
AGENDA 

1. Call to Order

2. Approval of Agenda

3. Approval of Previous Minutes

3.1 Regular Committee of the Whole Minutes – 11 January 2021

4. New Business

4.1 

4.2 
4.3 
4.4 
4.5 
4.6

Election Results - for discussion
IamResponding - RFD
Budget Preparations - for discussion
Audit Committee Recommendations
Police Advisory Board Recommendation
Joint Council Meeting - Tuesday, February 2, 2021

TOWN OF OXFORD  

Committee of the Whole Meeting 

Conducted through Zoom and Streamed Live to Facebook 

Monday, 01 February 2021

Immediately following the Special Town Council Meeting at 6 pm

5. Adjournment
5.1 Regular Council Meeting is scheduled for Tuesday, February 16, 2021.



 
 
 
Minutes of the Committee of the Whole Meeting  
 
 
 

Place:  Conducted through Zoom, streamed live to Town of Oxford FaceBook. 
Date: Monday, January 11, 2021 
Presiding Officer:  Mayor Gregory Henley 
Councilors Present:  Deputy Mayor Wade Adshade, Carla Black, Brenton Colborne, and Paul 

Jones 
Regrets:  Nil 
 
A quorum was present throughout the meeting. 
 
Staff in attendance: Deputy Clerk - Linda Cloney (recording secretary) 
 
1.  Call to Order 

  
Mayor Henley called the meeting to order at 6:03 pm.  
 

2.  Approval of Agenda 
 
It was moved and seconded that the agenda of the Committee of the Whole Meeting for 
January 11, 2021 be approved, as presented. 
Motion Carried 

 
3.  Approval of Previous Minutes 
 

 It was moved and seconded that the minutes of the Regular Committee of the Whole 
Meeting for December 7, 2021 be approved. 
Motion Carried 

 
4.  New Business 
 

4.1  Temporary Borrowing Resolution: Duke Street Watermain Replacement 
 

It was moved and seconded that Committee of the Whole recommend to Town Council 
to adopt the following Temporary Borrowing Resolution as presented. 
 
WHEREAS Section 66 of the Municipal Government Act provides that the Council of the 
Town of Oxford, subject to the approval of the Minister of Municipal Affairs and 



Housing, may borrow to expend funds for a capital purpose as authorized by 
statute; 

 
WHEREAS the Council of the Town of Oxford has adopted a capital budget for this 
fiscal year as required by Section 65 of the Municipal Government Act and are so 
authorized to expend funds for a capital purpose as identified in their capital budget; 
and 

 
WHERAS the Council of the Town of Oxford has determined to borrow the 
aggregate principal amount of Six Hundred and Sixty-Three Thousand Dollars ($ 
663,000) for the purposes of Duke Street Watermain Replacement; 

 
BE IT THEREFORE RESOLVED 

 
THAT under the authority of Section 66 of the Municipal Government Act, the Council 
of the Town of Oxford borrow a sum or sums not exceeding Six Hundred and Sixty-
Three Thousand Dollars ($ 663,000) for the purpose set out above, subject to the 
approval of the Minister of Municipal Affairs and Housing; 

 
THAT the sum be borrowed by the issue and sale of debentures of the Council of the 
Town of Oxford to such an amount as the Council deems necessary; 

 
THAT the issue of debentures be postponed pursuant to Section 92 of the 
Municipal Government Act and that the Council borrow from time to time a sum 
or sums not exceeding Six Hundred and Sixty-Three Thousand_ Dollars ($663,000) 
in total from any chartered bank or trust company doing business in Nova Scotia; 

 
THAT the sum be borrowed for a period not exceeding Twelve (12) Months from the 
date of the approval of the Minister of Municipal Affairs and Housing of this 
resolution; 

 
THAT the interest payable on the borrowing be paid at a rate to be agreed upon; and 

 
THAT the amount borrowed be repaid from the proceeds of the debentures when sold. 
 
Motion Carried 

 
4.2  Returning Office Report 
 

Returning Officer Cloney presented to Council the Returning Office Report regarding 
the Special Election. 
 
Voting will commence at noon on Monday, January 18 and end on Saturday, January 
30, 2021. 



Voter Information Letters have been mailed to eligible voters. If there are any eligible 
voter that did not receive their letter, they should contact the Returning Office at 902-
447-2624. 
 

5.  Correspondence 
 

5.1. Habitat for Humanity Update 
 

Mayor Henley presented to Council correspondence from Habitat for Humanity. There 
will be a live zoom meeting on Wednesday, January 13 that the Mayor will be 
attending. Mayor Henley will update Council at the Regular Council Meeting on January 
18, 2021. 

 
6.  Adjournment 

 
At 6:11 pm, it was moved and seconded that the meeting be adjourned. 
Motion Carried 

 
 
____________________________  _____________________________ 
Gregory Henley, Mayor   Linda Cloney, Recording Secretary    
 

 
 



The Town of Oxford hosted a Special Election January 18 - 30, 2021 for the two positions of 
Muncipal Councillor.

49.1% of the eligible voters for Oxford voted. 351 voted by internet and 110 voted by telephone. 
A total count of 461 voters. 

The unofficial results of the 2021 Special Election are as follows: 

Office of Councillor (2 seats)

David Coté (79 votes) 
Norma Estabrooks (124 votes)
Alfred King (145 votes)
Elected Arnold MacDonald (199 votes)
Byron MacDonnell (99 votes)
Elected Chrystal McNutt (205 votes)

There was 1 spoiled vote. 

The official addition of the votes will be held at the Town Hall (105 Lower Main Street, Oxford, NS) 
starting at 10:00 am on Tuesday, February 2, 2021.

Dated at Oxford, NS in the County of Cumberland this 30th day of January, 2021. 

Linda Cloney 
Returning Officer 
Town of Oxford 
Wild Blueberry Capital of Canada 
lcloney@oxfordns.ca 

The Unofficial 2021 Special Election Results



 

 
REQUEST FOR DECISION 
IamResponding.com Subscription 
#001-2021 
 
 
 
 

Date: 01 February 2021 
 

Subject: IamResponding.com Subscription for OFVD 

Proposal Attached: Yes 
 

Submitted by: Linda Cloney, Deputy Clerk 

 
Proposal: That the Town Council approve the Oxford Volunteer Fire 

Department’s request to purchase the IamResponding.com as a 
tool for their communications. 
 

Background: The County of Cumberland use to cover the cost for the Oxford 
Volunteer Fire Department to use the IamResponding.com 
communications tool. 
 
The Oxford Volunteer Fire Department have been using this for 
approximately 5 years now. 
 
In December 2020, the County of Cumberland ceased paying for 
the Town of Oxford. As the IamResponding.com was reaching 
out to advise the Town of Oxford, they did not have an updated 
list of contacts and were unable to reach to us in a timely 
manner. 
 
The Town Office spoke with the IamResponding.com and they 
have kindly waived a one month fee as we approach Council 
regarding this matter. 
 
There is a subscription agreement that we would need to enter, 
but it needs to be applied by March 1, 2021 or the Oxford 
Volunteer Fire Department will not be able to utilize this service.  
 

Benefits: 
 

It will keep the efficiency of communications to our Fire 
Department Volunteers if there is a fire and it will let the Fire 
Hall know who is responding to the call. 

Disadvantages: 
 

The cost of the subscription as we are on a Budget Freeze 

Options: 
 

1. Enter the subscription agreement with IamResponding.com 
    1.a – One-year Subscription - $300.00 
    1.b – Three-year Subscription – Paid annually, at $300/year 
        1.b.2 – Three-year Subscription – Paid up-front, for a total 
of $900 
     1.c – Five-year Subscription – paid annually, at $300/year 



         1.c.2 – Five-year Subscription – Paid up-front, for a total of 
$1,425 (5% discount from annual payment rate) 
 
     The One-time Set-up Fee has been waived: it was $50 
 
     Note: Telephone Call Costs: $5/year. – This is paid annually, 
together with your annual Base Subscription Fee. 
 
                                        OR 
 
2. Do not enter the subscription agreement with 
Iamresponding.com and the Oxford Volunteer Fire Department 
will need to rely on their paging system. 
    

Required 
Resources: 
 

Funds 

Source of Funding: 
 

General Operating 

Sustainability 
Implications: 
(Environmental, 
Social, Economic 
and Cultural) 
 

 

Workplan 
Implications 
(now/future): 
 

Will need to put this in the budget for the next years if Option 1 
is chosen. 

Communication 
Plan:  
 

Will advise the Oxford Volunteer Fire Department of decision. 

Staff Comments/ 
Recommendations: 
 

Trueman Rushton, Fire Chief, highly recommends keeping the 
IamResponding.com service. Attached is a copy of his 
correspondence. 

Deputy Clerk’s 
Review/ 
Comments: 
 

IamResponding.com has proven to be a useful tool for the Oxford 
Volunteer Fire Department and they have become reliant to this 
service when responding to Fire Calls. 
 

 
Deputy Clerk Initials:                                         Target Decision Date: February 16, 2021         
 



I am writing this letter on behalf of the Oxford Fire Dept. It was brought to our attention that 
our subscription to our I am Responding tool from what we figured out was that the county 
use to cover the cost for us but for some reason they are not anymore and our subscription 
runs out at the end of the month, after Linda talked with the subscriber we did get an extra 
month to make payment before they shut it off. As the budget is froze I was asked to write 
this to see if you could possibly cover this cost to keep this service. The I am Responding 
tool is as important to us as is the pager system many of our members can't carry their 
pagers to work but they always have their phones which the page will come across from the 
tool meaning we wouldn't have a delay getting to calls, the tool will also show who is 
responding to the hall , who cannot make it so the first one at the hall can look at the screen 
and know who is responding. There are many other uses for this tool we can track 
equipment, training, it can be set up so we can talk with our mutual aid department. The I am 
responding tool will also work if the paging system for some reason goes down meaning we 
would still know if we have a call so there wouldn't be a delay getting to a call. The cost for a 
years subscription is 300.00 then there is a 3 year and a 5 year term as well if we do not 
renew it do it at a later date there is a cost for setting it back up. I would just like to state 
again this is an important tool for us considering the cost of a new pager is around $600.00 
so if we have no pagers and new members get in we can have them set up so that they will 
get all the pages that we do. If you have any further questions on the I am Responding tool 
feel free to contact me at 902-664-6600 or by email at truemanrushton@gmail.com  
 
Thanks 
Trueman Rushton Chief 

mailto:truemanrushton@gmail.com


Linda, 
 
I’m so sorry about the delay. Here is a lot of information for you: 
 
First I have attached the full agreement. The $50 set up fee was paid for by Cumberland in 2015 so that 
is waived.  
 
Second I have attached our brochure, it is missing some of out new features such as the custom display 
and Two tone detect but it covers a bit.  
 
Next I wanted to give some background on the account. In 2015 the account was started with the 
Cumberland County group. Since then they have paid for the account. December 2020 we were 
informed by Mike Carter that Oxford was not part of the Cumberland Group. We reached out to the 
email ovfd@town.oxford.ns.ca which is the address that we had for Past Chief Rushton. January we 
reached out to the only master user on the account for Oxford, Chief Trueman Rushton.  
 
In order to continue service we will need the attached agreement filled out, signed and returned as soon 
as possible. We do understand this was sent to you late and there is a grace period so the account WILL 
NOT be suspended on February first if we don’t have the agreement and payment. We are happy to 
work with you every step of the way and I am here if you have any questions at all.  
 
There is a good amount of regular use in the system but there are features that are not currently in use. 
We do offer free training anytime so if that is something that is of interest we are happy to set that up 
as well.  
 
Request training information here! Or Email us at Training@Emergencysmc.com 
 
Kelsey Furth 
IamResponding.com 
 
Emergency Services Marketing Corp., Inc. 
PO Box 93 
DeWitt, New York  13214 
Phone:   315-701-1372 x 29 
Facsimile:  315-314-7748 
kfurth@emergencysmc.com 
  
For technical support assistance, please email:  support@emergencysmc.com 
 
We LOVE referrals from our subscribers. We’ll provide a free month extension to your 
subscription for every referral that results in a new department subscribing. The more you 
refer the more free months you could receive. Please contact me for more information. 
 

mailto:ovfd@town.oxford.ns.ca
https://docs.google.com/forms/d/e/1FAIpQLSfGcOqT9kplIO1VaU3iFaBewqeZ_AuhaYz0JAqDlk78eeX5iQ/viewform?usp=sf_link
http://iamresponding.com/
mailto:kfurth@emergencysmc.com
mailto:support@emergencysmc.com












Recommendations from the Audit Committee to Oxford Town Council. 
 
The Audit Committee met on January 14, 2021 and would like to present Council with two 
recommendations. 
 
1. The Audit Committee recommends that each Council member should be a chairperson for a 
department. This is for the purpose that Council members would be authorizing each invoice 
from their respecting department and reporting back to Council. 
 
2. The Audit Committee recommends that Council should revisit the Procurement Policy. 
Department heads are purchasing without any council input or authorization, and it is felt that 
there should be more involvement from Council. Also, the audit committee has offered to 
revise the Procurement Policy if Council so chooses. 
 

























































Police Advisory Board Recommendation to Oxford Town Council 

The Police Advisory Board met on January 26, 2021 at 6:00 pm. 

The Police Advisory Board recommends to Council to approve the review of the intersection of Main, 
Lower Main, and Water Streets by WSP Canada Inc. as indicated within their proposal, dated January 23, 
2020. 

 

Note: This was recommended to Committee of the Whole on February 3, 2020 and it was decided to be 
considered during the budget discussions that year and now the Police Advisory Board would like this to 
be revisited. 

This issue was originated by Council and given to the Police Advisory Board for their evaluation. This is 
the decision for the Police Advisory Board for the safety of the citizens that travel through that 
intersection. 

 

 



 

1 Spectacle Lake Drive 
Dartmouth, NS, Canada  B3B 1X7 
Tel.: +1 902-835-9955 
Fax: +1 902-835-1645 
www.wsp.com 

January 23, 2020 

Linda Cloney,  
Deputy Clerk  
Town of Oxford via email: [lcloney@town.oxford.ns.ca] 
 
RE: Proposal to Complete Intersection Review 

Main Street/Lower Main Street at Water Street, Oxford, Nova Scotia          2020-03 
 

Dear Ms. Cloney: 

As requested, this is our proposal to conduct an Intersection 
Review for Main Street/Lower Main Street at Water Street in 
Oxford, NS (See Figure 1). The existing T-intersection is stop 
controlled on all approaches, however, there has been a history of 
rolling stops and concerns with vehicle and pedestrian conflicts at 
this location. WSP has completed many intersection reviews 
throughout the region and we have a strong understanding of this 
assignment and its requirements. This letter outlines our objectives, 
project team as well as our proposed scope and associated budget.  

STUDY OBJECTIVES 

The primary objective of this assignment is to conduct an 
intersection review for the Main Street at Water Street intersection 
that:  

 Establishes existing traffic conditions at the Study 
Intersection using traffic volume data provided by the Town;  

 Considers lane configuration and traffic control modifications that could be made to the Study Intersection; 
and, 

 Assesses the impact of intersection changes to the Study Intersection. 

PROJECT TEAM 

Our project team includes professionals experienced in the practice of traffic engineering with extensive experience 
preparing intersection reviews of this scope. Key team members are described below: 

Greg O’Brien, P.Eng. – will act as Project Manager and Senior Advisor for this Project, providing input on options 
and reviewing all submissions for quality assurance. He has been actively involved in traffic engineering and 
transportation planning for more than twenty years. He is a knowledgeable transportation engineer with extensive 
experience in preparation and review of Traffic Impact Studies, site plans and transportation functional designs. Greg 
is a member of the Transportation Association of Canada Traffic Operations and Management Standing Committee 
(TOMSC) and is a Past President of the Atlantic Section of the Canadian Institute of Transportation Engineers (CITE). 
He is familiar with the study area and is a registered Professional Engineer in the Provinces of Nova Scotia, New 
Brunswick, Prince Edward Island, and Newfoundland and Labrador. 

Hannah McBride, MScE, EIT - will act as Transportation Engineer for this project. Hannah will be responsible for the 
management of technical documentation, reviewing and analyzing traffic data as well as preparation of the final report. 
Since joining WSP, she has been heavily involved in several intersection and crosswalk reviews throughout the 
Maritimes. Her experience with traffic and active transportation projects as well as interests in emerging practices will 
be an asset to this project. Hannah is a registered Engineer in Training in Nova Scotia.  

Figure 1 – Study Intersection, Oxford, NS 



Proposal to Complete Intersection Review 
Main Street/Lower Main Street at Water Street, Oxford, Nova Scotia 

January 23, 2020 
Page 2 

 

STUDY METHODOLOGY 

The following section describes the tasks necessary to complete the Intersection Review for Main Street/Lower Main 
Street at Water Street: 

1. WSP has previously met with the Town of Oxford representatives and have provided count forms for the 
Town to collect vehicle intersection turning movement data and pedestrian volumes. These counts were 
completed by the Town in May 2019 and WSP has since tabulated the data in 15-minute intervals with peak 
hours indicated by shaded areas. 

2. We will project design hourly volumes at the intersection using an applicable growth rate based on available 
historical data and local knowledge of the area. 

3. We will complete level of performance analyses at the intersection for AM and PM peak periods using 
Synchro 10.0 intersection analysis software. Level of performance analysis will be completed for the existing 
traffic control and lane configuration, as well as scenarios using alternate traffic control and lane 
configurations. This will enable comparison of how changes to intersection lane configuration and traffic 
control could impact level of performance for the intersection.  

4. We will review and comment on existing crosswalk locations and treatments at the intersection and we will 
consider additional transportation infrastructure that may improve traffic operations and increase safety at 
the intersection for all users.  

5. We will prepare Concept Sketches for the intersection illustrating the recommended modifications. 

6. We will prepare a draft technical Memorandum that summarizes methodology, findings, and 
recommendations for traffic control and configuration at the intersection. Once we have received and 
incorporated your comments on the draft we will finalize the Memorandum.  

COST QUOTATION AND SCHEDULE 

We estimate that the Intersection Review, as described above, can be completed for a total overall budget of $3,150 
plus HST. However, if work beyond that described above is required, extra work will be provided at our current 
hourly rates, plus expenses and HST. WSP Standard Terms and Conditions are attached for your review. 

 
If you have any questions or comments, please contact me by email at greg.obrien@wsp.com or by telephone at 902-
444-8347. 
 
Sincerely, 

 
Greg O’Brien, P.Eng. 
Atlantic Practice Manager – Traffic Engineering & Transportation Planning 
WSP Canada Inc. 
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Agreement: 

I hereby accept the cost estimate of $3,150 plus HST for provision of a Intersection Review, as described above, and 
authorize WSP Canada Inc. to proceed with the project. 

Signed in ___________________ on January ____, 2020; ___________________________ 
 (Location)              (Signature) 

Billing Information: (Please update the following contact information as necessary) 

Invoice to: ___________________________ (Name)     

___________________________ (Address) 

    ___________________________ (Postal Code)  

Land Phone:          ___________________________ 

Cell Phone:            ___________________________ 

Fax:    ____________________________ 

Email:   ____________________________ 



GENERAL TERMS AND 
CONDITIONS 

Rev. Feb. 2018 
Page 1 of 4 

1. DEFINITIONS

1.1 Except if a different interpretation is required by the context,
the following terms shall have the following meanings:  

(a) Affiliate has the meaning given to such term in the
Canada Business Corporations Act or in any
replacement thereof or supplement thereto in effect,
which meaning shall apply mutatis mutandis to
partnerships, general partnerships and limited
partnerships.

(b) Agreement means (i) the Proposal, (ii) the General
Terms and Conditions, (iii) the Purchase Order(s) and
(iv) all the other attachments indicated in the Proposal,
provided the parties have agreed in writing to be bound
by the General Terms and Conditions and have not
executed a Services Agreement.

(c) Claim or Claims means, as the case may be, one or
more of the following: losses, damages, fees,
disbursements, penalties, fines, claims, formal
demands, motions, petitions or applications,
proceedings, legal hypothecs, charges, obligations
imposed by law, liabilities, judgments, decisions,
decrees, arbitral awards, taxes of any and all kinds, and 
any other types of costs or expenses (including
reasonable lawyers’ fees and reasonable expenses
incurred thereby), plus the related interest at a rate of
one percent (1%) per month.

(d) Client means the party named in the agreement as
being the recipient of the services.

(e) Completion means the full and complete performance
of the services in accordance with the Agreement.

(f) Confidential Information means all information of a
confidential nature, in whatever form and on whatever
medium, that the Client and WSP obtain from the other
party to the Agreement, directly or indirectly, including
information concerning the Client or WSP, particularly
regarding the business, affairs, financial position,
assets, operations, activities, prospects or trade secrets 
of such party, as well as all analyses, assessments,
compilations, notes, studies or other documents that the 
Client or WSP, as the case may be, or their respective
Personnel have performed or prepared and that rely on
or contain such information.

(g) Deliverables means the drawings, plans, models,
specifications, reports, photographs, surveys,
calculations and other data, including the computer
printouts, that shall be used in connection with the
Agreement and shall be prepared by or on behalf of
WSP.

(h) Force Majeure Event means an event or circumstance
beyond the control of a party to this Agreement that
hinders or delays the performance by said party of its
obligations under the Agreement and that, despite
reasonable diligence and proper planning, said party
was not or is not able to avoid or overcome.

(i) General Terms and Conditions means this document
entitled “General Terms and Conditions” and forming
part of the Agreement.

(j) Hazardous Substance means any substance, mixture 
of substances, product, waste, organism, pollutant, 
material, chemical product, contaminant, dangerous 
good, component or other material that is, or becomes, 
listed in, governed by or subject to a Law or regulation 
applicable to its use, manufacture, importation, 
handling, transport, storage, dumping and treatment.

(k) Law or Laws means, collectively, all valid and 
applicable common law, federal, provincial, municipal 
and other local laws, orders, rules, regulations, bylaws 
and regulatory body decisions, including occupational 
health and safety, fire, employment insurance, workers’ 
compensation and environmental protection legislation, 
building codes, anti-corruption laws or international 
conventions, that apply now or may apply in the future, 
and other governmental requirements, labour practices 
and procedures prescribed by law and related to the 
Project or the Services.

(l) Person means a natural person, business corporation, 
company, joint venture, unincorporated association, 
union, partnership (limited or general), limited liability 
partnership, trust, trustee, executor, judicial 
administrator or other legal representative or any other 
enterprise or association.

(m) Personnel means a party’s directors, officers, 
employees, contractual personnel, representatives, 
advisors, agents and mandatories, which definition shall 
also apply mutatis mutandis to a party’s Affiliates.

(n) Project means the project indicated in the Agreement.

(o) Proposal means the service proposal submitted to the 
Client by WSP and dated 23/01/2020.

(p) Purchase Order means, if applicable, the purchase 
orders established by the Client and bearing the 
numbers (N/A).

(q) Services Agreement has the meaning given to such 
term in Subsection 19.1 hereof.

(r) Services means the services indicated in the 
Agreement.

(s) Site means the place where the Project is located.

(t) WSP means WSP Canada Inc. 

2. INTERPRETATION

2.1 Precedence. In the event of conflict or inconsistency between 
the documents forming part of the Agreement, the following 
shall have precedence, from first to last: 

(a) these General Terms and Conditions;

(b) the Proposal, excluding the General Terms and
Conditions and the attachments;

(c) if applicable, the other attachments to the Proposal;

(d) if applicable, the Purchase Orders.

2.2 Severability. If any term, covenant or condition of these 
General Terms and Conditions is, to any extent, held to be 
invalid or unenforceable, then such invalidity or 
unenforceability shall not affect the remaining General Terms 
and Conditions other than the General Terms and Conditions 
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that were deemed invalid or unenforceable, and each 
remaining term, condition or covenant shall be separately 
valid and enforceable to the fullest extent permitted by Law. 

3. SCOPE OF SERVICES 

3.1 Services. WSP shall provide the Services in accordance with 
the Agreement. 

3.2 Time. WSP shall provide the Services and deliver each of the 
Deliverables in accordance with the work schedule included 
in or attached to the Proposals. 

4. OBLIGATIONS  

4.1 Standard of Care. WSP shall provide the Services with such 
degree of care, skill and diligence as is normally exercised by 
engineers or consultants in the performance of comparable 
services at the time and place where the Services are 
provided. 

4.2 Obligations of the Client. The Client shall discharge all of its 
responsibilities without delay and shall study WSP’s requests 
for information, instructions or decisions without delay and 
respond thereto diligently within a reasonable time so as not 
to delay performance of the Services.  

4.3 Information and Data. The Client shall make available to 
WSP all Project-related information and data required by WSP 
for the performance of the Services and, upon receipt of a 
notice from WSP, shall perform any ancillary service that is 
necessary to enable WSP to provide the Services.  

4.4 Access to the Site. The Client shall take the necessary steps 
to ensure that WSP has access to the Site if such access is 
necessary for the performance of the Services. 

4.5 Permits. The Client shall obtain from the government 
authorities or any other persons all permits, approvals and 
licences and any other authorizations or rights that are 
required to carry out the Project. 

5. CHANGES 

5.1 Changes. The Client or WSP may at any time propose to the 
other party changes to the Services, including the addition or 
removal of Services, changing the work schedule and 
advancing or postponing the delivery of all or part of the 
Services. 

5.2 Change compensation. If a proposed change causes, 
directly or indirectly, an increase or decrease in Service 
delivery times or costs, the Client and WSP shall negotiate in 
good faith, without delay, a fair adjustment to the schedule or 
a financial compensation or both, and shall amend the 
Agreement in writing accordingly.  

5.3 Performance. WSP shall not proceed with any proposed 
changes if the Agreement has not been amended in writing by 
the two parties to reflect the schedule adjustments or a 
financial compensation or both. 

6. OWNERSHIP OF DELIVERABLES AND 
INTELLECTUAL PROPERTY RIGHTS 

6.1 Deliverables. The Deliverables shall be the exclusive 
property of WSP, whether or not work has been performed in 
connection with the Project. WSP shall retain the copyrights 
thereon and on any work that may result therefrom. The Client 
may retain a copy of the Deliverables in its files.  

6.2 Exclusive Use by Client. Reports, opinions, findings, 
recommendations, including expert testimony, or other 
documents prepared under this Agreement are prepared for 
the exclusive use of the Client identified as the intended 
recipient. WSP is not responsible for the use of, or reliance 
on, these documents by any other party without the written 
consent of WSP. WSP accepts no responsibility for damages, 
if any, suffered by any third party as a result of decisions made 
or actions taken based on these documents.  

6.3 Intellectual Property Rights. WSP shall retain all property 
rights on all patents, trademarks, copyrights, industrial 
property rights or other intellectual property rights and on the 
designs, products or processes developed or adapted by it in 
the performance of the Services. The Client shall not use, 
infringe or appropriate such exclusive rights without the prior 
consent of and payment of a financial compensation to WSP.  

6.4 Holdback of Deliverables. Notwithstanding any contrary 
provision of the Agreement, if the Client is in default under the 
Agreement, including if a payment is not made by the Client 
when due, WSP may hold back all Deliverables until the Client 
has cured said default. 

6.5 Client Documents. WSP may retain in its files a copy of all 
documents provided by the Client relating to performance of 
the Services. 

7. INSURANCE 

7.1 Insurance Coverage. WSP shall obtain, for the entire term of 
the Agreement, professional liability insurance with such limits 
per claim and aggregate annual limits as it deems reasonable, 
covering the professional liability incurred by WSP in the 
performance of the Services. At the Client’s request, WSP 
shall provide the certificates of insurance within a reasonable 
time. 

7.2 Notice. WSP and the Client shall notify one another in writing, 
without delay, of any event or incident that could give rise to a 
Claim under WSP’s professional liability insurance referred to 
in this section, or of any other matter that WSP is required to 
disclose to its insurer. In addition, the Client shall provide 
WSP with all information, reports and documents and any 
assistance that may be reasonably necessary for the 
insurance claim to be settled without delay. 

8. LIABILITY AND INDEMNIFICATION 

8.1 Liability of the Parties. Subject to the limitations of liability 
indicated in Section 9, each party shall indemnify and save 
harmless the other party and their respective Affiliates, 
mandataries, agents and Personnel from and against Claims 
attributable to the following: 

(a) third persons; 

(b) the negligent or wrongful acts or omissions of the 
indemnifying party or of any person under the 
indemnifying party’s responsibility. 

9. LIMITATION OF LIABILITY 

9.1 Limitation of Liability. Each party’s liability with respect to 
the Claims that may be made against it or its Affiliates, 
mandataries, agents and Personnel, under the Agreement or 
affecting the Services in any way whatsoever, whether based 
in contract, tort (including negligence) or any other theory of 
liability, notwithstanding any other provision of the Agreement, 
shall be limited to the aggregate amount payable by the Client 
in consideration of the Services under the Agreement. 



 
 

 
GENERAL TERMS AND 

CONDITIONS 
 

 

 
Rev. Feb. 2018  
 Page 3 of 4 

9.2 Indirect Damages. The parties shall in no case be liable for 
indirect or exemplary damages or for damages for loss of 
profits or income, loss of clients, loss of reputation, loss of 
financing or loss of business opportunity.  

9.3 Prescription Period. No claim may be made against WSP or 
its Affiliates, mandataries or agents, including the insurers and 
their respective personnel, more than one year (or beyond the 
prescription period provided by law in the jurisdiction in which 
the Project is carried out) after the Completion of the Services.  

9.4 Hazardous Substances. WSP shall not be responsible for 
the identification, reporting, analysis, presence, handling, 
removal or elimination of hazardous substances found on or 
near the Site, unless otherwise indicated in the Agreement, 
nor shall it be liable for the exposure of persons, property or 
the environment to such hazardous substances. 

9.5 Information from the Client. The Consultant shall have the 
right to assume that all information and data provided by or on 
behalf of the Client and all information provided by the 
government authorities and public utilities is accurate and 
complete. 

9.6 Acts of Third Parties. The Consultant shall not be liable for 
the acts or omissions of the Client’s consultants, the 
contractors, the subcontractors, the suppliers or the service 
providers in relation to the Project or for the work they 
performed. The Consultant shall not monitor, direct or 
supervise the methods, means, techniques, sequences or 
construction processes employed by the contractors, 
subcontractors or service providers in relation to the Project. 

9.7 Independent Expert. The Consultant shall not be liable for 
any opinions provided by any independent expert engaged by 
the Client, even if said expert is recommended by the 
Consultant. 

9.8 Manufacturing Defects. The Consultant shall not be liable 
for manufacturing defects in equipment, materials or supplies 
specified or recommended by it. 

9.9 Safety. The Consultant shall not be responsible for the safety 
measures and programs required for the Project or for general 
safety at the Site pursuant to the applicable health and safety 
laws. 

10. FORCE MAJEURE EVENT 

10.1 Force Majeure Event. If, owing to a Force Majeure Event, 
either party is unable to fulfill its obligations under the 
Agreement, the obligations of such party shall be suspended 
for the period during which and to the extent that the Force 
Majeure Event continues to have such effect. 

11. INDEPENDENT CONTRACTOR 

11.1 Independent Contractor. Unless otherwise indicated in the 
Agreement, WSP shall be an independent contractor and not 
an agent or mandatary of the Client. 

12. PAYMENT 

12.1 Payment. WSP shall invoice the Client every month, and the 
Client shall pay the invoices within thirty (30) days of receipt 
thereof. If the Client determines that an invoice contains 
amounts that, in its estimation, it does not owe to WSP, it shall 
notify WSP within ten (10) days of receipt of the invoice. If the 
Client does not notify WSP within said ten (10) days, it shall 
be deemed to have accepted the amounts indicated on the 
invoice issued by WSP.  

12.2 No holdback. Notwithstanding any other provision of the 
Agreement, there shall be no holdback of payment for the 
Services. 

12.3 Interest. The amounts that either party pays to the other party 
when due under the Agreement shall bear interest as of the 
initial due date until the actual date of payment, inclusive, at a 
rate of one percent (1%) per month. 

13. SUSPENSION OR TERMINATION 

13.1 Expiry or Termination. The Agreement shall terminate at the 
earlier of the following dates: 

(a) the Completion date; 

(b) the termination date if the termination occurs in 
accordance with this section.  

13.2 Termination by the Client. In the event of a material failure 
by the Consultant to fulfill any of its obligations under the 
Agreement, the Client shall notify the Consultant that the 
default must be cured. If the Consultant fails to cure the 
default within thirty (30) days of receipt of such notice, if the 
default cannot be cured immediately, or if the Consultant fails 
to take reasonable measures within such time to cure it, the 
Client may terminate the Agreement by a new notice to the 
Consultant. Such termination shall not relieve the Client of its 
obligation to pay all of the amounts owed by it to the 
Consultant for the Services provided up to the termination 
date, in addition to all the costs incurred by the Consultant up 
to said date, in the manner set forth in the Agreement. 

13.3 Suspension or Termination by WSP. In the event of a 
material failure by the Client to fulfill any of its obligations 
under the Agreement, including if it fails to make the payments 
in the manner set forth in the Agreement, WSP shall notify it 
that the default must be cured. If the Client does not cure the 
default within seven (7) days of receipt of such notice, WSP 
may cease to provide the Services until it receives payment in 
full of the amounts owed to it, including accrued interest, or 
until the default has been cured. If the Client does not cure the 
default within fifteen (15) days of receipt of the default notice 
given by WSP, WSP may terminate the Agreement by 
providing a new notice to the Client. If applicable, the Client 
shall pay without delay all amounts that it owes to WSP for the 
Services provided up to the termination date, in addition to all 
reasonable termination costs, including third party 
cancellation charges, without prejudice to any other right or 
remedy available to WSP.   

13.4 Suspension or Termination by the Client. If the Client does 
not intend or is not able to implement the Project, it may 
suspend or terminate the Agreement by thirty (30) days’ notice 
to WSP. Upon receipt of such notice, WSP shall cease to 
provide the Services, except for those Services that are 
reasonably necessary to enable the suspension or 
termination of the part of the Project for which it is responsible. 
If applicable, the Client shall pay without delay all amounts 
that it owes to WSP for the Services provided up to the 
suspension or termination date, in addition to all costs 
incurred by WSP up to said date and all reasonable 
suspension or termination costs, including third party 
cancellation charges, without prejudice to any other right or 
remedy available to WSP. 

13.5 Rights of WSP. If the Client suspends the performance of the 
Services at any time whatsoever for more thirty (30) days, 
whether those days are consecutive or not, WSP may choose, 
in its entire discretion, to terminate the Agreement upon 
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delivery of a notice to the Client. If applicable, the Client shall 
pay without delay any Compensation that it owes to WSP for 
the Services provided up to the termination date and all 
reasonable termination costs, including third party 
cancellation charges, without prejudice to any other right or 
remedy available to WSP. 

14. CONFIDENTIALITY 

14.1 Confidential Information. All confidential information 
received by a party to the Agreement shall be treated as 
strictly confidential and shall not (i) be disclosed to a third 
party or (ii) be used in any manner whatsoever, directly or 
indirectly, for a purpose other than the performance of the 
Services, subject to the prior consent of the party that 
provided the confidential information, which consent shall not 
be unreasonably withheld. 

15. DISPUTE RESOLUTION 

15.1 Negotiations. In the event of a dispute between the parties 
regarding the Agreement, the parties shall use all reasonable 
efforts to resolve the dispute amicably. The parties agree to 
openly disclose all relevant information and provide all 
relevant documents within the prescribed time periods without 
prejudice to the rights and remedies available to them.  

15.2 Unresolved Dispute. If, after negotiations, a dispute remains 
unresolved, either party may bring it before the courts or, by 
mutual agreement, refer it to another dispute resolution 
process, including mediation or binding arbitration. 

16. NOTICES 

16.1 Notices. Notices shall be given in writing at the party’s 
address indicated in the Agreement. Notices may be delivered 
in person or by courier or sent by facsimile or electronic mail. 

17. SURVIVAL OF PROVISIONS 

17.1 Survival of Provisions. In addition to the provisions of the 
Agreement that, by their very nature, shall continue in full 
force and effect after the termination or expiry of the 
Agreement, the following sections shall continue in full force 
and effect after the termination or expiry of the Agreement: 
Section 6 Ownership of Deliverables and Intellectual Property 
Rights, Section 8 Liability and Indemnification, Section 9 
Limitation of Liability, Section 14 Confidentiality, Section 15 
Dispute Resolution, and Section 18 Governing Laws. 

18. GOVERNING LAWS 

18.1 Governing Laws and Jurisdiction. The Agreement shall be 
governed by and construed in accordance with the laws of the 
province in which the Project is carried out. The parties agree, 
subject to Section 15 Dispute Resolution, to accept and attorn 
to the exclusive jurisdiction of the courts of the province in 
which the Project is carried out.  

18.2 Venue. The parties hereby waive any objection based on the 
venue or the doctrine of forum non conveniens in respect of 
Claims resulting from the Agreement or in any way associated 
with or related to the Client’s and WSP’s business in respect 
to the Agreement or related operations, whether they exist on 
the date hereof or arise thereafter and whether they arise out 
of contractual, tort or civil liability or out of the application of 
any other legal system or specific law.  

19. GENERAL PROVISIONS 

19.1 Legally Binding Agreement. Before the performance of the 
Services commences, the parties will attempt to negotiate in 
good faith a services agreement (the “Services Agreement”) 
containing terms and conditions substantially equivalent to the 
General Terms and Conditions. If a Services Agreement is 
entered into between WSP and the Client, it shall constitute 
the sole legally binding agreement binding them with respect 
to the performance of the Services. If WSP and the Client do 
not enter into a Services Agreement, they agree to be bound 
by the General Terms and Conditions, which, in such an 
event, shall be the sole legally binding agreement binding 
them with respect to the performance of the Services. 

19.2 Assignment. No party may assign the Agreement without the 
prior written consent of the other party, which consent may not 
be unreasonably withheld. Notwithstanding the foregoing, 
WSP may assign the Agreement, without the Client’s consent, 
to any of its Affiliates or to a third party that amalgamates with 
WSP or acquires all or substantially all of WSP’s assets. 
Subject to the foregoing, the Agreement shall be binding 
upon, and enure to the benefit of, the parties and their 
respective successors and, as regards WSP, its assigns. 

19.3 Entire Agreement. Subject to the provisions of 
Subsection 19.1 hereof, this Agreement constitutes the entire 
agreement between the parties and hereby cancels and 
replaces all previous agreements between the parties in 
respect of the Services. 

19.4 Changes. No Change made to the Agreement shall be 
binding upon WSP and the Client unless it is made in writing 
and executed by the authorized representatives of the parties. 

19.5 No Waiver. Any failure by any party to demand compliance 
with any term, condition or directive or to exercise any right or 
privilege granted to it in the event of breach or default shall 
not constitute a waiver of such term, condition, right or 
privilege. 

19.6 Exclusions. Unless expressly indicated otherwise in the 
Agreement, the requests for proposals, tender packages or 
other similar documents of the Client shall not form part of the 
Agreement. 
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