fisheries and Oceans Canada

the Contractor, in accordance with GC2.3, "Notices", requesting that
mediated negotiations be undertaken in accordance with these Rules
to assist the parties to reach agreement on any outstanding issues that
may be in dispute. Any contract entered into with the appointed
Project Mediator shall meet the requirements as set out for the contract
described in paragraph 8.8.4.1 of GC8.8.4.

When mediation is requested by the Contractor pursuant to paragraph
8.4.3 of GC8.4, "Negotiation", if the parties have previously entered
into a contract with a Project Mediator, the parties shall within two (2)
days send to both the Project Mediator and the Coordinator

8.8.4.3.1. a copy of the notice requesting negotiation under
paragraph 8.3.2 of GC8.3, "Notice of Dispute";

8.8.4.3.2. a copy of Canada's written position in relation to the
notice, the issues in contention and the relevant
provisions of the contract; and

8.8.4.3.3. a copy of the Contractor's written request for mediation
required under paragraph 8.4.3 of GC8.4, "Negotiation".

If the parties have not agreed on a Project Mediator, the parties shall
forthwith provide the Coordinator with the written materials referred to
in paragraphs 8.8.4.3.1, 8.8.4.3.2 and 8.8.4.3.3 of GC8.8.4 together
with a request that the Coordinator assist in the appointment of a
mutually acceptable Project Mediator in accordance with these Rules.

Within five (5) working days following receipt of the request and
materials referred to in paragraph 8.8.4.4 of GC8.8.4, the Coordinator
shall provide the parties with a list of qualified private sector mediators
obtained from an independent and impartial entity, together with
instructions to each party to individually and confidentially select and
rank their preferred and fully acceptable choices of mediator in
descending order. Each mediator listed shall be impartial and
independent of the parties, and shall be an experienced and skilled
commercial mediator, preferably with knowledge of the subject matter
of the dispute.

Within ten (10) working days of receipt of the list referred to in
paragraph 8.8.4.5 of GC8.8.4 each party shall comply with the
instructions accompanying the list(s) and shall deliver the completed
listing to the Coordinator.

Within two (2) working days following receipt of the completed listings,
the Coordinator shall select the highest common ranked mediator to
act as Project Mediator for the purposes of the contract.

In the event of a tie, the Coordinator shall consult both parties to re-
evaluate their rankings in order to assist the Coordinator in selecting a
Project Mediator acceptable to both parties. If the parties cannot agree
upon a Project Mediator, the Coordinator shall forthwith provide the
parties with a second list of mediators and the procedure shall be
repeated.

If the parties have not previously entered into a contract with a
mutually acceptable Project Mediator, the Coordinator shall use
reasonable efforts to negotiate a contract with a mutually acceptable
Project Mediator on behalf of the parties, which contract shall
incorporate or otherwise comply with the provisions of these Rules. If
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8.8.4.10.

8.8.4.11.

negotiations are unsuccessful, or if for other reason the individual is
unwilling or unable to enter into a contract to act as Project Mediator,
the Coordinator shall repeat the process with the second-highest
common ranked mediator.

The parties agree that, upon successful completion of the negotiations
referred to in paragraph 8.8.4.9 of GC8.8.4, they shall jointly enter into
a contract with the selected Project Mediator, which contract shall be in
a form drafted by the Coordinator and agreed to by the parties.

Upon execution of the contract with the Project Mediator referred to in
paragraph 8.8.4.10 of GC8.8.4 the Coordinator shall provide the
Project Mediator with copies of the documents referred to in paragraph
8.8.4.3 of GC8.8.4.

8.8.5 Confidentiality

8.8.5.1.

8.8.5.2.

8.8.5.3.

8.8.5.4.

8.8.5.5.

Subject to paragraph 8.8.5.2 of GC8.8.5, and unless otherwise agreed
in writing by the parties, the Project Mediator, the parties and their
counsel or representatives shall keep confidential all matters and
documents disclosed during mediation proceedings except where the
disclosure is necessary for any implementation of any agreement
reached or is required by law.

Evidence that is independently admissible or discoverable in any
arbitral or judicial proceeding shall not be rendered inadmissible or
non-discoverable by virtue of its use in mediation proceedings.

Neither party shall make transcripts, minutes or other records of a
mediation conference.

The personal notes and written opinions of the Project Mediator made
in relation to mediation are in the Project Mediator's sole possession
and control, are confidential, and may not be used in any subsequent
proceeding between the parties or where they are opposed in interest
without the express written permission of the parties.

All information exchanged during mediation procedures, by whatever
means, shall be without prejudice and shall be treated as confidential
by the parties and their representatives, unless otherwise required by
law.

8.8.6 Time and Place of Mediation

8.8.6.1.

The Project Mediator, in consultation with the parties shall set the date,
time and place of any mediation conference as soon as possible,
bearing in mind that, subject to agreement to the contrary between the
parties, only ten (10) working days are available within which to
attempt to settle the dispute.

8.8.7 Representation

8.8.7.1.

8.8.7.2.

Fisheries and Oceans Canada

Representatives of the parties may be accompanied at the mediation
conference by legal counsel or any other person.

If the Project Mediator is a lawyer, the Project Mediator shall not
provide legal advice to a party during the course of the mediation
conference, but may recommend that a party obtain independent legal
advice before finalizing a settlement agreement.
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8.8.8 Procedure
8.8.8.1.

8.8.8.2.

8.8.8.3.

The parties agree to an exchange of all facts, information and
documents upon which they intend to rely in any oral or written
presentation during the mediation. This exchange shall be completed
no later than two (2) working days prior to the date set for a mediation
conference.

The Project Mediator shall be free to meet with the parties individually
during a mediation conference if the Project Mediator is of the opinion
that this may improve the chances of a mediated settlement, and either
party may request such an individual meeting at any time.

The parties may agree to extend the ten (10) working days available
for settlement of the dispute through mediation, and the Project
Mediator shall record that agreement in writing.

8.8.9 Settlement Agreement

8.8.9.1.

8.8.9.2.

The parties shall record in writing any settlement agreement reached,
with sufficient detail to ensure a clear understanding of

8.8.9.1.1. the issues resolved;

8.8.9.1.2. any obligations assumed by each party including criteria
to determine if and when these obligations have been
met; and

8.8.9.1.3. the consequences of failure to comply with the
agreement reached.

The parties agree to carry out the terms of a settlement agreement as
soon as possible and, in any event, within any time periods specified in
the agreement.

8.8.10 Termination of Mediation

8.8.10.1.

8.8.10.2.

8.8.10.3.

8.8.11 Costs
8.8.11.1.

Fisheries and Oceans Canada

Either party may withdraw from mediation at any time without reason

and, in that event, the Project Mediator shall give each party a written
notice terminating the mediation and establishing the effective date of
termination.

If, in the opinion of the Project Mediator, either party fails to mediate in
good faith or fails to comply with the terms of these Rules, or if the
Project Mediator, at any time during mediation, is of the opinion that
further negotiations will fail to resolve the issues outstanding, the
Project Mediator may terminate the negotiations by providing the
parties with a written notice of termination, stating therein the Project
Mediator's reasons for the termination, and the effective date of
termination.

If a dispute has not been resolved within ten (10) working days or such
other longer period as may have been agreed to by the parties, the
Project Mediator shall terminate the mediation by giving written notice
to the parties stating the effective date of termination.

The parties agree that they will each be responsible for the costs of
their own representatives and advisors and associated travel and living
expenses. Fees and expenses of the Project Mediator and all
administrative costs of mediation, such as the cost of the meeting
room(s), if any, shall be borne equally by the parties.
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8.8.12  Subsequent Proceedings

8.8.12.1. The parties shall not rely on or introduce as evidence in any arbitral or
judicial proceeding, whether or not such proceeding relates to the
subject matter of mediation,

8.8.12.1.1.

8.8.12.1.2.

8.8.12.1.3.

8.8.12.1.4.

any documents of other parties that are not otherwise
producible in those proceedings;

any views expressed or suggestions made by any party
in respect of a possible settlement of issues;

any admission made by any party in the course of
mediation unless otherwise stipulated by the admitting
party; and

the fact that any party has indicated a willingness to
make or accept a proposal or recommendation for
settlement.

8.8.12.2. The Project Mediator shall neither represent nor testify on behalf of
either of the parties in any subsequent investigation, action or
proceeding relating to the issues in mediation proceedings.

8.8.12.3.  The Project Mediator shall not be subpoenaed to give evidence

relating to
8.8.12.3.1.
8.8.12.3.2.
8.8.12.3.3.

9 GC9 - CONTRACT SECURITY

the Project Mediator's role in mediation; or
the matters or issues in mediation;

in any subsequent investigation, action or proceeding
and the parties agree to vigorously oppose any effort to
have the Mediator so subpoenaed.

9.1 Obligation to Provide Contract Security

9.1.1 The Contractor shall, at the Contractor's expense and within fourteen (14) days
after the date that the Contractor receives written notice that the Contractor's
tender was accepted by Canada, obtain and deliver Contract Security to Canada in
one or more of the forms prescribed in GC9.2, "Types and Amounts of Contract

Security".

9.1.2 If the whole or a part of the Contract Security provided is in the form of a security
deposit, it shall be held and disposed of in accordance with GC5.13, "Return of
Security Deposit", and GC7.4, "Security Deposit — Forfeiture or Return".

9.1.3 If a part of the Contract Security provided is in the form of a labour and material
payment bond, the Contractor shall post a copy of that bond at the site of the Work.

9.14 It is a condition precedent to the release of the first progress payment that the
Contractor has provided the Contract Security as specified herein.

9.2 Types and Amounts of Contract Security

9.2.1 The Contractor shall deliver to Canada

9.2.1.1. a performance bond and a labour and material payment bond each in
an amount that is equal to not less than 50% of the Contract Amount;

or

Fisheries and Oceans Canada
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9.2.2

9.2.3

9.24

9.2.5

9.2.1.2. a labour and material payment bond in an amount that is equal to not
less than 50% of the Contract Amount, and a security deposit in an
amount that is equal to

9.2.1.2.1. not less than 10% of the Contract Amount if that Amount
does not exceed 1,000,000; or

9.2.1.2.2. $100,000 plus 5% of the part of the Contract Amount
that exceeds $1,000,000; or

9.2.1.3. a security deposit in an amount prescribed by paragraph 9.2.1.2 of
GC9.2, plus an additional amount that is equal to 10% of the Contract
Amount.

The amount of a security deposit referred to in paragraph 9.2.1.2 of GC9.2 shall
not exceed $2,000,000 regardless of the Contract Amount.

A performance bond and a labour and material payment bond referred to in
paragraph 9.2.1 of GC9.2 shall be in a form and be issued by a bonding or surety
company that is approved by Canada.

9.2.3.1. The list of approved bonding or surety companies is displayed at the
following Website: http://www.tbs-
sct.gc.ca/pubs_pol/dcgpubs/Contracting/contractingpol | e.asp.

A security deposit referred to in paragraphs 9.2.1.2 and 9.2.1.3 of GC9.2 shall be in
the form of

9.2.4.1. a bill of exchange, bank draft or money order made payable to the
Receiver General for Canada and certified by an approved financial
institution or drawn by an approved financial institution on itself; or

9.2.4.2. bonds of, or unconditionally guaranteed as to principal and interest by,
the Government of Canada.

For the purposes of paragraph 9.2.4.1 of GC9.2

9.2.5.1. a bill of exchange is an unconditional order in writing signed by the
Contractor and addressed to an approved financial institution, requiring
the said institution to pay, on demand, at a fixed or determinable future
time a sum certain of money to, or to the order of, the Receiver
General for Canada;

9.2.5.2. if a bill of exchange, bank draft or money order is certified by or drawn
on an institution or corporation other than a chartered bank, it must be
accompanied by proof that the said institution or corporation meets at
least one of the criteria described in paragraph 9.2.5.3 of GC9.2, either
by letter or by a stamped certification on the bill of exchange, bank
draft or money; and

9.2.5.3. An approved financial institution is

9.2.5.3.1. a corporation or institution that is a member of the
Canadian Payments Association as defined in the
Canadian Payments Act;

9.2.5.3.2. a corporation that accepts deposits that are insured, to
the maximum permitted by law, by the Canada Deposit
Insurance Corporation or the "Régie de l'assurance-
dépbts du Québec";
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9.2.5.3.3. a corporation that accepts deposits from the public if
repayment of the deposit is guaranteed by Her Majesty
the Queen in right of a province;

9.2.5.3.4. a corporation, association or federation incorporated or
organized as a credit union or co-operative credit society
that conforms to the requirements of a credit union which
are more particularly described in paragraph 137(6) of
the Income Tax Act; or

9.2.5.3.5. Canada Post Corporation.

9.2.6 Bonds referred to in paragraph 9.2.4.2 of GC9.2 shall be provided on the basis of
their market value current at the date of the Contract, and shall be

9.2.6.1. made payable to bearer; or

9.2.6.2. accompanied by a duly executed instrument of transfer of the bonds to
the Receiver General for Canada in the form prescribed by the
Domestic Bonds of Canada Regulations; or

9.2.6.3. registered as to principal, or as to principal and interest, in the name of
the Receiver General for Canada pursuant to the Domestic Bonds of
Canada Regulations.

9.3 Irrevocable Standby Letter of Credit

9.3.1 As an alternative to a security deposit, an irrevocable standby letter of credit is
acceptable to Canada, the amount of which shall be determined in the same
manner as a security deposit referred to in GC9.2, "Types and Amounts of Contract

Security".
9.3.2 An irrevocable standby letter of credit shall
9.3.2.1. be an arrangement, however named or described, whereby a financial
institution (the "Issuer") acting at the request and on the instructions of
a customer (the "Applicant") or on its own behalf,
9.3.2.1.1. is to make a payment to, or to the order of, Canada as
the beneficiary;
9.3.2.1.2. is to accept and pay bills of exchange drawn by Canada;
9.3.2.1.3. authorizes another financial institution to effect such
payment or accept and pay such bills of exchange; or
9.3.2.1.4. authorizes another financial institution to negotiate
against written demand(s) for payment provided that the
terms and conditions of the letter of credit are complied
with;
9.3.2.2. state the face amount that may be drawn against it;

9.3.2.3. state its expiry date;

9.3.24. provide for sight payment to the Receiver General for Canada by way
of the financial institution's draft against presentation of a written
demand for payment signed by Canada;

9.3.2.5. provide that more than one written demand for payment may be
presented subject to the sum of those demands not exceeding the face
value of the letter of credit;
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9.3.2.6. provide that it is subject to the International Chamber of Commerce
(ICC) Uniform Customs and Practice for Documentary Credits, 1993
Revision, ICC Publication No. 500;

9.3.2.7. clearly specify that it is irrevocable or deemed to be irrevocable
pursuant to article 6 c¢) of the ICC Uniform Customs and Practice for
Documentary Credits, 1993 Revision, ICC Publication No. 500; and

9.3.2.8. be issued or confirmed, in either official language in a format left to the
discretion of the issuer or confirmer, by an approved financial
institution on its letterhead.

10 GC10 - INSURANCE

10.1 Insurance Contracts

10.1.1  The contractor shall, at the contractor's expense, obtain and maintain insurance
contracts in respect of the work and shall provide evidence thereof to Canada in
accordance with the requirements of the "Insurance Terms" (See Insurance
Conditions).

10.1.2  The insurance contracts referred to in paragraph 10.1.1. of GC10.1 shall

10.1.2.1.  bein a form, of the nature, in the amounts, for the periods and
containing the terms and conditions specified in "Insurance Terms";
and

10.1.2.2.  provide for the payment of claims under such insurance contracts in
accordance with GC10.2, "Insurance Proceeds".

10.2 Insurance Proceeds

10.2.1 Inthe case of a claim payable under a Builders Risk/Installation (All Risks)
insurance contract maintained by the contractor pursuant to GC10.1, "Insurance
Contracts", the proceeds of the claim shall be paid directly to Canada, and

10.2.1.1. the monies so paid shall be held by Canada for the purposes of the
contract, or

10.2.1.2. if Canada elects, shall be retained by Canada, in which event they vest
in Canada absolutely.

10.2.2  Inthe case of a claim payable under a General Liability insurance contract
maintained by the contractor pursuant to GC10.1, "Insurance Contracts”, the
proceeds of the claim shall be paid by the insurer directly to the claimant.

10.2.3  If an election is made pursuant to paragraph 10.2.1 of GC10.2, Canada may cause
an audit to be made of the accounts of the contractor and of Canada in respect of
the part of the work that was lost, damaged or destroyed for the purpose of
establishing the difference, if any, between

10.2.3.1. the aggregate of the amount of the loss or damage suffered or
sustained by Canada, including any costs incurred in respect of the
clearing and cleaning of the work and its site and any other amount
that is payable by the contractor to Canada under the contract, minus
any monies retained pursuant to paragraph 10.2.1.2 of GC10.2; and

10.2.3.2.  the aggregate of the amounts payable by Canada to the contractor
pursuant to the contract up to the date of the loss or damage.

10.2.4 A difference that is established pursuant to paragraph 10.2.3 of GC10.2 shall be
paid forthwith by the party who is determined by the audit to be the debtor to the
party who is determined by the audit to be the creditor.
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10.2.5 When payment of a deficiency has been made pursuant to paragraph 10.2.4 of
GC10.2, all rights and obligations of Canada and the contractor under the contract
shall, with respect only to the part of the work that was the subject of the audit
referred to in paragraph 10.2.3 of GC10.2, be deemed to have been expended and
discharged.

10.2.6  If an election is not made pursuant to paragraph 10.2.1.2 of GC10.2, the contractor
shall, subject to paragraph 10.2.7.of GC10.2, clear and clean the work and its site
and restore and replace the part of the work that was lost, damaged or destroyed
at the contractor's expense as if that part of the work had not yet been performed.

10.2.7  When the contractor clears and cleans the work and its site and restores and
replaces the work referred to in paragraph 10.2.6 of GC10.2, Canada shall pay the
contractor out of the monies referred to in paragraph 10.2.1 of GC10.2 so far as
they will thereunto extend.

10.2.8  Subject to paragraph 10.2.7 of GC10.2, payment by Canada pursuant to paragraph
10.2.7 of GC10.2 shall be made in accordance with the contract but the amount of
each payment shall be 100% of the amount claimed notwithstanding paragraphs
5.4.3.1 and 5.4.3.2 of GC5.4, "Progress Payment".

11. The Code of Conduct for Procurement

11.1 The Contractor confirms that it has read the Code of Conduct for Procurement and agrees to
be bound by its terms.

11.2 For further information, the Contractor may refer to the following PWGSC site:
http://www.tpsgc-pwgsc.gc.ca/app-acg/cndt-cndct/contexte-context-eng.html
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