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SUSTAINABLE PROCUREMENT CONSULTING SERVICES 

AGREEMENT  

(“Agreement”) 

This Agreement is between: 

 

City of Charlottetown  

A PEI municipality  

(The “City”)  

- And-  

, 

(The “Consultant"). 
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The parties agree as follows: 

PART A. – SPECIFICS OF THIS PARTICULAR AGREEMENT 

Article A-1 – Description of the Services  

1. The Services which are the subject of this Agreement include the following: 

[insert description and attach Successful Consultant’s Proposal] 

Article A-2 – Fees 

2. The fees which are the subject of this Agreement include the following: 

3. The maximum amount payable by the City to the Consultant under this 

Agreement, excluding Harmonized Sales Tax, is: $ ... 

Article A-3 – Duration of this Agreement 

4. This Agreement becomes effective on the Agreement Date, and, unless 

terminated earlier in accordance with this Agreement, lasts: 

Article A-4 – Contact Persons and Contact Addresses  

5. The initial, principal, contact person and contact addresses for the City are: 

... [Name and title] 

6. The initial, principal, contact person and contact addresses for the Consultant are: 
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... [Name and title] 

... [Name of Consultant] 

... [Address] 

... [Telephone] 

... [Fax] 

... [Email address] 

PART B. – INTERPRETATION OF THIS AGREEMENT  

Article B-1 – Definitions  

7. In this Agreement, the following terms have the corresponding meanings: 

“Agreement Date” means the date this Agreement is signed by the last party to 

sign it, as determined by the dates indicated with the parties’ signatures; 

“Confidential Information” includes information, whether oral, written, visual, 

electronic, or in any other form, relating in any way to this Agreement, which is 

identified as confidential or that would reasonably be considered as being 

confidential. Without limiting the generality of the foregoing, “Confidential 

Information” includes financial information and data, business and financing plans, 

budgets, prices, marketing plans, market information, strategic information, 

information concerning residents including identification of residents, inventions, 

trade secrets, technical information, drawings, sketches, prototypes, data, 

techniques, studies, processes, systems, ideas, know-how, municipal affiliations, 

photographs, computer programs, models, source codes, object codes, manuals, 

tape recordings and any documentation or other form of record; 

“Disclosing Party” means the City; 

“Insider” of a party includes every partner, associate, officer, director, elected 

official, employee, consultant, subconsultant, contractor and agent of the party; 

“Loss” includes loss, liability, damage, cost, expense, legal cost and disbursement; 
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“Moral Rights” includes moral rights in the Work Product arising under 

the Copyright Act, R.S.C. 1985, c. C-42; as amended; 

“Notice” includes notification or communication required or permitted to be 

given by one party to the other party under this Agreement; 

“OHSA” means the Occupational Health and Safety Act, RSPEI 1988, c O-1.01; 

as amended; 

“Province” means the Province of Prince Edward Island;  

“Receiving Party” means the Consultant; 

“Services” includes all services asset out in this Agreement, including those set 

out in Article A-1; 

“Work Product” includes all information in any form prepared by or for 

the Consultant as part of the Services; and 

“WCA” means the Workers Compensation Act, RSPEI 1988, c W-

7.1. Article B-2 – Construing this Agreement 

8. This Agreement is to be construed and interpreted: 

(a) With all changes in number and gender as may be required by the context; 

(b) Without consideration of its division into parts, articles, sections, subsections, 

paragraphs, subparagraphs and clauses, which is for convenience of reference 

only; 

(c) In accordance with the laws of the Province of Prince Edward Island and 

the laws of Canada applicable there; 

(d) Such that the obligations of the parties contained in this Agreement have, 

where applicable, the status of representations, warranties and covenants 

by the respective obligated party; 

(e) Such that time is of the essence of this Agreement, including if any 

extension of time is permitted; 

(f) Such that any reference in this Agreement to legislation, policies or rules is 

to such legislation, policies or rules as amended, extended, re-enacted or 

replaced; 
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( ) Such that all provisions of this Agreement are severable, and if any 

provision is declared illegal, invalid, void or unenforceable by a court of 

competent jurisdiction, then the remaining provisions of this Agreement 

remain in full force and effect; and 

(a) Such that, wherever this Agreement contemplates the City making a decision, 

including a decision as to whether the City is satisfied with something, the City 

may make such decision in its own, sole, unfettered discretion and such 

decision is final and binding. 

9. This Agreement is governed by the laws of the Province of Prince Edward Island 

and the laws of Canada applicable there. 

PART C. – RELATIONSHIP BETWEEN THE PARTIES 

Article C-1 – Entering this Agreement 

10. The parties may sign this Agreement in counterparts with the same effect as if the 

parties sign the same document. Any counterparts are to be construed together and 

constitute one and the same original document. The parties shall deliver any signed 

counterparts of this Agreement in accordance with the provisions set out in this 

Agreement for delivery of Notices. 

Article C-2 – Retainer 

11. The City hereby retains the Consultant to provide the Services, and the Consultant 

shall provide those Services to the City under the general direction and control of 

the City and subject to the provisions of this Agreement. 

Article C-3 – Entire Contract 

12. This Agreement constitutes the entire contract between the parties with respect to 

its subject matter and supersedes all prior or contemporaneous commitments, 

representations, warranties, arrangements, understandings agreements, and 

negotiations, whether written or oral, or collateral or other, with respect to its 

subject matter, existing between the parties at the Agreement Date. 

13. No change or modification of this Agreement is valid unless it is in writing and 

signed by each party. 
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Article C-4 – Independent Contractor Status 

14. The Consultant is an independent contractor of the City. The Consultant shall not, 

except as the City may specifically authorize in writing, enter into any contracts 

or commitments in the name of or on behalf of the City, or bind the City in any 

respect whatsoever. The Consultant is not a partner, joint venturer, agent or 

employee of the City. 

15. The Consultant (and not the City) is fully responsible for all the Consultant’s 

obligations, including as a business operator, employer and party to its agreements. 

By way of example, the Consultant (and not the City) is fully responsible for 

employment insurance, workplace safety and insurance and all other protections 

and benefits for its employees. 

Article C-5 – Waiver of Rights, Powers or Remedies 

16. Either party may by Notice waive any of its rights, powers or remedies under 

this Agreement. 

17. The failure of either party to exercise any of its rights, powers or remedies under 

this Agreement or its delay in doing so, does not constitute a waiver of any rights, 

powers or remedies. A single or partial exercise of a right, power or remedy does 

not prevent its subsequent exercise or the subsequent exercise of any other 

right, power or remedy. 

18. Despite the City taking any action which is the responsibility of the Consultant 

under this Agreement, the Consultant shall remain obligated to take such action. 

Article C-6 – Assignment 

19. The Consultant shall not assign this Agreement or any of the benefits or obligations 

under this Agreement without the prior written approval of the City. The City may 

make the decision to grant or refuse such approval. Despite any approval by the City 

to an assignment by the Consultant, the Consultant shall retain all its obligations and 

liabilities under this Agreement. 
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20. This Agreement enures to the benefit of and binds the parties and their 

respective heirs, executors, administrators, other legal representatives, 

successors and permitted assigns. 

Article C-7 – Conflicts of Interest 

10. The Consultant warrants that as at the date of this Agreement, no conflict of 
interest, or any circumstance that might interfere with independent and 
objective exercise of judgment, exists or is likely to arise in relation to execution 
of this Agreement or its subject matter. The Consultant shall immediately notify 
the City, in writing, if any such actual or potential conflict of interest should arise 
at any time during the term of this Agreement. In the event the City discovers or 
is notified by the Consultant of an actual or potential conflict of interest, the 
City, in its sole discretion, may either: 
(a) allow the Consultant to resolve the actual or potential conflict to the 

satisfaction of the City; or 
(b) terminate this Agreement in accordance with Article D-2 of this Agreement. 

PART D. – EXTENSION AND EARLY TERMINATION OF THIS AGREEMENT 

Article D-1 – External Interference with Fulfilling Obligations 

22. Whenever and to the extent either party is unable to fulfil, or is delayed or 

restricted in fulfilling, any of its obligations under this Agreement by reason of any 

cause beyond that party’s reasonable control, the time for fulfilling such obligation 

is extended for such reasonable time as may be required by that party to fulfil such 

obligation, provided that any such inability, delay or restriction does not relate to 

any extent to any act or omission by that party or any of its Insiders or others for 

whom it is at law responsible, and further provided that the party seeking the 

extension submits promptly to the other party a Notice requiring the extension of 

time and the specific reason and expected duration of the extension. 

Article D-2 – Early Termination  

23. The City may, with or without cause, terminate this Agreement upon at least 

ten (10) days’ Notice. 
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24. The parties may, by agreement, terminate this Agreement at any time. 

25. This Agreement will terminate immediately upon: 

(a) The dissolution of the Consultant (if the Consultant is a corporation or 

partnership) or the death of the Consultant (if the Consultant is an 

individual); or 

(b) Subject to the provisions of the Bankruptcy and Insolvency Act, RSC 1985, c. B-3, 

the Consultant making an assignment for the benefit of its creditors, becoming 

bankrupt or insolvent, undergoing reorganization, making a proposal to its 

creditors, or otherwise becoming financially unable to perform its obligations 

under this Agreement. 

26. If this Agreement is terminated early, then: 

(a) The City is excused from further performance under this Agreement; 

(b) Any money payable by the Consultant to the City is immediately due 

and payable; 

(c) The City shall not be responsible for paying any amount over and above the 

chargeable amounts, including payment on a pro-rated basis if applicable, 

incurred up to the effective date of such termination, or a later date if work, 

already commenced by the Consultant, cannot reasonably be discontinued until 

such later date; 

(d) The City shall retain any rights, powers and remedies it has or may have 

against the Consultant; and 

(e) The City may enter an agreement with another person to provide the 

balance of the Services. 

PART E. – COMMUNICATIONS  

Article E-1 – Contact Persons and Addresses  

28. The Consultant shall treat the City’s contact person as the source of instructions in 

respect of all aspects of this Agreement. 

29. The City shall treat the Consultant’s contact person as the source of reports in 

respect of all aspects of this Agreement. 
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30. Either party may, from time to time, change its contact person or any of its 

contact addresses by Notice given in accordance with this Part. 

31. Either party may, from time to time, through its principal contact person, 

designate secondary contact persons in respect of specific issues. 

Article E-2 – Notices 

32. A party giving Notice shall give it in writing and shall send it by personal delivery, 

email, facsimile, courier or prepaid regular mail to the other party’s contact person 

at an address of the other party provided for in this Agreement. 

33. A Notice sent by: 

(a) Personal delivery is deemed to be delivered on the date it is 

personally delivered; 

(b) Email is deemed to be delivered upon the sender receiving from the recipient 

a written acknowledgment of receipt; 

(c) Facsimile is deemed to be delivered one day after the date it is sent; 

(d) Courier is deemed to be delivered two days after the date it is sent; and 

(e) Prepaid regular mail is deemed to be delivered three days after the date it 

is sent, provided that if a postal interruption occurs, the Notice is deemed 

to be delivered three days after the resumption of postal service. 

Article E-3 – Outside Communications 

34. The Consultant shall not communicate with the media or anyone else 

about the Services except with the prior written approval of the City. 

PART F. CONFIDENTIAL INFORMATION 

Article F-1 – General Confidentiality Requirements 
 

35. The Receiving Party shall ensure that all Insiders of the Receiving Party comply 

with all the provisions of this Agreement relating to Confidential Information 

and the Receiving Party shall be responsible for any failure by any Insider of the 

Receiving Party to do so. 
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36. The Receiving Party shall use Confidential Information only for the purposes 

of this Agreement. 

37. The Receiving Party shall not copy or transcribe into another form, any Confidential 

Information received from the Disclosing Party except as reasonably necessary. 

38. Upon the termination of this Agreement, or earlier upon the request of the Disclosing 

Party, the Receiving Party shall promptly destroy or return (as directed by the 

Disclosing Party) all copies of the Confidential Information disclosed to the Receiving 

Party. 

39. Although the Disclosing Party will use reasonable efforts to provide Confidential 

Information that is accurate and complete, the Receiving Party understands and 

acknowledges that the Disclosing Party makes no representation or warranty express 

or implied as to the accuracy or completeness of any Confidential Information which 

may be supplied to the Receiving Party. The Receiving Party agrees that the Disclosing 

Party shall have no liability, direct or indirect, to the Receiving Party as a result of the 

use of the Confidential Information by the Receiving Party or from errors therein or 

omissions therefrom 

Article F-2 – Keeping Confidential Information Confidential 

40. Except as provided in this Agreement, the Receiving Party shall keep confidential all 

Confidential Information disclosed to it by the Disclosing Party. 

41. The Receiving Party shall protect the Confidential Information disclosed to it by the 

Disclosing Party. The Receiving Party shall protect the commercial interest of the 

Disclosing Party and shall take the same precautions to protect the Confidential 

Information as a careful, prudent and diligent person would be expected to employ 

for its own business and confidential information and, in doing so, shall use 

reasonable care to protect the Confidential Information from unauthorized use, 

harm, exploitation, manipulation, modification, interference, misuse, 

misappropriation, copy or disclosure whatsoever, except as specifically authorized by 

Disclosing Party in writing 

42. The provisions of this Agreement relating to Confidential Information will 

remain in effect for five years after the termination of this Agreement. 
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Article F-3 – Disclosing Confidential Information 

43. The Receiving Party may disclose Confidential Information if: 

(a) The Disclosing Party approves; 

(b) The Receiving Party is required by law to disclose it; or 

(c) The Confidential Information is generally and publicly available, except as a 

result of a breach of this Agreement. 

44. If the Receiving Party is required by law to disclose Confidential Information, 

it shall promptly notify the Disclosing Party so that the Disclosing Party may 

intervene to prevent the disclosure. 

45. The Consultant specifically acknowledges that the City is subject to the 

Freedom of Information and Protection of Privacy Act, RSPEI 1988, c F-15.01. 

Article F-4 – Breach of Confidentiality 

45. If the Consultant any provision of this Agreement relating to Confidential Information, 

it shall immediately give Notice of such breach to the City and take all necessary steps 

to limit the extent and impact of the breach. 

46. The parties acknowledge that a violation by the Consultant of its confidentiality 

obligations contained herein may cause serious and irreparable harm to the City and 

that monetary damages may be insufficient to constitute an adequate remedy for 

such violation. The parties agree that City shall be entitled, in addition to all other 

rights and remedies provided by law or by this Agreement, including monetary 

damages, to obtain specific performance and injunctive or other equitable relief as a 

remedy for any such proven breach including a permanent injunction or mandatory 

court order to prevent the violation of the obligations contained herein 

46. The Consultant acknowledges that the confidentiality obligations contained herein are 

entirely reasonable and necessary in order to protect the legitimate commercial, trade, 

business and technical interests of City and the expiration of such obligations is 

without prejudice to any rights which the City may have in relation to the Confidential 

Information under applicable intellectual property laws (or as otherwise set out in this 

Agreement). 
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PART G. – PROVISION OF THE SERVICES BY THE CONSULTANT 

Article G-1 – Services to be Provided  

47. The Consultant shall provide the Services under this Agreement to the City. 

48. With the approval of the Consultant, the City may, in writing, delete, add to, vary 

or otherwise alter the Services. 

Article G-2 – Consultant’s Personnel 

49. The Consultant shall provide the Services only through Insiders approved in 

writing by the City. The Consultant shall not change any Insider through whom 

it provides Services to the City, without the City’s prior written approval. 

50. The Consultant shall ensure that it has sufficient Insiders for it to provide the 

Services in accordance with this Agreement. 

51. The Consultant shall ensure that its Insiders through whom it provides the Services: 

(a) If the City requires their testimony, as expert witnesses before any court or 

tribunal, sign such forms and follow such procedures as may be required of 

expert witnesses before such court or tribunal; 

(b) Have the requisite competence, knowledge, skill, ability, experience, 

expertise and qualifications to provide the Services; and 

(c) If they attend at the City’s premises, are of clean, neat, professional appearance, 

and identifiable as members of the Consultant’s Insiders and maintain good 

conduct with the City’s Insiders. 

52. The Consultant (and not the City) shall, in respect of the Consultant’s Insiders: 

(a) Coordinate their activities; 

(b) Pay their costs; 

(c) Be fully responsible for every act or omission of them or any persons 

retained directly or indirectly by them; and 

(d) Be liable to the City for all Losses suffered by the City because of any 

act or omission of any of them. 
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Article G-3 – Prior to Provision of the Services 

53. Immediately after the Agreement Date, the Consultant shall, in consultation with the 

City, promptly prepare a work plan for the provision of the Services, which work plan 

includes the following: 

(a) An estimated staffing schedule, indicating the times to be spent, or portions of 

the Services to be provided, by the respective Insiders of the Consultant; 

(b) An estimated time line for the provision of each portion of the Services, 

which time line reflects timely, diligent provision of the Services with 

the utmost dispatch; and 

(c) An estimated budget for the provision of each portion of the Services. 

54. Immediately after the Agreement Date, and prior to beginning to provide any of the 

Services, the Consultant shall provide to the City all applicable security, proofs of 

insurance and other proofs of compliance required under this Agreement. 

55. Prior to beginning to provide any of the Services, the Consultant shall give Notice of its 

intention to begin to the City. The City may refuse to accept any Services commenced 

or completed without satisfactory prior Notice and may direct the Consultant to redo 

such Services at no cost to the City. 

Article G-4 – Meeting the Deadlines for Providing the Services 

56. The Consultant (and not the City) shall be responsible for providing the Services 

within the time specified under this Agreement and for all costs of meeting such 

timing. Therefore, for example, if costs higher than indicated in this Agreement 

become necessary in order to ensure delivery of the Services by the deadlines 

under this Agreement, then the Consultant (and not the City) shall be fully 

responsible for such higher costs. 

Article G-5 – The Quality of the Services and the Manner of Providing them 

57. The Consultant shall provide the Services skilfully, competently, efficiently, effectively 

and economically, complete in every particular, in a good and workerlike manner, 

consistent with industry standards and current state of the art principles, law and 

practice, to the satisfaction of the City, and, unless approved in writing by the City 
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otherwise, in accordance with the staffing schedule, time line and budget in 

the work plan. 

58. The City may inspect all Services at the location and time of delivery. 

59. The City shall be the sole judge of the adequacy of the Services received and 

their value. The City may order such changes to the manner of providing the 

Services as it believes to be desirable. 

60. During provision of the Services, the Consultant shall, to the satisfaction of the 

City, protect all existing real and personal property and activities at the place of 

delivery of the Services. 

Article G-6 – Progress Reports 

61. The Consultant shall, upon request by the City, provide reports to the City on the 

Services, including opinions regarding the progress and resolution of the Services, and 

including any variances from the staffing schedule, timeline and budget in the work 

plan and explanations for such variances. 

Article G-7 – Work Product 

62. The Work Product is, unless approved by the City in writing to the contrary, the 

sole property of the City and the City shall own the copyright in it. If the 

Consultant owns any Work Product, or the copyright in any Work Product, it 

shall promptly transfer and assign such ownership or copyright to the City. 

63. The Consultant shall promptly sign all documents and take all actions that may 

be necessary to ensure that the City owns the Work Product and the copyright 

in the Work Product. 

64. The Consultant waives all Moral Rights as against the City. The Consultant shall 

also ensure that anyone else (other than the Consultant) who has any Moral 

Rights, waives all such Moral Rights as against the Consultant and the City. 
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PART H. – COMPLIANCE BY THE CONSULTANT WITH LAW AND 

POLICIES Article H-1 – Compliance with Law in General 

30. In providing the Services the Consultant shall comply with all applicable 

federal, provincial and local laws, regulations and rules. 

31. The Consultant shall, at its own expense, obtain, maintain and keep available for 

inspection and copying, all necessary licences, permits, approvals and locates. 

32. If the City gives Notice that the Consultant is not complying with any applicable law, 

then the Consultant shall immediately correct that failure to comply. 

Article H-2 – WCA 

33. If, at the Agreement Date, the Consultant is not subject to the insurance requirements 

under the WCA, then it shall, within ten (10) days after the Agreement Date, provide to 

the City proof of such status. If this status changes, during the term of this Agreement, 

such that the Consultant becomes subject to the insurance requirements under the 

WCA, then the Consultant shall provide to the City a current certificate under the WCA 

confirming that the Consultant has complied with its obligations under the WCA: 

(a) Within ten (10) days after such change in status; 

(b) Whenever a certificate has expired and been replaced with a new, 

current, certificate; and 

(c) Whenever requested by the City. 

69. If, at the Agreement Date, the Consultant is subject to the insurance requirements 

under the WCA, then it shall provide to the City a current certificate under the WCA 

confirming that the Consultant has complied with its obligations under the WCA: 

(a) Within ten (10) days after the Agreement Date; 

(b) Whenever a certificate has expired and been replaced with a new, 

current, certificate; and 

(c) Whenever requested by the City. 

Article H-3 – OHSA 

70. The Consultant (and not the City) shall: 

(a) Strictly comply, and enforce strict compliance by its Insiders, with the OHSA and 

all applicable regulations under it; 
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(b) Be the employer, as defined in the OHSA, in respect of the provision 

of the Services; 

(c) Ensure that its written occupational health and safety policy under the OHSA  

meets, at a minimum, the provisions of the City’s health and safety policy; 

(d) Establish and maintain at each work site, in a manner easily available to all 

its Insiders and to any authorized City Insiders, a copy of all relevant 

material safety data sheets, as defined in the OHSA; 

(e) Ensure that no person brings any hazardous material, as defined in the 

OHSA, onto the work site without the City’s prior written approval; and 

(f) In a timely manner furnish the City with a copy of all correspondence, 

reports, compliance orders, charges or other documents it receives under 

the OHSA, or its regulations, that apply to any of the Services. 

Article H-4 – Compliance with City’s Policies 

72. The Consultant and all Insiders shall comply with the City's: 

(a) Workplace safety and insurance policies; 

(b) Covid-19 Proof of Vaccination and other Covid-19 related policies and protocols; 

(c) Occupational health and safety policies; 

(d) Human rights policies; 

(e) Accessibility policies; and 

(f) Other applicable policies. 

73. If the City gives Notice that the Consultant or any of its Insiders is not 

complying with any applicable policy of the City, then the Consultant shall 

immediately correct that failure to comply. 

Article H-5 – Consultant’s Corporate Status 

74. The Consultant, if a corporation, represents and warrants to the City that, as 

at the Agreement Date, all the following is true, complete and accurate: 

(a) The Consultant has been duly incorporated as a corporation and is in good 

standing under an incorporating statute of the jurisdiction indicated in this 

Agreement and is in compliance with all laws that may affect it and shall remain 

so for as long as this Agreement remains in effect; 

(b) The Consultant has the corporate capacity to enter into this Agreement and 

to perform and meet all obligations and liabilities as may be required of it 

under this Agreement; 
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(c) The Consultant is not a non-resident of Canada, but, in the event that the 

Consultant ceases to be a resident of Canada, it shall immediately notify the City, 

in which case the City may deduct, from all payments due by the City to the 

Consultant under this Agreement, such sums as may be required by the Canada 

Revenue Agency in order to meet the City’s obligations under the Income Tax Act 

(Canada) and other applicable law; 

(d) To the best of the Consultant’s knowledge and belief, no actions, suits or 

proceedings are pending or threatened against or adversely affecting the 

Consultant in any court or before or by any federal, provincial, municipal or 

other governmental agency, Canadian or foreign , which might materially affect 

the financial condition of the Consultant or title to the Consultant’s assets; and 

(e) The Consultant shall notify the City immediately of any material change 

in the preceding paragraphs (a) through (d). 

75. Upon request by the City, the Consultant, if a corporation, shall, in a form satisfactory 

to the City, repeat the preceding representation and warranty to the City, as at such 

subsequent date or dates as requested by the City. 

PART I. – INDEMNIFICATION AND INSURANCE BY THE CONSULTANT 

Article I-1 – Indemnification 

76. The Consultant shall indemnify the City and the City’s Insiders and the Province and 

the Province’s Insiders against all Losses related to acts or omissions, including 

alleged acts or omissions, in connection with this Agreement, of the Consultant, any 

Insider of the Consultant or any other person for whom the Consultant is in law 

responsible. The Consultant shall, at the City’s election, either assume the defence of 

every proceeding brought in respect of such Loss, or cooperate with the City in the 

defence, including providing the City with prompt Notice of any possible Loss and 

providing the City with all information and material relevant to the possible Loss. To 

make the Consultant’s promise to indemnify the City’s Insiders enforceable, the 

parties acknowledge that the City is acting as the agent and trustee for its Insiders. 

This section will survive the termination of this Agreement. 

77. Without restricting the generality of this Part, this Part applies to: 

(a) All Losses of the City and its Insiders, including Losses arising out of 

damage to premises, property or person (including death); and 

(b) Acts or omissions involving: 
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i. Services provided by the Consultant, whether or not approved by the 

City; and 

ii. Any use of any premises where the Services are provided. 

Article I-2 – Insurance 

79. Without restricting the generality of the provisions in this part related to 

indemnification, the Consultant shall obtain, and for as long as this Agreement is in 

effect, maintain, pay for and, upon request by the City from time to time, provide 

evidence, satisfactory to the City, of the following insurance coverages, all taken out 

with insurers licensed to transact insurance business in Prince Edward Island, bearing 

original signatures of authorized insurance representatives and satisfactory to the City: 

(a) Commercial General Liability insurance in an amount not less than 
$2,000,000 inclusive per occurrence against bodily injury and property 
damages. The “City of Charlottetown” and the “Government of Prince 
Edward Island” are to be added as an additional insured under this 
policy. Such insurance shall include, but not be limited to: 

• Products and Completed Operations Liability; 
• Owner’s and Contractor’s Protective Liability; 
• Blanket Written Contractual Liability; 
• Contingent Employer’s Liability; 
• Personal Injury Liability; 
• Non-Owned Automobile Liability; 
• Cross Liability; 
• Employees as additional Insureds; 
• Broad Form Property Damage; 
• Crime; 
• Cyber and Privacy; and 
• If applicable, Tenant’s Legal Liability in an amount adequate to 

cover a loss to premises of the City occupied by the Consultant. 

(b) Automobile Liability insurance on all vehicles owned, operated or licensed 
in the name of the Consultant in an amount not less than $2,000,000. 

(c) Professional Liability insurance in an amount not less than $2,000,000 
insuring the Consultant’s liability resulting from errors and omissions in the 
performance of professional services under the Contract. Such insurance 
shall continue for a term of six years following completion of the Project. 
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80. The policy or policies as required by this Agreement shall be in a form and with 

insurers satisfactory to the City. All required insurance shall be endorsed to provide 

the City with 30 days advance written notice of cancellation or material change. The 

foregoing insurance shall be primary and not require the sharing of any loss by any 

insurer of the City. A certificate of insurance and any renewals thereof shall be 

delivered to the City prior to execution of this Agreement. Default of delivery to the 

City or receipt by the City shall not be construed as acknowledgment or 

concurrence that there has been compliance with the terms of this Agreement. 

81. If the Consultant fails to take out or maintain the above-described insurance, and the 

City decides, in its discretion, not to terminate this Agreement immediately, then the 

City may take out or maintain such insurance, whereupon the Consultant shall 

immediately pay to the City any premium paid by the City for such insurance. 

PART J. – DEFAULT BY THE CONSULTANT 

Article J-1 – In Case of Default 

83. If the Consultant fails to meet the schedule included in this Agreement, the City 

may, at the sole cost of the Consultant, retain other persons to complete the 

provision of the Services, and deduct the cost of such retention from any 

money payable by the City to the Consultant. 

84. If the Consultant, or any person for whom the Consultant is responsible at law, 

causes any damage, due to delivery of the Services, to any real or personal 

property or activities at the location of such delivery, then the Consultant shall 

repair, or, if applicable, provide replacements, at the Consultant’s sole expense, 

and to the satisfaction of the City. 

85. If the Consultant defaults in carrying out its obligations under this Agreement, 

then the City may, in its discretion, but is not required to: 

(a) Give the Consultant notice of the default and time to cure it; and 

(b) Hold the Consultant responsible for any Loss suffered by the City because 

of the default. 
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PART K. – PAYMENT BY THE CITY  

Article K-1 – Amounts Chargeable in Respect of the Services 

86. The Consultant shall, at its own sole cost, and at no cost to the City, except as 

specifically provided in this Agreement or agreed to by the City in writing, obtain and 

supply all work, labour, Insiders, travel, plant, accommodations, equipment, materials, 

supplies and administrative, technical or other support necessary to provide the 

Services, including insurance, local or long distance telephone, facsimile, postage, 

courier or other transportation or communication costs, and photocopying, printing or 

other reproduction costs. For greater certainty, the Consultant shall not, unless 

specifically agreed to by the City in writing, charge any such expenses to the City. 

87. The Consultant may charge the City for any expenses that the City has 

agreed in writing to pay. 

88. The Consultant may charge the City for any applicable Harmonized Sales Tax 

payable on amounts payable by the City to the Consultant. 

89. Despite anything to the contrary contained in this Agreement, if the City decides at any 

time, for any reason, to discontinue a particular portion of the Services, the Consultant 

shall not charge the City for any amount over and above payment, including payment 

on a pro-rated basis if applicable, for the chargeable amounts in respect of such 

discontinued portion of the Services up to the date that the City gives to the 

Consultant Notice of such decision to discontinue that portion of the Services, or a 

later date if work, already commenced by the Consultant, cannot reasonably be 

discontinued until such later date. 

90. The Consultant may charge the City, for the provision of Services, amounts based 

on any fee rates provided for under this Agreement, or such other amounts, 

including block fees, as are agreed to in writing by the parties for specific portions 

of the Services. The Consultant shall not increase any fee rate or block fee unless 

the City has provided its prior written approval. 

91. The Consultant shall not charge the City for value-added or premium billing. 

92. Unless the City has provided its prior written approval to the contrary, the 

Consultant shall not charge the City in respect of more than a single Insider of 

the Consultant participating in any: 
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(a) Internal Consultant meeting, discussion or communication; 

(b) External meeting discussion or communication; 

(c) Court or tribunal appearance, unless more than a single Insider of the 

Consultant are witnesses; or 

(d) Review of correspondence, transcripts or other documents. 

Article K-2 – Accounts 

93. The Consultant shall provide detailed monthly accounts of amounts charged 

for its provision of the Services, including the following particulars: 

(a) the number of hours worked and hourly rate, for each of its Insiders; 

(b) the portions of the Services subject to block fees which have been completed; 

(c) the amount of approved disbursements for which the Consultant is 

requesting reimbursement; and 

(d) The amount of Harmonized Sales Tax payable on amounts charged. 

94. If requested by the City, the Consultant shall make available to the City full accounts, 

records, receipts, vouchers and documents for the purpose of substantiating its 

charges. 

Article K-3 – Payment 

95. The City shall pay the Consultant the properly charged amounts incurred 

by the Consultant in providing the Services. 

96. Despite any other provision in this Agreement, the City may obtain a review of any 

account rendered by the Consultant, and is not required to pay such account until the 

review has been completed. The City is not required to pay any interest on any 

account in respect of any time during which such account is under review. 

97. Unless specified to the contrary, payment terms are net thirty days. 
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PART L. – OTHER CLIENT RESPONSIBILITIES  

Article L-1 – City Contributions 

98. The City shall provide instructions, guidance and assistance to the Consultant 

relating to the provision of the Services. 

99. The City shall use reasonable efforts to make available any relevant City reports, 

background information, data, drawings, plans, surveys and any other materials 

relevant to the Services, which are in its possession, for use by the Consultant, and 

shall make available, at reasonable times, relevant City Insiders for the purpose of any 

necessary consultation. 

Each party is signing this Agreement on the date indicated opposite that party’s 

signature. 

CITY OF CHARLOTTETOWN (“City”) 

By: 

Date Name: 

Title: 

I have authority to bind the City. 

[insert legal corporate name – “Consultant”] 

By: ______   

Date Name: 

Title: 

By: _______   

Name: 

Title: 

I/We have authority to bind the Consultant. 
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